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DEED dated /2.  August 2004

PARTIES

7

/

GENESIS POWER LIMITED (trading as GenesisEnergy) (“Genesis Energy”)
. S ) >
HER MAJESTY THE QUEEN IN RIGHT OF NEW ZEALAND (th/eé{frown”), acti‘ég_}} /
.

o

and through Hon Dr Michael Culien and Hon Pete Hodgson . (;\i-\‘\‘\\\‘(¢f/ Vo NG

N // P \// [ ( <‘/"~,
. 7 /)_\\\\“ e \\,\\/ L\ . J :’
YN N/
INTRODUCTION //A,\\\ NS p\\&
~ NN NV
R N
A. Genesis Energy is a State Owned Enterprise pursuant to the SOE A@t.\\ \)
N N
e E N NS
B. Genesis Energy proposes to construct a 38{/5M)N\Qombmed cycle Gas fired power plant

adjacent to its existing power station in\\mpﬁyf\/{‘%ziuntif €3p") \to-assist in meeting
New Zealand's slectricity generation ne/e’:cis\\\/ A
N g

" SN
& ~ p /\)\\ \‘*\\_// .
C. Genesis Energy has incurred expéﬁditufaé{ —\mil,§ie}3\(aé\\at‘ 30 June 2004) in relation § qc:t)\'b)("“)

to certain preliminary enginegr&jﬁ@:es\tgn/works_;"*é\ﬁc@ife:enabﬁng work for Huntly e3p. § 7(7_):&,4‘}{",)
However Genesis Energy is "C\U\Q\'e\r‘\tlj'n‘ét pregafg‘djtg@ssume all the risks inherent in a
full commitment to constru\’c\t{m»q’tiyEBp give/{\tha\’q ¢
N / e NN \\/
~ J . \\ \\\ g . X .
(a) its princ‘:paf;\seyrce\v( Ga/s/ﬁhas?uﬁghye past been the Maui Field, and its
entitliements to-Gas from t\{za\t’/ﬁeﬁid\.}'\éﬁve declined;

NN ;
/ /\ RN . 7 S
NV

(b) it haf\é(wé:énﬂ\wéntera& "\15\?¢tir)tracts to purchase Gas from the Pohokura and
Kape fiélds, but such contracts are conditional and there are uncertainties as to
{when such contracts wil_become unconditional, and when and how much Gas
\"wi}]\b(/a/deiivegeQ\~p\\u/zz§‘fuant to them; and
SRR

S

— NN
. N

7 M NN B .
-t needsto-enter.into arrangements to procure additional Gas and the source of
.~ .such Gés\a-rj\d\the nature of those arrangements is currently uncertain.

>

D _,"G‘eh’ésis Energy has negotiated a syndicated facility with Westpac Banking Corporation
’ . (“Westpac”); as’ arranger and underwriter, for the funding of ifs general corporate

purposes;.including the construction of Huntly e3p (“Huntly e3p Facility”). Genesis

Energy’s ability to make drawdowns under this facility is subject to conditions including

- \

Genesis Energy confirming that the Crown and Genesis Energy have entered into this
deed’

/

:\‘Thié'/deed is intended to enable Genesis Energy to make a full commitment to construct

‘Huntly e3p and to meet the condition under the Huntly e3p Facility which is referred to in
paragraph D.

N Due 1o the need to increase the level of electricity generation in New Zealand and the
current and projected electricity supply and demand balance, the Crown is seeking 1o
help reduce investment uncertainty in a period of adjustment to new sources of Gas by
encouraging the construction of Huntly e3p. Huntly e3p is particularly important, and is
uniquely placed at this point in time to deliver on the Crown’s objectives. Accordingly,
the Crown is prepared to assume certain risks, in relation to the investment by Genesis
Energy in Huntly e3p, that the Crown wouid not otherwise be prepared to assume.
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COVENANTS

1. INTERPRETATION AND DEFINITIONS

1.1 Definitions: In this deed, unless the context otherwise requires: > //
<92 AN

 “Assumed Electricity Output’ means the amount of electricity.’ Wﬁiﬁhf\,stfduid pe;g‘@le‘ca\\>
be generated by Huntly e3p and reflecting anticipated \s\iehweﬁluj‘e\cj\aﬁd un\sc.jihedL\ﬂ‘sdv
maintenance in each Semi-Annual Period during the Term, ifva quantity. of Gas
equivalent to half the Base Case is available to Gengsis Energy in each; Such-Semi-
Annual Period, and after allowing for the aliocations of Gas"\cgmprised in th.\e‘vi,Bé*s”e Case

. SN N \
to: Foay \\\ N
¢ '{\// /\"\\\/ (\S .
. - e SN N . N

(@) the Assumed Retail Amount for the purposes of /the\R*efgan‘stmess in that

Semi-Annual Period; and Qé o e \ N

N ey LN ]
SNV O/ »
. SN N N O NN T .

(b) the Assumed Generation Amount, as fuel tg/{ie\u\sed-gr( operating Huntly 1-4,

and as a fuel for the Te\“\A\]va;mu/m co-generation-plant in that Semi-Annual

- Period. SN S D
N ST . Sl k
“Assumed Generation Amount™has the me‘a\\g‘-io‘g\gﬁ/en to that term in paragraph (b) of
the definition of “Unused Gas*_/ / ,/’\Q\\;\\,"/ :
. N SN N
N SN
“Assumed Retail(Amo\uﬁ{c” has the meaning_given to that term in paragraph (a) of the
definition of “Untsed.Gas’. RN
/ »(/ > \ /"'/ 7 NN Y

«Authority’ includes every minister, department of state, overnment authority, regional

Ly _Incildes every min A Y, reg

council, te ,z:i»tgf{ai!\authori;y’p’r,/c;\’ch\éj;é’(atutory or regulatory authority having jurisdiction or
authority ‘to*;é‘e,rfcirm or,\ga)ie@/is'e functions or powers under or pursuant to any iegislation.

_ e

NN
e N NN

‘Base Casg’ means. the-amount set out in column 4 entitied "Base Case” in the table in
 Schedule 1, which. represents Genesis Energy’s assumed annual Gas supply
“requirements for the_purposes of this deed, expressed in PJ, and comprises the
Assumed Generation Amount, the Assumed Retail Amount, and the amount likely to be
required-.to \‘abh/i-év"e the Assumed Electricity Output, as such Base Case may be
adjustéd‘apij‘rsu'aﬁt to clause 5.2 (but for the avoidance of doubt excludes any amount of
Gas which may be used in Genesis Energy's P40 facility at Huntly or any other current
,,,ofrff,utu:rfe\gés fired thermal generation piant), provided that in order to reflect the fact that
" the formula in clause 6.1 is based on a calculation in GJ, when the amount of the Base
“Case s to be determined for the purposes of that formula such amount shall be re-
“calculated and expressed in GJ.

-

“Business Case” means the business case, with supporting analysis, prepared by
Genesis Energy and provided to the Crown in 2001, and updated by further material

provided to the Crown in June 2004, in relation to the decision to proceed to construct
Huntly e3p.

“commissioned” means, in relation to Huntly e3p, that “Taking Over” has occurred in
relation to Huntly €3p, as that term is defined in the EPC, which is expected o occur by
15 December 2006, and “Commissioning” has a corresponding meaning.

“Commencement Date” means the esarliest of:

(a) the date on which Huntly e3p is Commissioned;
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{c) the date on which Huntly e3p is ready for Commissioning but the occurrence or
completion of Commissioning is delayed and a material contributing factor in
such delay s, or such delay is materially caused by, the existence at the
relevant time of shortage circumstances (as defined in clause 2.3(a)); and

() 1 April 2007.

/\>

/. /
"Contract Review" means a review conducted under clause 10. / / /> AN
NN LA TN
“Contracts” means, at any time, agreements entered into by | Genesxs/ Energy for/the

purchase of Gas {inciuding, thhout limitation, on a spot market“baS!s) being: A \J/
NN \
(a) the agreements for the purchase of Gas which GeneSls Energy haS/entered in

to as at the date of this deed, details o/f/vT(hV‘h are et out\m\Schedule 2, and
which are expected to deliver the respecttv /voiumes of Gassebo)ut in columns
5, 8, 7 and 8 of Schedule 1; and ?\> /\\ yp
< </ N
(b) such additional or repiacemeniagreements for the purchas'e of Gas as may be
entered in to by Genesis Energy after\the cate’ gf\thzsﬁeed
/\\ . / / ///\\\ \\/
“Deductible” means the amount\tebe deducted from\a\ny “Semi-Annual Payment, bexng

) SeRmey \\\ ST AN

“EPC” means the turnkey coniract to be entered m\to for the engineering, procurement
and construction of Huntly e3p—" \\\ DN

/’\\

./ <, \ \
“Excluded Gas*\means/ ln reiatxon\to anyV/Semt-Annual Period, the aggregate of all
amounts of Exciuded \Unproven£ontracted (Gas and Excluded Non-Contracted Gas,
provided that\an amount of Gas shaﬂ not be counted more than once for the purpose of
calcu!atmg such aggregate N4

> e
S , \ \/’ /

o~

“Exaiuded Nen-Contracted Gas means, in relation to any Semf—Annuai Period, any
amount«of QGas, expressed m GJ which Genesis Energy is not, at the date of this deed,

,;,;f-’",entltled vtc; receive under any Contract (whether a Proven Contract or an Unproven
-~Contract) and :

L >

\/ /

' (e) m respect of which Genesis Energy has, either in that or any previous Semi-
Annual Period during the Term, had a bona-fide opportunity to. purchase on
\arms fength terms from a third party;

Jwhich, if it had been purchased by Genesis Energy would have been supphec
in the relevant Semi-Annual Period; and

which Genesis Energy did not purchase at the time it was available and
Genesis Energy’s failure to purchase, or decision not to purchase such Gas:

i constitutes a breach by Genesis Energy of its obligations under
clause 5.4; or

(i) is based on a commercial decision by Genesis Energy not to operate
Huntly e3p for economic reasons [

)

RSO A

s mn-v-\

Caa e i

\

o

N
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g ———

Y GG
“Excluded Unproven Contracted Gas” means an amount of Gas, expressed in GJ,

which Genesis Energy is entitied to take under Unproven Contracts during the relaxant
Sem;—Annua! Period, but which it does not take in that aem&-Annual Perxod as a result

of: SV N
' . 1\\. /\//////:> //\/ \\\
(a) the faiture of Huntly e3p to operate for any reasoa \m&udmg/(but not hmlted to)
0 mechanical failure of Huntly e3p or/any matenal part o? rt\ \/
) N\ .
(i) failure of, or consfraints in Tjeﬂa’non to"the capactty \of any Gas
transmission pipeline, equ&pmemgr &ystem \” N,
/ \ \ "\ R \\ \/
(iii) failure of, or constra/mté /aﬁectmg any xe\ectncxty injection or
connection pkant transmrssuonmetwork or: eguypment and
( , \ / ) \ \\ N
{iv) constraints ansmg from /envxronmen%a ormher consents, approva!s or

requlrementSGf@nyAu’thonty, ~_ \\ s

N N N
which in each case, m\the opmlon of\Genesxs Energy (acting as a Reasonable
and Prudent Busmess) affect or; hm\xt\‘the abmty of Huntly e3p to operate;

S
\\_/

"_\ P \b\ \ \\/

(b) any planned or unplanned’ mamienance or repair-work on, or affecting, Huntly
e3p or/a matev;al pa;t_\of it,any Gas transmission pipeline, equipment or
system ~or any eiectnc;ty mjecflon or connection plant, fransmission network, or
equxpmént or L

/ {/ /\ \/ ///;/7/ : \\V-\‘vf/,,.,
Gene31s Energy ’

f“g

VY
-

énd, for the avoidance of doubt, Excluded Unproven Contracted Gas:

ST (d) subject to paragraph (e) below, does not include Gas which Genesis Energy is
S entitled to and able 1o take, and in respect of which no event or circurmstance of

the type referred to in paragraphs (a), (b) or (c) above has occurred or exists,
but which is not delivered; and

{(e) does include Gas which is naot delivered but which, if it had been delivered or
available to be delivered, Genesis Energy wouid not have taken as a resuit of
any of the circumstances referred to in paragraphs (a), (b), or (c) of this
definition of Excluded Unproven Contracted Gas.

“Gas” means natural gas, which may include, without iimitation, liguefied natural gas,
and which is suitable for use as a generation fuel in Huntly 1-4, Huntiy e3p and for on-
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sale in the Retail Business and, to the extent such natural gas requires transportation

through any pipeline system, meetling the applicable transportation standards or
specifications.

“Generation Amount” has the meaning given to that term in paragraph (b) of the
definition of “Unused Gas”.

“GJ” means gigajoule, being 1,000,000,000 joules, where one joule equals the work
done by a force of one newton displaced through a distance of one metre.

"GST" means goods and serv&ces tax }evxed under the Goods and Services Tax Act ~—-.
1985. T

“Huntly e3p” has the meaning given to that term in paragraph B of the lntroductlon

“LD Payment”

| QAN N\
| \/\Q\\\??/ Q\“/ O ] 59 "9 é’))(“)
N N
“LTMA" means the long@;‘ mamterraﬂce agreement for the mamtenance of Huntly

e3p.

& \V/‘ / \\\\
“Maximum Semi\Annual Pa/ymem teans the maximum amount payable to Genesxs
Energy by! t(ne mer{ in reia’mon\to\any Semi-Annual Period, calculated in accordance

with c!a@se w & 4\;/

“de ﬂ'\n'rRewew D&te;’) meal *ans the date five years after the Commencement Date.

(N/an-Dehvered‘Prsven Gas” means, in relation to any Semi-Annual Period, an amount
P \\e&pressed inGJ \ﬁh/l\ch/xs the sum of all amounts of Proven Gas Entitlements for that
[ \Semt-Annﬂal Pe\noﬁ/wh:ch are not delivered to Genesis Energy, irrespective of the
R ) cause T& ck{ nof- delivery-and irrespective of whether such non-delivery has been
. <"causéd or m\ngated by Genesis Energy, the relevant Supplier, any third party, or any
\> @ other C{'G/ mﬁances whaisoever.
</
“PJ” means petajoule, being 10" joules, where one joule eguals the work done by a
force of one newton displaced through a distance of one metre.

/ “Payment Review” means a review conducted under clause 7.3 or clauses 7.4 and 7.5.

- /
o 1758307 v4 AKL




"Principies” hasthe meaning given to that term in clause 3.2.

“Proven Contracts” means, at any time:

{a) the Contracts referred to in paragraphs 1, 2, 3 and 9 of Schedule 2; and

{(b) any other Contract which is agreed by Genesis f:nergy and the Crown to be,a
Proven Contract, or which is classified or reclassn‘;ed ,aS/ a Proven Contréct
following a Contract Review. £ AN
. <:\ \ \/ / / ,_\/\ N 5

“Proven Gas Entitiement” means, in reiatlon to any Sem -Annué! Penod and thh
respect to a Proven Contract, the quantity of Gas whlch/GeneSIs Energy fsemtltledjo be
supplied with in that Semi-Annual Period under that Pr@ve«n\Con’tract \//\>

o O NS
“Reasonabie and Prudent Business” means, in relation fo Ger}esrsg&ergw

e e > N S
(a)

a business which is operated ln/aCGSrdance thhﬁthe \reqwremnnts of the
Companies Act 1993 and the SOE?K;;’{ a/na ona reasonabie and prudent basis
having regard to the mdustrydn W*ncjz it operaﬁe& \the/ nature of the assets

operated in that busmessﬁ\amd\thew )udgmen{swhlch are. requsred to be made in
that context; and PR SN NN

=N Y
(b) where this term lS \used\m relation. ’m\ an/y\decxslon or the making of any
judgment, by G@nes&s Ehnrgy, msludes a requirement that the relevant
decision or juogmen’t\zs/made as {Geneszs Energy did not have the benefit of

this deed and\ / §/
<< / AN V/

(c) whers thts term is used- 40 \specn‘y a standard of performance in accordance
wsth\whwh Genesrs Energy i ‘expected to conduct its business, means that the
appropnate reference pomt is the siandard which would be adopted by a
: bu§mess of the/type deseribed in paragraph (a) of th:s deﬂmtxon which does not

i -j,:and busmessusers of such gas, which is carried on by Genesis Energy as at the date of
P o thxs deed as the same may be developed or changed during the Term.

;"‘S'-he ule 1 Letter” means a letter dated on or about the date of this deed from the
Rt Chairman and the Chief Executive of Genesis Energy to the Crown attaching a
S ;‘S‘gi_jed'uie, and references in this deed o “Scheduie 1” are o that Schedule.

“SCI" means the Statement of Corporate Intent which Genesis Energy is required, under
the SOE Act, fo prepare and file in respect of each Year.

“Semi-Annual Payment” means an amount calculated in accordance with clause 6.1, to
be paid by the Crown to Genesis Energy in accordance with clause 7.1

“Semi-Annual Period” means, in each Year during the Term:
(a) the period from the 1% day of July to the 31 day of December; and

{b) the period from the 1 day of January to the 30" day of June,

as applicable, provided that if the period between:

W
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(c) the Commencement Date and the foliowing 31 December or 30 June (as the
case may be); or

{d) the expiry of the Term and the pre eding 31 December or 30 June (as the case
may be),

is less than a period of 8 months, the resulting period shall be deemed to be a Semi-
Annual Period and clause 2.2 shall apply to adjust the applsca{ron of th:s deed /t/o ’that
Ve SO\
shoriened period. \\ N \// g /Q . D
“Shortfall” means, in relation to any Semi-Annual Period; \an“amoum (ex ressed in GJ)
equal o the deficit remaining after subtracting, from an ammmt equal to.Jralf. the/Base
Case for that Year, the amount of Gas actually. dehvereg)to “Genesis _ne}rgy in that

Semi-Annual Period.
//\) &\\\ AV
“SOE Act” means the State Owned Enterpris”eS\Aci 1986. T
, R \
: // \/ TN
"Suppiler" means the party or parties-wf JCh have agreed to supp!y Gas to Genesis
Energy under a Contract. //\ NV N\

\\ N //\ //\K \\\\\\>
“Term” has the meaning given to.t thai\ter[n in clause 2.0
S e \/

—

N N R
“Unproven Contract’ means a\Gontract whlch a’; any time when a decision is o be
made as to the status of such Oontract lS\UOi\\a thwen Conftract.

\/ /\\ \\\\
“Unused Gas’ means Jin reiation /to any \Semz-Annua! Period, an amount of Gas,

expressed in Gd wh{ch \13 equal to° the’aggregate aof:

S ~.
/ / /\ . // // \ \

(a) the\dxﬁerence amved at\ by deductmg the amount of Gas which Genesis

/ Emergy actualiy dsesiin tha/operatlon of its Retail Business in that Semi-Annual
Penod { Retali\Amo}mf”) from an amount equal 1o half the amount (“Assumed

\R”’:aﬂ Amount )\prowded for in the Base Case in respect of that Year in
‘ceiumn 2 of St \heduie 1; and

~Y the dlﬁerence ‘arrived at by deducting the aggregate of the amount of Gas

which Genesis Energy actually uses to operate Huntly 1-4 and supplies for the
. operatx@n of the co-generation unit at the Te Awamutu dairy factory owned by
. ‘Fonterra Co-operative Group Limited in that Semi-Annual Period (fogether,
: .\ \“Generation Amount”) from an amount equal to half the amount (*Assumed
Generation Amount”) provided for in the Base Case in respect of that Year in
> column 1 of Schedule 1,

\f;provxded that if either of such differences is negative (that is, a greater quantity of Gas
" _has been used in the relevant activity than the relevant assumed amount), such
difference shall be ignored for the purposes of this calculation.

“Year” means a period of 12 months commencing on 1 July in any calendar year and
ending on 30 June in the next succeeding calendar year, or such other period as the
parties may from time to time agree in writing.

1.2 interpretation: Unless the context otherwise requires or is specifically otherwise stated:
(@) headings are 1o be ignored;
{b) "including” and simitar words do not imply any limitation;

(c) the singuiar includes the plural and vice verse;




(d) references to any form of law are to New Zealand law, including as amended
or re-enacted; .

{e) all doliar ($) amounts refer to New Zealand dollars;

) all amounts to be paid under this deed are stated exclusive of GST and shall
be increased by the amount of GST (if any) imposed on any supply in respect
of which the amount is paid; 4 / /j; e \

N N ( /> P \\\

(g) if a party compnses more than one person, eacn of ‘t‘nose\persons na’blhty is

joint and several; AN Ny
// < \\ \) </ T~ \\\ /

(h) references to a party or a person includes’ any\form of en’utw ‘and their

respective successors, assigns and represe—ntatlves n N \\i
/ . . \
N /\ —. \

{ references to Genesis Energy mc\ude rts Related Compambs\(as that term is

defined in the Companies Act 1933) frzm ﬂm}e o tlme/am!\ >
\ <// AN
) every right, power and remedmf a\party remal\ns\unrestncted and may be
exercised without prejudlce\to eacb other nght power and remedy at any fime.
{»\;\;‘;}
2. TERM /\ \\\_\\\J ‘
2.1 Duration: This deed : shall come in to effect\.onvthe Commencement Date and shall
continue in force unm/the earliest of: / o~ \\\)\/
B Y p \v
(a) the date upon\whxch Genes,ls Energy has Proven Contracts for the supply of

Gas ‘for quanﬁles whlch are\ equal to or greater than the Base Case in each
remammg Year durmg the/Term or
AN // ) \ e / —
by \tnefe/xplry of« the\Hunﬁy e3p Facility, provided that, where the Huntly e3p
Facahty is /repiaced By one or more subsequent agreement(s) which are
dntended"to-. re;ﬂace that facility, or provide funds to repay that facility
lrrespectwe ofwhnther those subsequent agreements are on similar terms, or
AN - are with the same or different parties, as that facility), this deed shall only.
‘ termmate pursuant to this clause 2.1(b) upon the expiry of such subsequent
agreement(s) or

the date ten (10) years from the Commencement Date,

such penod being the “Term”.

2.;2}\' *Part penods If the first or final Semi-Annual Period is a period of less than © months
SNEY then the amounts of the Base Case and the Deductible shall each be adjusted on a pro-
- rata basis to reflect the number of days in that Semi-Annual Period when compared with

< the number of days which would have applied if the Semi-Annual Period had constituted
o a full six month period.

- ,2.3 Back Stop Commencement Date: If the Commencement Date is the date specified in

paragraph (c) of the definition of “Commencement Date” in clause 1.1, and Huntly e3p
has not been Commissioned then:

{(a) until Commissioning actually occurs, Genesis Energy may not make a claim for
a Semi-Annual Payment under clause 7.1, provided that if on or after 1 April
2007 Huntly e3p is ready for Commxssxonmg but such Commissioning is
delayed and a material contributing factor in such delay is, or such delay is
materially caused by, the existence at the relevant time of a shortage of Gas
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over and above the Assumed Retail Amount and the Assumed Generation
Amount (such circumstances being referred to in this clause 2.3 as being
"shortage circumstances”), this restriction shall not apply and Genesis
Energy may make claims under clause 7.1 despite this restriction; and

(b) the first Semi-Annual Period in respect of which a claim for a Semi Annual
Payment may be made shall be the Semi-Annual, Period in whieh
Commissioning actually occurs, or wouid have occurred“but for shortage

circumstances; and \\ \\ \/\ // { ////\\/ /\\>>
() clause 2.2 shall apply to reguiate the treatment ofany partwpenods \\\/ /
, & SN D \\>\m
3. GUIDING PRINCIPLES ;\ Y Q\ {
pi ,\ \\
3.1 Purpose: The fundamental purpose of the partles m emerngn’cQ‘fhreeeed is o record

the basis on which the Crown shall assume/ certammsks for/the reasons referred to in
paragraph F of the Introduction to this deed d w i

/ /\\ \\ \\ // /’
/ N RN
3.2 Principles: To give effect to the/fundamental purpoee eferred to in clause 3.1 the
parties have agreed fo the follomu\g\pnnelples \V \\
N
/\\\\> N T
(a) The Crown is to share part of the nskto Genems Energy of:
: \ \\ \ v
{i) the/@hverabﬂr’fy to Gene&s&nergy of contracted Gas from unproven
ﬁelds, and NN

3 ',\ \_ >
oy \ N ; % N \v/‘/ N
(u) g / ,the abmty of Genesrs Energy to contract for Gas in the future,
1h:relatron/to Geneszs t:nergy s requirement to procure a nominal amount of
Gas calculated by\refererrce to the demands of Gas for
& 4 < \\\ t\

Geraesxs Energy s existing Retail Business;

Hunﬂy N-4;

! ,/GeneSts Energy's existing commitments in reiatlon to the Te Awamutu
“ “co-generation unit; and

Genesis Energy's assumed requirements for Gas for Huntly e3p.

L '(.b) The Crown is not {o share any other r:sks including the following risks:
(i) counterparty or enforcement risk(~ . S i« )()( )
' L j $2@0)
(i) operating risks affecting certain Gas and electricity systems, plant and :

equipment, arising as a result of environmental consents or other
requirements, or other operating risks affecting Huntly e3p, including
planned and unplanned maintenance outages; and

(i) risks related to economic decisions made by Genesis Energy about
whether and when fo operate Huntiy eBp( )

RERS /MO D))

(c) The Crown is not to share with Genesis Energy risks to the extent that Genesis
Energy's existing Retail Business, or Huntly 1-4, or the co-generation unit at
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3.3

3.4

3.5

/'Dispmes
}d;spute the parties will.continue to comply with, perform and observe their respective

-obligations under this deed. In seeking to resolve any dispute or uncertainty, and in
) “‘conductmg any review under this deed, the parties will have regard to the fundamental

11

the Te Awamutu dairy factory do not require at least the volumes of Gas
assumed in the Bese Case for such activities, for whatever reasons.

(d) The Crown reguires Genesis Energy, and Genesis Energy wishes, to continue
to act as a Reasonable and Prudent Business for the purpose of:

Q) contracting for Gas; ~ : /;}

\\
N

AN
/

ii otherwise acquiring Gas; AN 3
W Squrmg NN Y
N AN O
(iii) generally endeavouring to minimise sm&a@wm& might give fise/to
claims under this deed, AN /\\/

where, acting as a Reasonable and Prudent Busmgss lt<vvouid b

for Genesis Energy to do so, C) ~ (.z\\'\\
SNy S50
(together, the “Prmcnples”) < J/> /;> /”“\\\/

/ \
~Status of Principles: For the avo;dance of ‘dQUb't the\Pﬁncxpies are not intended fo

form part of the operative prov&s:onsxbf tms deed Théy are\hewever intended to assist
the interpretation of this deed during. rtS\Term by,\prowdmg guxdance as to the parties’
current intentions. \\\J S

AN \\\ \ \/ C o~
Act reasonably in good \fatth \Each party \agrees\that in exercising any discretion or
right under this deed xtwm act reasonab!y\a\nd\m\good faith.

/ /" /

Basis of behaviour: \The iparties agre/e/thatfhey will conduct themselves in reia’uon o
all dfscussmns andﬁnegotxatxons»wﬁhweach other under this deed as follows:

NP N Y
(a) each/party wm act/rnasonably and in good faith;
\//f\ Y \/ ./ > P

communtcatxons\wm\be open, transparent and non-adversarial;

\ o
commitmentsvto actions will be honoured; and

\\ ~ (,\

each party will ensure that appropriate personnel and resources are committed
" toits. obhgatlons

Notwithstanding that any matter between the parties may be subject t0

purpose recorded in clause 3.1 and the Principles.

CONDITIONS PRECEDENT
Conditions: This deed is subject fo and conditional upon:

(a) Genesis Energy and each other party thereto entering in to and executing the
Huntly e3p Facility, EPC and LTMA confracts; and

(b) the conditions to draw down under the Huntly e3p Facility (other than the
condition in paragraph 10 of Schedule 2 of the document entitied “Revolving
Cash Advances Facility” and forming part of the documentation for the Huntly
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5.1

Requured

12

edp Faci!ity Agreement, which relates to the entry into this deed) being
satisfied in-accordance with their terms, ‘

in each case not later than:

(c) in the case of the conditions in (a), 31 August 2004; and

s /\
// / (
{d) in the case of the conditions in (b), 31 December 2004. / v < O\
/\ N / - \
w/ DN
Consequences of failure to satisfy: This deed is voxdabie by)wrﬁten no’uce givennin

the circumstances referred to in paragraph (b) of this c!ause\byGehesrs Energ\y@ydm
all other circumstances by either party, if:

N \ V;\B
(a) any of the conditions in clause 4.1 is not/fﬁﬁilled by”t)he da(fes state(ﬁn\clause
4.1 or such later dates as may be agree/d@ the par‘ues,,or\\ "
- \/ \\\/
{b) any consent or approval required’ IQA” rms/of those condmons is granted on
terms not reasonably acceptableio Genesas Energy, " /
\ NN /5\ \/

and if this deed is so avoided it will.t \of\no)further fome or effect and both parties shall
be released from their obllgatlonsunder thxs deedﬁ»\ N

T Ny
<\< \> /\ \> f\/
BASE CASE AND SHORTFALLS ’ AN \N 3
/ ( \ \\

Contracted Gas: AS*ai the date c;/thls deeJdVGGHESIS Energy has entered into the
existing Contracts réferred to in c&iumns 5,76, 7 and 8 of Schedule 1, which are
expected to dehver the /volumes of Gas set out in those columns of Schedule 1.

However, althoqgh/@énesus Enengy has entered into the existing Contracts:
'/\\ 7 /// \ \/
(a) fhe actual quantity\of Gas supphed to Genesis Energy under those Contracts
\maydxﬁer from\thatset out in Schedule 1; and

\V*the volumes\and fxmmg of Gas to be supplied under those Contracts remains
;ﬁuncertam fora vanety of reasons, including, without limitation, the fact that the
Pohokura and” Kupe Gas fields are yet to be developed and may, when

developed” produce less Gas than anticipated in the Contracis in relation to
_these Gas fields.

NV P J .
Gas: For the purposes of this deed, Genesis Energy’s assumed Gas supply
'eqwre'nents during the Term in order to operate its Retail Business, operate Huntly 1-4,

suppiy Gas for use at the Te Awamutu co-generation plant, and achieve the Assumed
_‘(Electncuty Output by operating Huntly e3p, are assumed fo be as set out in the Base

Cé;,se, and the parties agree that:

RNy (a) subject to paragraph (b) below, the Base Case is fixed at the date of this deed

and will not be adjusted or altered in any way during the Term, irrespective of
whether the actual requirements of Genesis Energy for Gas during the Term
(whether as a result of construction of new piant, reduced availability of coal or
other alternative fuels, or other changes in Gas requirements for any reason)

increase or decrease from those assumed, at the date of this deed, to apply;
but

(b) notwithstanding paragraph (a), the Base Case shall be adjusted if, and to the
extent that: :

0] at Commissioning of Huntly e3p; or
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(in) at any time following a "turbine inspection” in relation to Huntly e3p
(which inspections are intended to occur approximately every 2
vears), or

(i) at any other time or times during the Term there is a material change

in the plant performance of Huntly e3p (whether positive or negative)
which, when viewed at the end of any Semiﬁfihpua{ Period,/}nas
materially affected Huntly e3p plant performa xg:éjg? a. period df ot
less than 6 months in the previous 12 months/{\\f\// /(/Q/E\B
N \:\/ ’[\ oS 4
which .in any such case has the result that /e’r’t:ﬁ \T\e’t\ both of the ¥ Hejv/jr/\g
circumstances arise relative to guaranteed per{@rrﬁ\*ancéiest condj\ﬁg}:s/t\/\

,. N N
;j L <\\\ W 7
O 2
™
™, 7

i

sacaxhE)

5.3V~ 'Possible Shortfall: The amounts currently assessed as the possible Shortfall in each
4. Year during the Term are set out in column 10 of Scheduie 1. Genesis Energy shall
P provide to the Crown, in writing, an update of this assessment on a guarterly basis
ERanN during the Term in accordance with clause 9.1, but each such updated assessment shall
o be calculated on the basis that the Base Case shall not be altered from that determined
under clause 5.2. For the avoidance of doubt, the actual Shortfall in any Semi-Annual
Period (and not the possible Shortfall specified in Schedule 1 or updated pursuant to this

clause 5.3) is to be used in calculating the amount of any Semi-Annual Payment under

clause 6.1.

54 Obiigation to mitigate Shortfall: Genesis Energy must use reasonable endeavours
throughout the Term to minimise the amount of the Shortfall in each Semi-Annual Period
by:
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-
(@ i 7

§
i
%
g‘é 5 1% €7-)(5] é’)
b vl e
' A AN
¢ . . N \/ / /> g \\\‘\
k\ /i \\\‘ " //;_7 \/)Ej
H / \\\ A ;’J [ /\ 1
ﬁ oY W)
- SNV N A

(b)

\\
in any period of reduced availability or non—avaxkablhty/of Gas whlcj\ islikely to
be of extended duration, considering the/ieaszblhtypf converting Hyntly e3dp o
operate on alfernative fuels to Gas (potentxaliy mc!udmg\dxsitltatej and, if the

decision is made to convert Huntiy- & fto\operate/BﬂﬁNalternatlve fuei
seeking supplies of such atternatlv?ju\eﬁ prowded Ihaf\ \ >

/\
{i) Genesis Energy spaan@t\be/reqmrsd tc ’take such steps if it would
not, acting as a Reagonable and Prudent\BusmeSS take such steps;
and \\\ N \// (‘\/'/\\\ . N
\\ N ( .. . }
(if)

if Genesis. Energﬁecndes\m tak/eany such steps the parties shall
revnew@hz\s deed “Aith reference 1o its fundamental purpose and the
Principles ! set/out in c%ause 3 to determine whether, and the extent to
which: ~— XX

TN \\
J / ) R \
(aa) S the arramgements in this deed should continue for the
/ sy N, / ~
NG remamﬁer of the Term; and

/~‘\\ (i

\ \’the tefms of this deed should be modified or adjusted to
SN reﬂect such developments.

‘ATh@process described in clause 10.4 shall app!y fo such review, with
ihe necessary modifications. :

CALCULATION OF RISK SHARING PAYMENTS

8.1 Calculation: To give effect o its commiiment to share ceriain risks with Genesis
Energy under this deed the Crown shall, in respect of each Semi-Annual Period during

the Term, pay io Genesis Energy an amount calculated in accordance with the following
formula:

L
g
ﬁ 756901 va AKL
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$90(1)
i: /i/ AN
g v(j//\ N
f ///\\ h
3 S
LA
z v \\ \,\\\/
v VYOOI
} -\\V/ ’ )\/ " t
: < v s §
| WY 2N K
’;v ¢ ‘/\\\\ . b / ///\‘;\\ /‘
L {/\\ N . L .
6.2 c

LD Payment caiculation: In relati

_ A
TE «a\’uQn\to/eacD\ émg'eAQ@;uéﬂ Period the LD Payment shall
be calculated in the following manner: CONY ‘
. SO\ ) /\\\\X\\\\\i\)
/ NN »
</\\7
183@()si)
RS ONE)
i%
|
6.3 Specific to Semi-Annual Periods: For the avoidance of doubt, the amount of{ | , (
P IO
Tshall be determined strictly with reference 1o the 5.9(3:}0)
particular Semi-Annual Period in reTation to which they are calculated, and, in caiculating
the amount of Gas actually delivered, no allowance shall be made for Gas notified for
;»
é i
AP
}/j))’ 3 756501 va AKL
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6.4

6.5

6.6

6.7
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delivery or otherwise expected to be delivered but not actually delivered in the relevant
Semi-Annual Period. Correspondingly, Gas notified for delivery in any prior Semi-
Annual Period but actually deiivered in the relevant Semi-Annual Period shall be taken
in to account in such calculation. These requirements reflect the understanding that
Gas cannot be stored, and the expectation by Genesis Energy that Huntly e3p will not
be able to use more than 10PJ of Gas in any Semi-Annual Period.

// . /
Maximum Semi-Annual Payment. The maximum Semt-An’nﬁaf“Payment ngh

Genesis Energy may claim for in any Semi-Annual Period unﬁ‘e\r\ciausje 6.1 shall not>

exceed a cap of( h'\mllhon and any amount in excess, @f that\cap Wh!Ch Genesxs :

Energy would otherwisg have been entitied to claim for undar that\ctauseAn that\Semt—
Annual Period shall be ignored and shall not be payabie/ﬁy\the Crown. \\/\/
\ W
Maximum potential obligations: The aggregate/amount of aH Serﬁ%A\nnuaDPayments
which the Crown shall be liable to make durmg/th@/'ferm shall ncﬁéxc;eed
g { 0 \\/
¢ <\//”/ Y A » \)
/\\ /\/ \‘3\
Negative outputs: For the avo&dance/of doub“tv if the moum\efzs/em;-Annual Payment
following any application of the formu!a\m clause 6.10s a\negatwe number, no amount is
payable by the Crown with respeet\toihahSem}Annuai Penod
N \\\ 5 VP VN
Guidelines and protocois\ The. patties shall use\reasonabie endeavours o agree, by
1 December 2004, gu1deimes and protocois\fc}\ﬁ m@n{tormg the processes, including for
making relevant measurement&and calcméﬁens\to be applied by the parties under this

deed, including for, tﬁe purposes of: / ) Q\}Q
//> \‘ ‘\ ’ \\ \/ NS

4 "~

{a) the datermmatxon of the/quaﬁmtes of Gas actually delivered to Genesis Energy
dunng\any Sem -Annual Pen@d
/\\/ /// \' \V/
(b)y the/baS)s upon\whrch @roven Gas Entitlements are to be determined, wherever
\po%sxble in advance of the relevant Semi-Annual Period;

N ‘the bas1s upon wmoh amounts of Excluded Unproven Contracted Gas and
" Excluded Non—Contracted Gasareto be determined,

/ \

Ancludmg as- necessary to take account of differences between Semi-Annual Periods
; under this. deed and relevant periods under Contracts.

,,"\,/

PAYM NTS, WASH-UPS AND REVIEWS

\invcnce Within 60 days of the end of each Semi-Annual Period Genesis Energy may

claim a Semi-Annual Payment by issuing an invoice to the Crown, provided that Genesis

Cz:)a‘)ﬁ‘/

' 4.‘4(13(&)(%)

Energy shall not claim a Semi-Annual Payment for an amount in excess of the Maxxmum

Semi-Annual Payment.
Confirmation: Each claim made under clause 7.1 shall be accompanied by:

{a) a confirmation, in writing, signed by the Chief Executive of Genesis Energy,
stating that the claim made under that clause is based on information which
Genesis Energy considers, in good faith and on reasonable grounds, to be
complete and accurate, and confirming that on the basis of that information

Genesis Energy considers, in good faith, that it is entitied to make the relevant
claim under this deed; and

(b) reasonable particulars of the claim and the details underiying it.
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7.3 Records and review: Genesis Energy shall, at all times during the Term, maintain
comprehensive records-on which calculations required pursuant to this deed are based.
The Crown may, no more frequently than once in any Year, by notice in writing to
Genesis Energy, require Genesis Energy to permit a representative of the Crown {who
shall be an official, or some other nominee of the Crown as Genesis Energy may
reasonably approve (having regard to potential conflicts of interest), and who shall in
either case enter into a confidentiality agreement with Genesis Energy agreeing to k“ep
information provided by Genesis Energy to “him or her conﬁdentxaf\and o use//such
information solely for the purposes of this deed) 1o either: \ < / ; :7 ‘-\Q

v

VAN

(a) review, at Genesis Energys premises, durlng/bus?neSS\hours and aLaf tlme
reasonably convenient to Genesis Energy; o<r/ N \\> \ %\\/
\> \\ \’ /\\,
(b) - if the nature and commercial sensxtxv;ty/o’f‘the relevant ma{cenal fac;htates such
step, be provided with, \ /\> TN

N NN
such records and information as may be/re{uwe;ti@ satlsfy,fﬁe\CrOWn of the basis for,
and accuracy of, any claim(s) made p/ursuant t@/ciause G m\thaj ear. If, following any
" such review, it is agreed or determmef\that ar adj stmenmhgnld be made to a claim
made by Genesis Energy pursuan”tio\ih;s,deed in mrder to pwt the parties in the position
which they would have been,in-had \gny lnfomat\on\ ansmg from such review been
known at the time-any such/claim waS/made undep clause 7.1, the relevant party shall
pay to the other such amohnts es are requ:rec{/to be paid fo give effect to such
agreement or determma’uen‘ Any dlsagree\m\en{s\\between the parties on such matters
shall be resolved in the{nannerspecxﬂed\m\c\}ause 12.10.

//\\ \;\

7.4 Final review and wash-up At any ’nmewythm a period of 12 months following the end
-of any Year/the Crown or Gehesis. Energy, may give notice in writing to the other of
them requuqng & remew tobe underfa;(en as to whether:
/'//W’/\-\J // '\‘\,//
(@) _ ~ifatTlaim was, ma/s.ie/oy Genesis Energy under clause 7.1 in relation to either of
~\the£em&-Annual “Periods in such Year (such periods being the “Reviewed
j,Penod”) /\meﬂ@ht of information or circumstances which have subsequently
. becomé. known or matters which have emerged during the course of that full
> Year, the amount claimed understated, or overstated, the amount which could
or-should have been claimed by Genesis Energy pursuant to clause 7.1 when
/\assessed "with respect to the Semi-Annual Periods in the relevant Year; or

f o cialm was made in relation to the Reviewed Period under clause 7.1 or
any part thereof, a claim could, or should, have been made by Genesis Energy
in relation to such Reviewed Period or any part thereof.

QPrecnss If a Payment Review is initiated by a party under clause 7.4 the parties shall
> “cooperate in good faith and shall promptly exchange relevant information between
appropriately authorised senior executives and officials with a view to determining the
matters the subject of the review. If, following such review, it is agreed or determined
that any amount is payable by either party to the other to put the parties in the position
which they would have been in had the relevant information or circumstances been
known in the Reviewed Period or part thereof, the relevant party shall pay to the other
such amount as is required to give effect to such agreement or determination. Any

disagreements between the parties on such matters shall be resolved in the manner
specified in clause 12.10.

7.6 Payment: The Crown shall, except where it is apparent on the face of the invoice that
there has been a manifest error by Genesis Energy in calculating the amount of the
Semi-Annual Payment or where the Crown disputes an invoice, pay that invoice within
80 days of the invoice date, but subject always to the provisions of clauses 7.4 and 7.5.
Where the Crown disputes any invoice issued by Genesis Energy, it shall pay any
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undisputed portion of such invoice in accordance with this clause and the dispute shall
be resolved in actordance with clause 12.10. *

7.7 income tax: Any payments under this deed are based on the assumptien that the
payments are revenue in nature and are gross income for income tax purpeses, and
shall be received and accounted for by Genesis Energy on that basis.

%
7.8 No repayment. Except as a result of a Payment Review under daus/es/? 4 and ?(é &for\
the avoidance of doubt: & i\i// N
AN Ve \ \ Y
(a) each Semi-Annual Payment is payable by the \C{@wn “o GmeS}s \Epﬁergy
unconditionally, and all rights in and fo such amountS\shaH pass te\aﬂd\vest in
Genesis Energy as from the fime of recetpt of paymvnt \“</
{b) the Crown shall have no claim agams’( Geneszs r:nergy“foﬁcepayment of, and

Genesis Energy shall not be requrred \Eo <repay, all@ﬁ\an paTt of any Semi-

Annual Payments made to it (if an@ipwsuaﬁt o thlS/\ deed) a

PSRN / \\ \/‘/
{c) this deed creates neither nguarant\e nor an, mdemmty and section 59(4) of
the Public Finance Act 1988, sha\ll//not apply., /\\
- \\ -
1\/\§\:\\\\\\‘\> (\ \ V/
8. WARRANTIES PR N
SO\ \, ) \\ \\\\/
8.1 Powers and authorifies: Geneszs Energy warraﬁts that:
S //“\ / \ \\ \/
(a) it is 2 cempany duiy mcorporate‘d ~and validly existing under the laws of New

= the pewer\and authority to own its assets and to carry on busmess as,

) such place or places as, it is now being conducted;

the power to enter.info, and exercise its rights and perform and
comply with its obligations under this deed;

/taken all necessary action to authorise the entry into this deed and the

performance of all its obligations expressed to be binding on it under
this deed; and

all material consents required by it in connection with the enfry into, execution
or performance by it of this deed have been obtained or effected and are in full
force and effect and there have been no material revocations or modifications

to any such consent and there has been no material default in compliance with
. such consent.

e REPORTING

9.1 Keep informed: Genesis Energy shall keep the Crown informed on a quarterly basis
{or more regularly if the information is of sufficient importance) during the Term in
retation to:

{(a) its progress towards procuring Gas supplies for power generation at Huntly €3p

in addition to the existing Gas volumes set out in Schedule 1; and
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{(b) the Kupe joint venture's progress in developing and producing Gas from the
Kupe oil and gas field;
(c) the possibie amount of any Shortfall in any Semi-Annual Period; and
d) - any other material matter or material information relevant to this deed. .
o . f> S
< //\ </A\i\\\
ESTABLISHMENT OF CONTRACTS AS PROVEN CONTRACTS\ \/ / PN
Purpose and timing of review: On and as from: //\/\ . /\ > /\\i\\\i///'
™ \\ \/ . A \
(@) the Mid-Term Review Date with respect o \fhe> Contracts referred o in
paragraphs 4, 5, 6, 7 and 8 of Schedule/&and \s\
L7 oy
(D) the date on which Genesis Energg/ e ter&lnto any/Cﬁon*t{ac;t not referred to in
Schedule 2, which Contract has terpq /f\not less ’than‘iz months,
PN AN

(in any such case the "Review Date“‘fthe Crown may mmate a review to determine

whether any such Contract which 13\\t\ﬁ'xe/rélevant/Rev1ew Date an Unproven Contract

shouid, in the light of mformat)(onﬁen\ avaxlable”co\the pames or circumstances which
then exist, be classified or, as fne\case may be,\reolassxﬂed as a Proven Contract with
effect from that Review Date. \\ N

) \\
Criteria for Proven Centrac’ts* A Contra\t\shall be classmed or, as the case may be,
reclassified, as a Proven Contract vghere x{\ N

|

s 7B
1 $9630)

|
i
i

Proven Contracts: If, as a result of a Contract Review under clause 10.1 it is agreed or
determined that a Contract should properly be classified or reclassified as a Proven
Contract then, with effect from the relevant Review Date, for the purpcses of all
determinations and calculations to be made under this deed after that date, such
Contract shall be a Proven Contract, but without affecting in any way any entitiements,
claims, or other matters arising prior tc the Review Date. in particular (but without
limiting the generality of the foregoing) neither party may require any amount to be paid,
or repaid, by either party to the other, as a result of any Payment Review or otherwise,
solely because a Contract which was, prior to a Review Date, an Unproven Contraci, is
reciassified as a Proven Contract under this clause 10 provided, however, that where a
payment falls to be made by the Crown with respect to Gas under a Contract which is
the subject of a Contract Review and that Contract is subsequently determined o be a
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Proven Contract then, with effect from that Review Date, the amounts paid or payable
under this deed in respect of that Contract shall be recalculated accordingly and:

(&) in respect of any Semi-Annual Period or part thereof falling after the Review
" Date, any amount paid by the Crown which would not have been made if the
outcome of that Contract Review had been known at the time of such payment

shall be repaid by Genesis Energy; and

Vo 7
S 7S
in respect of any part of any Semi-Annual Period that i?li&ﬁeﬁiqr/@such/Revie\w\\
Date, for the purposes of any caicuiation pursuant to thg;_‘fg‘rmu’xa in clatise 5.1 \

the parties shall make such adjustments as are’] n’ec;és'sa\r\y\/to fa/gtor\‘\ibfcg that
formula such adjusted inputs as may be requj»\rged\\pyrsmgnt to this @auig~‘r6.3,
including taking into account the ciassi‘ﬁc;ation“\of> reciassifica"ﬁi.on/eir> such

Contract as a Proven Contract. o QSRS
QNS TN
10.4 Process. Any such Contract Review sha/ﬂ?ﬁfmlawihg iniﬁatiob\lb\yfhé Crown, be

“conducted by the parties exchanging relévant,information/and-proriptly engaging in

o
(=)
~Z

good faith negotiation between approgciate{g(\qﬁth/m}ized 53\?1.&\@( executives and officials,

with a view fo agreeing upon the issues 4ne subject of ihfé\Cc{rirraet/Review.
A J N Y

AN

NN\
: T NN . AN
A~ N RV
41, CONFIDENTIALITY N\
/\\ \ NN p / \\ /\,«

NNV .
N

S N NN {
11.1 No disclosure: Each par\ty\:s\h\au/ét all tgm§5;§§39i§;~€bnfidential, treat as privileged, and
" not directly or indirectly. make—any announcement, disciosure or use, of aliow any
disclosure or use t¢ be made, of any/bra,vi‘sign:,of this deed or of any information relating
fo any provision’? c?rﬁﬂle{s“ubjeq{c ,J:ﬁaﬁér'fb?th'\s deed, or any information directly or
indirectly obtax\n@d’;ﬁgx‘fn/énothgf,»pa(\fy\ under or in connection with this deed, except 10
the extent:—> NS AN

. 7/ ;
N SN e S
7 \\ ~ VNN

h Ty 7L Vs —
(&) /,A.\req,m,rgd by law
Yo \\\“\ " N

Sompy S
ar’

S er.

\\\ \\, \‘x

7o 7 (/m\\»\:i\ \.\\\.\/\ N | . .
. Mecessary 1070 tain the benefit of, or to carry out obligations under, this deed,
\\\V‘ -or \\\\\ = S

thé;’t\~\\the »i[\\fd\r/rvnaﬁon' is or becomes available in the public domain without
breachbya party of its confidentiality obligations under this clause or at law.

™

,C)ffﬁcfia}\informaﬁon Act: Both parties acknowledge that they are subject to the
= proviS'rdné of the Official information Act 1982. The parties also acknowledge that the
. arrangements contained in this deed are very confidential and commercially sensitive.

_In addition, disclosure of the contents of this deed or information exchanged pursuant o
this deed could not only unreasonably prejudice the commercial position of Genesis
Energy, but also affect competition in the New Zealand electricity and gas markets by
providing access 10 information which competitors of Genesis Energy would not
otherwise have. Accordingly, each party shall take all steps properly availabie to them
acting in accordance with the provisions of the Official information Act 1982 to
safeguard, and keep confidential, all information relating to the arrangements in, or
exchanged pursuant 1o, this deed.

11.3 Public copy: Notwithstanding clauses 111 and 11.2 the parties shall, as soon as
possible following execution of this deed, prepare and agree on the contents of a
“public” copy of this deed which Genesis Energy may provide 10 its bankers, and which
each party may provide on request under the Official Information Act 1982.
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12. GENERAL

121 Entire agreement: This deed and the Schedule 1 Letter taken together constitute the
entire agreement, understanding and arrangement (express and implied) between the
parties relating to the subject matter of this deed and supersedes and cancels any
previous agreement, understanding and arrangement relating thereto whether written or

oral. s ~
//\ P //<
. | \G;\/ s g ey . </\»./.\\ \\
12.2 Amendments: This deed may only be amended, supplemented or n\g&a{ed lpwntmg\\
executed by both parties. A~ /\\\\\/ ( ,\/\/ A Y

. NN N
123 Severance: !f any provision of this deed is, or becomes/ﬂnenfb\zc\\:/eable, ili(gg{al\o@ﬂvéﬁd
for any reason it shall be deemed to be severed frorr\\”th\l’s\\d\)eed without affecting the
validity of the remainder of this deed and shall/npt-\aﬁect the enﬁrceabi!i@x, legality,
< g . . . . Ry N
validity or application of any other provision of this dveed\> NN
NG T NN
124 - Survival: The provisions of this deed and an){/ﬂac;}maﬁer pr{/fﬁh{ ‘}d&we in connection

with this deed or in connection with/ar@\\g\ het ’agregm\égt,\i/r}‘sﬁrument, document,
judgment or order of any court or in z@rfr@&jﬁphvwith t/r@exgr\y\or earlier termination of
this deed shall not operate as a mef:ger\ofﬁp& of thg/n‘ghts, ‘powers or remedies of any
of the pariies under, or in conne '{arrl\\w\i\ttf,\,tﬁis deed or a-t]aw, and those rights, powers
“and remedies shall survive a;z(d\}go‘“nf\mue’ in full fb\r‘c;?a@d\éﬁec‘c to the extent that they

are unfulfilled or are not exgays\te\g\\\) <N\ \\

Ny ANV
12.5 Waiver: Any delay, faiture of?e?ééaraps@b&%:\pérty to exercise (in whole or in part) any
right, power or remedy under, or iw{;o‘hﬁ&éki@n with, this deed shall not operate as a
waiver of such r,i-g'ht\}\oo‘\yép“ or remédy?ZAA\&aiver of any breach of any provision of this
deed shall not be-&ffective unigss—ihat.waiver is in writing and is signed by the party
against whom,thatwaiver is /ciai\n’:)\ed.\;/i\j,\ waiver of any breach shall not be, or be deemed
to be, a waiverof any otherfor’iskmigef‘gtient breach.

A ) N

)
- i

™ / NN 4

12.6 Cos’és:@;E\a'gh/i/;)arty\she\a\l‘lx\;p@fg its own costs of, and incidental to the negotiation,
preparationyand exécution;, of this deed.
//// > \\ \\ \\ \\\\'x \ B .
S A SN > ) . ‘

12.7 ‘Counterparts: This deed may be executed in any number of counterparts (inciuding

~ facsimile copies) gndv provided that every party has executed a counterpart, the
-\,»’c/'@hnter}pa\rts‘“tq‘\‘getﬁér shall constitute a binding and enforceable agreement between the
vpartiesh w0

/

128 Fqgtihé‘ra&urance: Each party shall make all applications, execute all documents and

/do all’acts and things necessary to implement and to carry out its obiigations under this
o d\ieewd«:"' /‘/‘

2907 Relationship between the parties: Nothing in this deed shall create, constituie or
~/ ..~ evidence any partnership, joint venture, agency, trust or employer/employee relationship
o between the parties, and a party may not make, or allow to be made, any representation
ST NS that any such relationship exists between the parties. A party shall not have the
~ Vo authority to act for, or to incur any obligation on behalf of, the other party, except as
expressly provided for in this deed. ‘ .

1210  Dispute resolution: If the parties are unable to agree on any matters arising from a
Payment - Review, or from a Contract Review, or otherwise arising out of the
arrangements in this deed, the issues in dispute shall be elevated to the Chairman and
Chief Executive of Genesis Energy, and the appropriate Ministers representing the
Crown, and they shall, on behalf of the parties, resolve the relevant issues.
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1211 Governing law: This deed'is governed by the laws of New Zealand and the parties
submit to the non-exclusive jurisdiction of the courts of New Zealand in respect of any
dispute or proceeding arising out of this deed.

1212 Notices: Every notice to be given under, or in connection with, this deed shall be given

in writing by: .
% l
(a) personal delivery; 0 AN
N4 N
(b) mailing by pre-paid registered post, and shall be. deemed to be!given/two
working days after (but exclusive of) the date of/mahim or” -~ ‘\\\?/
’//\ \g> \> ‘
) facsimile transmission, and shall be deemed 1o be@\/en at the time sﬁecxﬂed in

the facsimile transmission report of theﬁacsmne from wmch the ‘transmission
was made which evidences full tran m@smn»free ofer ew the facsimile

number of the party given notice, /7 "\
party g NG
to the addresses specified below or if & wntten\not!ce Of&rhange of address is given then
to the new address: /\ \y N SN O
/\\\ \\// / /\ . \/
To: G\uenesxs@ower L\m:lied \ >
\\\ ™~ \’\ \\/ o~
Full address O Geﬁeéls Buﬂdmb\ \

O @02 Grea’@Seui&lRoad
TN ‘P/O BOX*fL_l'\'i

</<’\\‘“\ Greemanew\ N
Y. AUCKLANBV
SN 2 09 580 2094
Fax (0 0&589 4894

\/ <~\ \/

et ‘\\

Comact person/posmon ;;T he Chief Executive
/ X/Vith a cepy to: (,(\ \\\\\j The Generai Counse! and Company Secretary

The Crown, C/- The Treasury

PO Box 3724
WELLINGTON
04 472 2733
04 473 0982

\Com’act person/position: Branch Manager, Asset and Liability Management Branch

‘ Notwnthstandmg any other provision contained in this clause any notice given after 5pm,

‘or on a day which is not a working day, shall be deemed {0 be given at 8am on the next
working day.
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SIGN?UR=S /

Signature of Director

Lo Cog goar)

ngn ture of Authonsed Slgnatory/ ~

j A
/j/ / E f;{{x §77/»" ?7 /\\\\\\

~
Name of Director Name of Authonsed ngnaioyy/\
v , P \\>
Yy ,Qé‘/ - AN
V%’/ - V\-g’_/(m . N \\> ¢
ngnature of witness ifytazuw S L AT Cmbares )L NN
; . /7\ RN /s R
)ﬁfﬁ/é : /*C.Nf % //) S S \b\\/
= \\ y ~ s \‘ NN
Occupation ¢ //) SRR
e “ / ¢ N N4

- O\ O\
é/m«'{;-&z‘* : /(:.//:g«,,./ N < ~ \\‘\! g //?\\ ‘\\J

NN N\
City/town of residence . /\\\\\/J/ /f\\\\ e
/\\\ \Q\> {s\\ N
\ AN s’ ‘.\ 5, .
\ \\ \> \/\ \\\/( //\/
HER MAJESTY THE QUEEN lN\RiGHT‘ A~ \\\\V
OF NEW ZEALAND acting by ~and e\

throK @

Hon Dr Michad Cuﬂen

Minister of Finance / A:A

\Hon Pete Hodgson
/Minister of Energy

756801 v4 AKL



24

SCHEDULE 1

Details are se_t out in the “Schedule 1 Letter”.
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SCHEDULE 2
GAS CONTRACTS
i ]
Paragraph Contract Date Gas Fieid J
r .
1 Agreement for Sale and Purchase of Gas | 16 Janua/ry'/ |
between Contact Energy Limited and Electricity | 1896 S
Corporation of New Zealand Limited ' O\
. ' . PN
2 Deed of Amendment and Settlement relating o 28 May 2004
the Huntly and Retail Gas Contracts between ALY
NGC New Zealand Limited and Genesis Povy N
Limited DL -
N N
\ 3 Agreement as to Supply of Speciﬁca’giovﬁ'as" 7 July 29@3\\
\ between Swift Energy New Zeaianqzt,imgy ~ )
1 and Genesis Power Limited / \,_/“\_\\\\, (/x,\\_\}//
1 NN R ARN
4 Gas Supply Agreement ‘between Kupg”| Mining |’ \\\Feﬁruary Kupe

(No.1) Limited, Kupe Min’lj\gﬁﬁ\?@ﬂ) Limitéc\i;\
Kupe Holdings Limited, > No.2  Lirhited,

=

S . 4 S Y AN
Origin' Energy Resources btd and ~Genesis\|
Ay N b

Power Limited = SN

2004
Vo~
¢

>

7

TN ALY

5 “PPL 38146-Fam-out Agreefént,-including | August 2004

arrangem\e*’n§$/pr\~t§éﬁsfer /a’jﬁﬁi\shﬁp\y of Gas
between-. - National ~ Petroleum ~ Limited,

Kupe

Petrofedin—. Eduities/,~ Limited/  Nephrite
Enterprisés / Limitgq<\<aﬁd’ Genesis Power
Eimited <~ SO

‘ \ \ \/: /f\,f N \\:\\Q& \\ ~

oy P(ihékura Gas Sales Agresment between Shell | 21 May 2004
. { Exploration NZ.Limited, Shell (Petroleum
~£ Mining) Company Limited and Genesis Power

7| Limited 7

A

‘;;Ga}é »u‘p\’ply Agreement (Pohokura Early 21 May 2004
_~-Production) between Todd Pohokura Limited
/| ang Genesis Power Limited

Pohokura

H
|

f‘:' as Supply = Agreement between Todd | 21 May 2004 Pohokura \

“| Pohokura Limited and Genesis Power Limited |

\ Gas Supply Agreement (McKee and | 21 May 2004 McKeé,
Mangahewa

Mangahewa) between Todd Taranaki Limited ‘
and Genesis Power Limited ,

* Note: The tabie above assumes that the Kupe PPL 38146 Farm-out Agreement, including arrangements for transfer and
supply of Gas between National Petroleum Limited, Petroleum Equities Limited, Nephrite Enterprises Limited and Genesis
Energy is executed. As at the date of this deed, this contract is yet fo be finalised. Should such contract not be executed for
any reason, the table above shall be adjusted to delete the reference 1© this contract.

S
o
Ny

s
S RGN
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