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THIE DEED is made betwsen

NGATI TARA TOKANUI NEGOTIATORS
AND

THE CROWN
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1.1

1.2

1 BACKGROUND

The Crown has invited those iwi with a recognised deed of mandate or an agreement in
principle who are yet to setile their historical claims with the Crown under the Treaty of
Waitangi, to participate in the government share offer programme,

The Crown has offered to make payments to those iwi referred to in clause 1.1, to ba
salisfied through the transfer of shares in govemment share offer companies as part of
the initial public offerings of shares in those companies. Such payments are to be on
accourt of the settlement of their historical Treaty claims and will ha deducted from the
firancial and commercia! redress provided by the Crown in setlement of historical Treaty
claims. To avoid doubt, iwi can uge thefr own funds to purchase additional shares in any
govemment share offer company.

The Ngéti Tara Tokanui Negoliators tiave entered into this deed and have elected to
purchase shares in Mighty River Power Limited out of its 3SO quantum entilement on
the termis set out in this deed.
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2 AGREEMENT TO PURCHASE NOMINATED SHARES

STATUS OF NGATI TARA TOKANUI NEGOTIATORS
As ot the date of this deed, the parties agree that Ngati Tara Tokanul:
241 have entered inlo an agnaemant']ﬂ principls;

21.2 have acoepted a GSO guantum entitkemant of $150,000 baing 5% of tha midpeint
of the band;

213 have made an offer to purchass fully paid ordinary sharas in Mighty River Power
Limited as set out in the elect to purchase form; and

214 are:
(a) @ non-local bwi; and

(b} oublect ahvays o clause 6.2.2, may therefora only invest up to a maximum
of $150,000 in Mighty River Power Limited,

ENTRY INTD THIS DEED

Ngzli Tara Tukanui Negoliators have accepted the Crown's offer described at clalses
1.1 and 1.2, Accordingly, Na3tl Tara Tokanui Negeotiators and tha Crown wish to enter
into this deed, recording:

2.2.1 the terms of the fansfer of th;a nominated shares to the Public Truat for the

benefit of Ngatl Tara Tokanes inIMfghly River Power Lirited, for the share value *

amount; and

222 thatthe payment by \way of shares ta-the Public Trust for the benefil of Ngati Tara
Tokanui |8 on account of the setllement of Ngali Tara Tokanui histordcal lains.
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3.1
3.2

3.3

3.4

38

3.6

37

3 TERMS OF TRANSFER OF SHARES

PAYMENT BY WAY OF SHARE TRANSFER
The provisions of this part 3 are aublect to parls & and 7 of this dead,

The Crown will transfer to the Fublic Trust to hokd on brast for the benefit of the Ngst
Tara Tokanui oh the share transfer date, the nominated chares.

The parties agres that as at the share transfer date;
3.3:1 the value of the nomimated shares is the share value ameunt; and

3.3.2 the Naat Tara Tokanul adjusted GSO yuantum entillement is $150,000 less the
share vahie amolmt.

Sublps! to clavuse 6.2.2, (he Noati Tara .Tekanul Negolialors may use thelr adjusted GSO
quantum entitlement to participate in amy future initiad public offerings assodated with the
aovarnmert share offer prodramme,

The parties acknowledge and agres lhat-the nominated shares and nominated funds are
to bz hield by the Pablic Trust pursuant to the terms of the Public Trust deed of trust.

Without limiting clause 3.5 above, the partiss acknowledge fhat in accordance with The
terms of the Public Trust deed of trust, the Ngati Tara Tokanui Negetiators are entitled to
direct the Publle Trust on the exerclse of voting rights assoclated with the nominated
shares.

The Mgati Tara Tokanul Negoliators agese that!

3.7.1  they will prompily provide the Public Trust with:

() any information it may reasonably request from bime to time 1o enable the
Public Trost (o:

{iy  perform its functions under the Public Trust desd of trust; or
{iy comply with atvy legal obligations; and

, {b} vp-o-datz information {and, il such infermation changes from time to fine,
detailz of the changes to such irfarmation) regarding:

{i} WeiriRD number

[} their tax exemnptipn status, including {if applicable) a copy of any
regident withholding tax exemplion certficate;

{ity Lheir residency for tax purposes;
{iv} their bank accourt details;
{] theirfinancial year end;

{vi} tha netlce details set.ontin part 6; and

Page a/?n
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{vii) their altharised sighalorfes for the purpeses of giving nolicas and
other communications 1o the Public Trust pussuant ta the Public Trust
dead of trust; '

8.7.2 they cannot affer for sale, self, transfer, assign, ereate a security interest over or
otherwise deal with its benefisial imterest in the nerminated shares; and

3.7,3 their pro rata share of the costs, and other expenses relating directly to the Public
Trust halding neminated shares and naminated funds on {rest for iwf Gneluding, in
particular, the fess and reasonabla costs, charges and expenses of (he Public
Trusty will Ba met out of the nominatad funds hald by the Public Trust on behalf of
Naati Tara Tokenui.

TRANSFER OF NOMINATED SHARES FROM PUBLIC TRUST

If the conditions set out in elause 5.1 have been safished within the required timeframe,
the Crown will diract the Public Trust to transfer the nominated shares and nominated
funds te the govemanes entily in accordance with the Public Trest deet of trust (for the
purposes of ke rest of this part, the “{ransfar’}).

To avoid doubt, subject (a the terms of the deed of ambargo attached as schedule A to
the deed of covanant, following the transfer the governance entily shall be free to deal
with the nominaled shares and pominated funds as if =ees it

The Crown will, on Its standard terms and conditfons at such Ume, demniy the
governance entity for any GST and incems tax that may be fmyable by the aovemance
anlity in refation to Lhe transfer,
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4 NOMINATED SHARES ON ACCOUNT OF SETTLEMENT

OF HISTORICAL CLAIMS

4,1 MNgati Tara Tokanui Nagotiaters a&kmwladga and agrea thal:

412

4.3
44

411

41.2

tha shars value amount fomis part of the redress to be provided by the Crown in
the seftemant of Na&ti Tara Tokanu historlcal ¢laims: and

the share value amaunt is provided to Ngati Tara Tokanul on accournt of e
financial and commercial redress fo be provided by the Crown through the
Hauraki Cellective for the settlament of Ngati Tara Tokanui histerical claims,

Naat Tara Tokanui Negoliatars and tha Crown agree that 1his deed:

4271

422
423

records &n account arangements in relation to the Ngali Tara Tokanui historical
claims;

subject to tlause 4.1, doas not seftle or othenwise affect these dalms; but
subject to clause 7.3, may be used by tha Crewn in any proceedings whatsoaver

as evidence of redrass previously provided by the Crown 1o Ngati Tara Tokaaui
Negetistors on account of the setlement of Ngati Tara Tokanui historical elaims.

SETTLEMENT

Exoept as provided in thie deed, the parties' rights and obligalions remain unaffected.

Withaut limiting tlause 4.3, nathing in this deed will:

444
4,47

443

extinguish or litsit any aberiginal Etle or customary right that Np&ti Tara Tolenul
may have; or

conslitute or imply an scknewledgement by the Crown that any aboriginal title, ar
cusfomary right, exists; or

excepl as provided it this deed:

{a) affecl aright that Ng5ti Tara Tokanui may hava, including a right arising:
0} frarn Te Tiriti o Waitangi or its principles; or
(i) under legislation; or

{fi}  at comman Law (including in relation to aboriainal title or cuslotnary
lawy); or

{ivt  from a fiduciary duty; or

{v)  otheraise,
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5 ACTIONS REQUIRED TC COMPLETE TRANSFER OF
NORMINATED SHARES TO SOVERNANCE ENTITY

Thy parties acknowlsdge and agres that by np later than 31 Decembar 2018

£1.1 The Nodti Tara Tokanui Negotiators miust establish an enlity (the “govarnance
entity" thal the Grown iz satls!'iag:

{a) iz appropriate to receive the numinated shares and nominated fusds 2, in
particular, provides for appropriata:

(i} reprasentation of, accourtabllity to, and fransparency for, members
of Ngati Tara Tokamii; and

(il  decision-making, and dispuls resolulion processas; and

{0) has been ratified by Ngdti Tarz Tokanui to receive the nominated shares
and srminated funds, in accordance with a provass agreed in wiiting by the
Crown and Lhe govermanca entily; and

5.1.2 the governance entily must sign the deed of covenant in the form provided in
part B of the schedule (under which the governenca entity agrees, among other
maltars, 1o comply vath iis obligations under this deed).

The Ngall Tara Tokanui Negolistors agree that if the governanze entity is not
established by 31 Decermber 2019 In accordancs with clause 5.1 then:

£,.2. the Crown may terminate this desd by notica in writing to the Ngati Tara Tokanui
Negotizators, and .

529 the Crown will direct the Public Trust to self Ihe nominaled shares in accordance
with the Publie Trust dead of trust; and

523 ihe net proceads of such sale, together wilh all nommated funds, will be
ransferved 1o e Grovwn in accordance with the Public Trust desd of frust.
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6.1

&2

6.3

6.4
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B.7

& WARRANTIES AND UNDERTAKINGS

WARRANTIES AND INFORMATION

The parties acknowledge and agree the waranlias and underiakings of each party sat
ouk under this part B,

The Crown provides no warrantles tp the Nt Tars Tokanui Magotialers:

€.2.1 us to the performance of (he Mighty River Power Limited or tha nominated
shares; and '

6.2.2 that the current PO or any fulee offerings in refalion to the other gavemmerit
share offer companias will proceed.

The Ngati Tara Takanui Negotiators warrant to the Grown:

6.3.1 lhey hava soughl and recelvad Independsnt financial and legal advica in relation
1o the governraent share offer progeamme in relation to Mighty River Power
Limiled and Its prospectus;

632 their decision to receive the neminated shares was hased on their own
azsessment of the prospactus and the independent financial and fenal advice
they received;

B.3.3 not to comimence any iiigation action, whether in the courts or any tribunal,
including the Waitang Tribunal, or in any other forum, directed against the Crown
andior any governmant share offet company in respect of tha implementation af
the govemment share offer programme; anc

5.34  (he replacament, remaval or appointmant of altamative negotiator(s) will aceur
via fe same process Undetaken by the Ngali Tara Tokanu Negotiztors in
ohtaining thelr full mandaty a5 oullined in clauss 6.2 of tha deed of mandate.

ACKNOWLEDGEMENTS AND {NDERTAKINGS

Tha panies acknowledge and agree thak regardiess of the performance of the nominated
shares there will be no adjustment to the share value amount including, without
limitation, for the purposes of clause 4.1.2.

The Ngali Tara Tokanui Negotiators acknawledga that i the litigalion referred to In
clause 8.3.3 is commenced, ther the Crown may lemminatae this deed in aceardance wilh
clauseg 7.4 andfur give nobice to the Ngitl Tara Tekanul Negatiators that as from the dats
of such notice it will no langer ke entitled to paricipaie In 1he gavernment share affer
pregrammea. To avoeid deubf, Ihe provisions of slawse 7.6 shall apply.

The parties agras to work tegether in good faith to resalva ahy issugs thet may arise
duritig the dovemmant share offar programme.

The parties agres that if an fwi ntiky within the rohe of Mgati Tara Tokanui with the same
or wimilar interesls and the same o substantially similar beneficiades commences
liligation directly sgainst the Crown or a govemment share offer company in which
interim or final relief fs soughl in relation to Ihe governmant shars offer programme, the
patties wiil enter into goad faith discussiona to explore ways to resolva tha shtuation, To
avoid doubt, in the event that the sttualion contemplated by this clause 6.7 arises, the
provisions of clausas 7.8 and 7.5 do hot apply.

. NG
gainsd v
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7.2

7.3

7.4

7.8

7.6
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7 CONDITIONS AND TERMINATION

THIS DEED IS CONDITIONAL

This deed fs eonditional on the Crown proceeding with the IPO of Mighly River Power
Llmited.

If tha conditlon in clause 7.1 is not satiskied then oither paty may Itnmediately terminale
this deed upon giving notice to the olher and na patly shall hava any claim against the
ofer,

1
THIS DEED IS WITROUT PREJUBICE UNTIL UNCONDITIDNAL

This deed, unill it becomes Untonditional;

7.3.1 s entered inte on a "without prejudic=" basis; and

734.2 In paricutar, may nol be used as evidancs in any procegdings before, or
presentad to, a Qourt, tibunal {ncirding the Waitangi Tribunal, or other judictal
bady,

Clausa 7.2.2 doss not axglide any Jurisdiction of 2 Court, ttibunal, or ofhor ludicial body
in respect of the intarpretation o snforcamant of this deed,

TERMINATION OF THIS DEED

The Crown may terminate thig deed, by nolice 1o the Mgati Tara Tokanui Negotiators IF,

. atany {tne after the date of this dead:

751 tha Ngati Tara Tokamnu Negotiators breach their warranly in clauss 5.3.8 and
have commenced Rigation action diractly againsl the Crown andiar any of the
government share offar companies in respect of the implementation of the

*  government share offer programine; or

1
7.52 the governance enlity has net signed the deed of covenant I accordance with
dause 5.1.2 alier balng given ive (5} business days notice to da so by the
Crown.

In the event tha Crown teminates this deed in accordance with ¢lause 7.5 prior o a
transfer of neminated shares and nominatad funds pursuant o clausss 3.8 fo 310, then
this deed shall Immediately terminate and the Crown Wil diract the Public Trust to el
th2 norinated shares in accordarips with tha Public Trust dead of trust ang the net
proceade of sieh sala, togather vAth =l nominated funds, will be Iransfaired to the
Crown in accordancs with the Publie Trust deed of trust.

In the event the Crown tamminales this deed in accordance with clalise 7.5.1. then this
tiead shall inmediately terminata and the Crovwn will be undar no obligation to enter jnta
any furiher deeds recording on mccoyunt arangemeants with the Noitl Tara Tokanuf
Nagotiators In respect of any fitire inlfgl pubdls offerings of shares in any other
gaverament share offer companies.
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.1

B2

8 MISCELLANEOUS -

NOTICES

Unless ofherwise provided in this deed these prowisions apply to notices under this Jeed
to ar by: !

8.%.1 Nyati Tara Tokanu Negotiators; ar

8_1.2. the Crown. .

The followlng provisions apply 1 nolices refarrad to in clausa 8,1:

A natice must he

d.2.1 inwrilting; and

822 signed hy the persan giving it {but, if the Na3ti Tars Tokanui Negoliators are
giving the nolicz, that nofice will be effective il sigred in accordance with tha
deed of mandats); anst

Wotices to be In wiiting

B.2:3 tha nolice must ba bn wiiting addressed to the reciplant at its address or fassimile
number; and e il e

Addresses and facsimike numbers of the Ngati Tara Tokanur Nagotiators and the
Crown

B24 the sddress, facsimile number and e-mail address of the Ngati Tara Tokanui
Negotiators and the Crewn are s follows:

* g&fi Tara Tokan Negotiators Ngafi Tara Tokanui Negotiaters
18 Halver Road ' 1 Mokau Strast
Manurewsa Pangonky
Avcldand 2142 Auckland 1021
Fax: Mot applicabla b Fax: Nof applicable
ameka.w@vadafons.co.nz russellkaru@xtra.co.nz
Crown
Office of Treaty Sattfemanis
SX10111 .
Wellinglon ~ ’

Fax: (04) 494 881
ots_gso_enduiries@justica,govinz

Change of address, facsimile number oy e-maif addross
8.25 the address, facsimile number of e-mail address of Nafti Tara Tokamui

Negotistors, Noati Tara Tokanui, or the Crown may be changed by notike of cne
party io the other[s]; and

%, o
M P e’l:}s‘;\\\\(‘a
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a4

8.5

Delivery - - - .
826 delivery of a nutice may he made:

(8) by hand ku the recipient’s address; or

(h} by posting an envelope with pre-paid postaga addressed {o tha recipiant’s
i addrees; or

(&) by Facsimile t0 the fassimile number of e recipient; and

Timing of defivery . .
827 anolice delivarag:

{(8) by hand will be traaled as having been received at tha time of delivery; or

.[bj by pre-paid post will be treatad as having bean received on the second day
after posting; or ;

(¢} by facsimile will bo tréated as having been raceived on the day of
transmission; and .

Deeinsd date of delivery

. 8.28 i anelice is treated as Having bioan recaived on 2 day that is not a bysinass day,
o siter Spim on a business day,-that notice-is {despite cfause 8.2.6) 1o be ireated *

a6 having been recejved the next businase day,

AMENDMENT

This deed may e amended only by 2. written amendment signed by the Ngsti Tara
Tokanui Negatiators and the Grown, §w

ENTIRE AGREEMENT "
This deed:

B.4.1 gonstitutes the entlre agreermnent in relation to the mattars in it: and

8.4.2 supersades all eardiat negofiations, rapresentatlons, warranlies, understandings
and agreemants in relalion to the matters in it

NO WAIVER OR ASSIGNMENT
Excapt as provided m this deed:

BS.1 2 failure, delay, or indulgenca In'exarsising a tight or power untler this deed does
not operate ag a walver of that right or power; and

852 a dngle, or parial, axercise of a right or power under this deed, dnes not
preclude;

(a} afunher exercisa of that night of power; or
(%  tha exercise of another tight or pewsr; and

853 aperson may hot transfer or assign a right ¢r obligation under this deed.
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9 DEFINITIONS AND INTERPRETATION

QTHER DEFINED TERMS

8.1 in this deed, unless the context requires olherwise:
adfusted GZ0 quantum entiflement maans $150,000 less the share value amount;
agreernent in principle maane the agresment in principle equivalant entered into and
dated 22 July 2071 by the Crown and tha Ngéti Tara Tokanui Negotiators recording in

princlple the Basks upon which those parties are willing to enter inte a deed of setllement
settiing historieal clains:

band means:
Band 1: 30 - $6m
* Band 2: *§6-§F18m
Band 3; =515 - $30m'
Band 4, 530 - $80m
Band 5: =EBA0m

business day means a day that js not:

(a) = Saturday or a Sunday;

{8} Waitangi Day, Good Friday, Easter Monday, ANZAC Day, the Sovereign's
Birtiglay, or Labaur Day; '

{c} adayin the perod commencing with 25 December in any year and ending with
15 January In the following vear:'or

(d) adaythatis observed as the annivarsary of the province of:
{)  Wellington; or
(i Auckland;

company means ona of Genesis Energy Limited, Meridian Energy Limited, idighty River
Power Limited, and Salid Energy Limited:

Crown tizs the meaning given to it i sastion 2(1) of the Puslic Financs Aot 198g;

tate of this deed means the dats this dead js signed by the Crown and the Noali Tara
Tokanut Negoliators,

degd maans this deed recording of account amangements betwesn the Ngati Tara
Takanui Negotlators and the Grown, and that deed as amendsd from time o tima;

deed of covenant means the deed of covenant referrad to in clause 5.1.2 and set out in
part B of the schadule;

desd of mandate means the mandate, recognized by the Crown on 29 June 2011 to
negotiate this dead;

Paga 12 /}&\\@
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efect to purchase form means the form compleled by the Ngati Tara Tokanui
Negofiators and forming an offer ta purchase filly pald ordinary shares in Mighty River
Power Limitad, 2 copy of which i5 atfached in part © of the schedule:

financial and commercial redress means the financial and commercial redress
payable by the Crewn through the Hauraki Collestive, for the setlament of Ngati Tara
Tokanui historical ¢laims;

govarnance entity has the meaning given to itin clauze 5.1;

government share offer companies means Genesis Enetny Limited, Maridian Enetgy
Limited, Mighty Rhver Power Limited and Solid Energy Limited;

fovernment share offer programme means the New Zealand goveinment's extension
of #s cument mibed ownership misdel in relafion to the government share offer
companies by way of an inttfal public share offer of the government's 48% shareholding
ini such companies;

G50 quantum enfitlement means the Agure specified In dausa 2.1.2,
sHauraki Colfective means the negotiafing body establishied fo repragent the twelve lwi
of Hauraki in the pegotiatlon of the seflement of ali historical Treaty claims and includes
any fulure post-settfernent governance entlty established to hold collestive redress on
bahalf of the Iwi of Hauraki:

1PQ means the inilial public offering of sharas In Mighty River Power Limites);

i of Hauraki means Ngal Tai id Tamaki, Ngati Hako, Ngatl Hel, Nuati Mary, Ngati
Paoa, Mgati Porou ki Hauraki, Ngati Plikenga, Ngatl Rahii Tumubemu, Naali Tamatera,
Ngatl Tara Tokanti, Ngati Whanaunga and Te Patukirikiri:

local iwl meana that Mighty River Power Limited halds, as st the date of this deed:

{a} existing operating plant;

{b) operating plant vnder construction;

{c)  resourea consents to construct operating plant; o

{d) evisting opsrating plant that diverts water away from a river,

within the rohe of Ngati Tara Tokanui:

"midpoint of the band means:

Eard 1 $3,000,000.00

Band 2 © $10,000,000.00
Band 3 $22,600,000.00
Band 4 $45,000,000.00
Band & $100,000,600.00
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Naidfl Tara Tokanuf means:

a) the colleclive aroup compased of individuals who descend from a recagnised
tpuna of Ngatl Tara Tokanui az defined in the deed of settlamant to be entared
imto betwaen the Crown and Ng&t Tara Tokanul settiing the Ngati Tara Tokanwi
hislewical craims; and :

b)  every whanau, hapl or group to the extent that it i composed of indyidueals
refemred ta in ¢lavse (a) abovs;

Ngati Tara Tokanui historical elaims means every claim, whether or nol the claim has
arisen or been considered, researchad, registered, holified or made by or on the
selllemenl date, that Noa'i Tara Tokanui had at, or at any {ime hefore, that dats, or may
have at any fima after that date and (hat:
(a) is, arls founded on, a Aght arising':

(i from Te Tirif 0 Waltangifthe Treaty of Waitangi or its principles;

(i)  underfegislation:

@i} at gormmon law {including in retation to aboriging tite or customary kaw);

{v}  from afidudary duty or otherwise; and
(b} " arises from of relates to acts or omissions hefore 21 Septembar 1992;

G} by or an behalF of the Crown;.or

i} by or undsrjegislation;
Ng2tl Tara Tokanui Negotiztars means the mandated negotiators for the tine baing of
Ngatl Tara Tokanul, recognised by lhe Crown on 29 June 2041 ae tha appropriate
representatives of Mg&ti Tara Tokanui to negotiate a comprahensive setilsmert of Mgati
Tara Tokanui historical claims with the Crown;
nominated sharag means the rumber of fully pald ardinery shares fn Mighty Rivar
Power Limited caleulated by the Crewn to be avallable to the Ngafi Tara Tokani
Megoliators for the dallar amount of shares the Ngati Tara Tokanui Negotialors appliad
for In its elect to purchase fovm;
nominated funda means all moneys paid fo, or othenwise held by, the Public Trust in its
capacily as trustes of the trust established under the Public Trust deed of frust
{inzluding, without limifation, any dividends paid or other distributions made i respect of
the nominated shates, fogether with jnteresty,
nonocal iwl means all iwl that are not local Iwi:

prospagtus means the combined prospacies end investiment slatement of Mighty River
Povier Limited dated 5 Aprl 2013; ;

Public Trust means the Grown Entity sstabfishad pursuarit to Section 7 the Fublic Trusl
Aat 2001 for the purposs of providing independent frustes sarvices for the people of New
Zealand; d

. )’ps?/?‘&ﬁm :
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Public Trust deed of trust means the deed of truat between the Crown and tha Public
Trust dated 4 Apsll 2013 and set aut In part A of the scheduls;

schedule means the schedule attachied to this desd:

share transfer date means the date shares in Mighty River Fower Limited are allollad
te successful applicants under the IPO by the Crewn made undér a combined
prospectus and investment statement dated 5 April 2013; and

shara value smount means the $NZ IPO price of the notminated shares as et the share
transfer dafe, fransfarrad to the Public Trust for the benefit of Ngall Tara Takanui on (ha
share transfer date and reglstered with the Naw Zaaland Stack Exchange,

INFERPRETATION
9.2 Intha interprelation of this deed, unlesa the context othenvise requires:

9.2.1 headings appear a3 a matter of convenfence and do not affact the interpretation
«  of this teed; and

8.2.2 defined terms have the meanings glven to them by this deed; and

8.2.3 where a word or expression is defined in this dagd, any other part of speech or
grarninatical form of that word or expression has a corresponding maaning; amd

9.2.4 the singular Includas the plural and vice varsa; and
825 aword imparing one gender includes the other genders; and
8.26 areference to a clause is to a claysa of this deed: snd

8.27 areference Lo a parly in this deed, or in any other document or agreement under
this dead, Includes that party's permitted successors: and

9.2.8 ah agreement on lhe par of two or more persans binds each of them jointty and
severally; and

8.29 @ reference 0 & document or agreement, including this deed, Includes a
reference to Ihat doecument or agreement as amended, novated, o replacad fram
time to time; and

8.2.10 a refarance to a monatary amount Is to New Zealand currency; and

8.2.11 a refergnce to written of in writng Includes 2l modes af prasenting or
reproduding words, figures, and. symbols in a tangible and permanently visible
form; and ,

©.2.12 a referance to & persan includes a corperation sofe and a body of persons,
whelher conporate or unincorporata; amd

£.2.13 a relerence to the Crown endeavouring to do something or to achieve same
resUlt means reasonable endeavours to do that thing or achiave that result burt, i
particular, does not oblige the Crown or the Government of New Zeatand to
propose for intredugtion te the House of Repreasntatives any leglelation, except If
this deed requirss the Crawn to introduca legislation; and

\“q &
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DEED RECORDING ON ACCOUNT ARRANGEMENTS

9.2.14 a reference to a date on or by which something must be done includes any other

date that may be agreed in writing between the parties; and

9.2.15 where something is required to be done by or on a day which is not a business

day, that thing must be done on the next business day after that day; and

9.2.16 a reference to time is to New Zealand time; and

9.2.17 reference to a particular Minister includes any Minister who, under the authority
of any warrant or with the authority of the Prime Minister, is for the time being

responsible for the administration of the relevant legislation or matter.

EXECUTION

Executed on@ “\O\ﬂ .2013

SIGNED for and on behalf of
THE CROWN by the Minister for
Treaty of Waitangi Negotiations
in the presence of:

Q) Lonse oline

Signature of Witness

BDEQ NADETE.  (HNSEDNE

Witness Name

Penusac Secee 7AeM

Occupation

(SELCAN CF Ony

Address

~— N N N

Aoty

Hon Christopher Finlayson
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DEER RECORMNG ON ACGOLINT ARRANSEMENTS

9.2.14 areference o a date an or by which sumething must ba done includes any other
date thal may be agreed in wriling between the parties; and

9.2.15 where something is required to'be done by-or an a day which is not a businees
day, that thing must be dorie on the next business day after that day; and

9.2.16 a reference to fime is to New Zealand {ime; and

8.2.17 reference ta a particular Ministér includes any Minlster who, under tha aulhority
of any warrant or with the authotity of the Prime Minister, i for the fime Rraing
respansible for the administration of the ralevant lagislalion or matter.

EXECUTION

Executad on 2013

SIGNED for and on behalf of ]
THE CROWN oy the Minister for )
Treaty of Yéaitangi Negetlations K
in the presence of: )

Hon Christepher Finlayson

Signature af Witness

Wilness Name 1

Qooupatien

Addrasa

B
Frge ﬁ{%‘a



DEED RECORDING ON ACCOUNT ARRANGEMENTS

SIGNED by )

NGAT TARA TOKANUI NEGOTIATORS ) ,
)
)

Amelia Amy Tuihana Wiliams >
in the presence of: Amélia Ay Tuihana Willams

Cp S

Signature of WilpdGs

Witness Name £, TOLLEN JP

62590.J

24 TAYp CAESCENT
Oceupalion AUGRLAND, B.Z.

Bals: /e p i - 201 3 |

Address

SIGNED by
NGATI TARA TOKANUI NEGOTIATORS

)
)
Russell Chardes Karu }
in the presence of: )

A

Russell Charles Karu

Signature of Witress =~

Witness Name it Shaw

Adminlstratton Practice Lexder
Solicitor

Oceupation Auckland

Address



DEED RECORDING ON ACCOUNT ARRANGEMENTS

SCHEDULE
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PART A: PUBLIC TRUST DEED OF TRUST

Page 21



PART B: DEED OF COVENANT
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DEED OF COVENANT
(Clause [5.1.2])
THIS DEED i made the . tlay of 20......
BETWEEN [!nsert the name of the governance entity] (the "governance entity"}

AND THE SOVEREIGN in right of New Zealand acting by the Minister for Treaty
of Waitangi Negotiations {the “Crown”)

BACKGROUND

A Under a deed recording on aceount arrangements dafed 8 May 2013 befween Ngati
Tara Tokanui Negotiators and the Grown {the “on account deed”), the Crown agreed,
subject to the terms and conditions specified in the on account deed, to provide certain
redress on account of Ngati Tara Tokanui historical claims, to an entity ta be
established under clause [5] of the on account dead.

B.  The governance entity was established on {date] as the entity to:!

» he established by Ngati Tara Tekanui under clause [5] of the on account deed;
and
° receive the nominatad shares [as redress] to be provided to the govemance

entity under the terms of the on account deed.

C.  Asrequired by clause [5.1.2] of the on account deed, the governance entity enters into
this deed with the Crown. )

IT 15 AGREED as follows:

il CONFIRMATION OF RATIFICATION

1.1 The governance entity confirms that it fias heen ratified by Ngati Tara Tokanui (by a
ratification process agreed in writing by the Crown and the Ngati Targ Tokanui
Negotiators as agent for Ngati Tara Tokanui as an appropriate entity ta receive the
nominstéd shares and nominated funds that are fo be provided fo it under the terms of
the on account deed. "

2  COVENANT

2.1 The govemanoe entity covenants with the Crown that, from the date of this deed, the
governance entity;

2.1.1 s a party to the on account deed as if it had been named as & pary to the on
account deed and had signed if:

2.1.2 must comply with alt the obligations of the governance entity under the on
account dead;

2.1.3 is bound by the tarms of the on account deed; and

2.1.4 agrees {o contemporaneously with this deed, sign the deed of embargo in the

form set out in schedule A; and
Page 23
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2.1.5 acknowledges that it will nat be entitied to recelve the nominated shares and
nominated funds until such time as the deed of smbargo referred to in clause
2.1.4 has been properly exécuted.

3 RATIFICATION AND CONFIRMATION OF ACKNOWLEDGEMENTS AND ACTIONS

The gavernance entity ratifies and confirms:

2]
oy

3.1.1 all acknowledgements and agreemsnis made b:} the Ngat Tara Tokanui
Negotiators in the on account deed; and

3.1.2 all rights and powers exercised, ali waivers given, all amandments agresd to, and
any other actions taken in relation o the on account deed, by the Ngati Tara
Tokanui negofiators and agrses to be hound by them,

4 NOTICES

4.1 Notices o the governarice entify and to the Crown may be given in the same manner
ag pravidad in clause 8.2.3 of the on'account deed,

4.2 The governance enfity's address where notices may be given is: [Defaifs fo pe
inserted.

5  INTERPRETATION
9.1 Unless the context requires otherwise:

5.1.1 terms or expressions defined in the on account desd have the same meanings in
this deed, and

5.1.2the rules of interpretation in the on account deed apply (with all appropriate
changes) to this desd.
SIGNED as a deed on | i
[nserd appm,t;ﬁate signing provisfons for the governance entitv]

SIGNED for and an behalf of ) }

f Governance Entity . [ j

in the presence of: e y "// i /,{b
s . [

& Tl £

f ~
Signature of withess 'f/,f

Witness name Z TOLLEN JF —'

§258ls
24 TAWA C P.ESL‘]E?N‘r
WA 202

JAALEE
Oceupalion AUCKLAND, N.Z
P T

Date. [ ~¢ j:f;-?; }

Address

e Al

e
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SIGNED for and on behalf of
THE SOVEREIGN in right of New Zeafand
by the Minister for Treaty of Waitangi

S N M

Settlements in the presence of:

Signatura of withess

Witness name

Ecupatiun

Address

Pafa 25
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SCHEDULE A - DEED OF EMBARGO
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Beed of Embargo

(Transfer post IPOD)

relating to

shares in | ] Limitad

[ ]
the PSGE

and

[

Her Majasty the Queen in right of New Zealand acting by and through Ithe Minister for
Traaty of Waitang| Negotiations]]

the Crown

Date




This Deed of Embargo is madeon =~
between |, (1) { 1{the

and (2) [Her Majesty the Queen In rl

2013
PSGE)

aht of New Zealand acting by and

through the Minister for Treaty of Waitangi Negotiations(} (the

Crowit) ‘

Pege 2




Inttoduction

A Under a deed recurding on account arrangements datad 8 May 2013 belwsen the
Crown and Ngati Tara Tokanul Negotiators (the on account deed}, the Crown
agreed to provide certain redress to Ngati Tara Tokanusi Neguofiators on account of
Ngatli Tara Tokanui unsettled historical elaim]s] under the Treaty of Waitangi.

B, The redress provided by tha Crown pursuant to the on agcount deed was the transfer
of the nominated shares in Mighty River Power Limited {the Company) to the Public
Trust, {0 be held for the benefit of the Ngati Tara Tokanui.

C. Pursuant to the on account deed:
(a) the Ngati Tara Tokanui Negotiators has now established the P3GE; and

{b) the nominated shares and nominated funds are to ba transfetred from the
Public Trust fo the PSGE.

D. ltis & condition of the transfer of the nominated sharss and nominated funds to the
PSGE that the PSGE agrees that, except as expragsly permitted undar this Deed, i
will retain the legal and beneficial ownership of the nominated shares from antf
including the date on which sharses in the Company werea [transferred] {o it {the
Transfer Date) until the later of:

() the expiry of twa years from the date on which shares in the Company were
alivited to suceessful applicants under the inigial bublic offering of shares in the
Company under a combined prospectus and investment statsment dated 5
April 2013 (the Allotment Date); and

(i) the date an which an Agresment in Principle {or other similar agtesment)
- settling the Ngati Tara Tokanui outstanding historica! Treaty of Waitangi
claim[s] against the Crown has been executed by or on behalf of the Crown and

the Ngati Tara Tokanui . '
Itis agreed
FFor the purposes of this Deed the nominated shares are known as ffe Embargoed
Shares.
2. The PSGE agrees and undertakes, subject to clause 4 and to any approval granted

hy the Crown under clause 3, that i will retain the legal and beneficial ownership of
the Embargosd Shares from and incJuding the Transfer Date until the later of:

(8) tha expiry of two years from the Allotment Date; and

{b) the dale on which an Agreement in Principle (or other similar agreement)
seltling the Ngati Tara Tokanults outstanding historical Treaty of Wakangi
claim{s] agalnst the Crown has been executed by of on behalf of the Crown and
the Nyati Tara Tokanui,

{the Embargo Period).

3 The PSGE agrees and undertakes, subject fo clause 4, that during the Embargo ‘
Period it will not: ¥

;

[

)

by
Pmmv\’




(a) offerfor sals, sell, agree to sell, grant an aption over, or atherwisa dispose of,
directly or indiractly; or ,

(b)  excaptior security interests created in favour of a registered bank or other
similar recognised lending instittttion for advances or other financk
accommedation pravided in the ordirary course of business by that bank or
other lending institution to the PSGE, create, or agree to creale, any seciity
interest over or in respect of; or

(c) do, or omit to do, any act if the act or omission would have the sffect of
transferring effective control of,

all or any of the Embargoed Sharés without the prior approval of the Crown,

Notwithstanding clauses 2 and 3 of this Desd, the PSGE may, during the Embargo
Period, sall or otherwise dispose of all or part of the Embargoad Shares fo g company
that is wholly-owned by the PSGE or fo another post-safflemant governance entity
established by the Ngati Tara Takanui, provided that the transferee has either anterad
into a deed of embargo with the Crown on the same terms as this Deed or agreed
unconditionally to be bound by this Deed as if it were a party to it.

To give effact to clauses 2 and 3 of this Desad, the PSGE will sign and deliver to the
Company’s share registrar a direction in respect of the Embargosd Shares, in favour
of the Crown, requesting that the Company’s share registrar tag the Embargoed
Shares in its system as being unavailabla for ransfer until the expiry of the Embargo
Period or eadier if the PSGE and the Crown direct the Company's share registrar to
remaove the fag.

If:

(8) the Embargoed Shares {or any of them) are ta ba releasad from the restricions
set out in clauses 2 and 3 of this Deed, the PSGE and the Crown shall, by
hotice in writing to the Compariy’s share registrar in the form set out in clause 9
of this Deed, direct the Company's share segistrar to remove the fag attached to
the Embargoed Shares {or the relevant numbsr of the Embargoed Shares) in
accordance with clause 5 of this Deed amd fo release the same from the
restrictions on transfer imposed under this Deed:

(b) the Embargoed Shares {or any of tham) are to be sald or transferred by the
PSGE in accordance with clause 4 of this Deed, the Crown shalf give notice to
the Company's share reqgistrar requliring it to remove the tag attaching fo the
Embargoed Shares (or the relevant number of the Embargoad Shares) and
refease the same from the restrictions on transfer under this Dead provided the
propased transferee has entered Into a deed of embargo on the same tams as
this Doed or ofherwise agreed {o be bound by this Deed in accordance with the
requiraments of that clause.

No waiver, modification or alteration of, or addition to, any of the provisions of this
Deed shall be made uniess agreed by the PSGE and the Crawn in writing.

This Deed may he exacuted in two or more countarparts (including facsimile copies) &

each of which shalt be deemed an originai, but all of which fogether shall constitute
the same instrument. L
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8(a}

B{k)

Any natice or other communication given under this Deed to & pasty shall be in writing
and adqressed to that party at the address or facsimile number from time fo time
notified by that party in witing to the other partiss and may be sent by personal
delivery, post ar facsimils, '

Until any other address or facsimile number of a parly is notified, the parties’ contact
details shall be;

If to the PSGE:

[ 1

Phohe [ jFax [ ]

Altention: | 1

or by email fo [ 1

If to the Crown:

[ | .

Phone { 1Fax [ ]
Attention: | ]

or by email to [ i

A notice from the PSGE and the Crdwn to the Company's share registrar under
clause 6{a} of this Deed shall contaln the following information:

| ] and {Her Majesty The Quesn in Hight of New Zealand acting by and
thraugh [ 1] direct [ 1 Limited’s share registrar to ravoke the
tag attaching fo [the Embargoed Shares] OR ispecify number of shares] shares
in[ 1 held by | ] that are] subject to the deed of embargo dated [ L
(which tag identifies that the Embargoed Shares are unavaiiable for transfer)
and to release [the Embargoed Shares] OR [such shares] from the restrictions
on' transfer imposed under that deed of embargo, {the Embargoed Shares]
{such shares] having been reléased by the Grown from the transfer restrictions
set out in the deed of embanga®.

10.  Interpretation: Unless the context requires otherwise:

10.1 terms or expressions defined in the on aceount deed have the same meanings in

this Deed; ang

changes) to this Desed,

10.2 the rules of imterpretation in the on ascount deed apply (with all appropriate
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Execution

Executed gs 2 deed.

SIGNED for and on behalf of

) Govemance Entity

in the presence pf:

Signature of witness

Withess name

Occupation

Address

)
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SBIGNED for and o behalf of

THE SOVEREIGN in right of New Zealand
by the Minister for Treaty of Waitangi
Sefilements in the presence of:

Slgnature of witness

Witness name

Qcoupation

Address

M N Ve B!
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PART C: ELECT TO PURCHASE FORM
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