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DEED TO AMEND RANGITANE O WAIRAU DEED OF SETTLEMENT
THIS DEED is made on the .4 N h day of Oedo {3.@ s 2013

BETWEEN

RANGITANE O WAIRAU {"Rangitane")

AND

RANGITANE O WAIRAU SETTLEMENT TRUST ("governance entity")
AND

THE CROWN




DEED TO AMEND RANGITANE O WAIRAU DEED OF SETTLEMENT

1. BACKGROUND

Rangitane and the Crown are patties to:
(a) a Deed of Setilement dated 4 December 2010; and

(b} a deed to amend the Rangitdne Deed of Settlement dated 13 December
2012,

(together, the Deed of Settlement).
Rangitane and the Crown wish to enter this deed to formally record certain further

amendments to the Deed of Settlement, in accordance with clause 4.1 of the
General Matters Schedule to the Deed of Seitlement.

IT IS AGREED as follows:

1.1

1.2

1.3

1.4

EFFECTIVE DATE OF THIS DEED

This deed takes effect when it is signed by the parties.
AMENDMENTS TO THE DEED OF SETTLEMENT
The Deed of Setilement:

1.2.1 is amended by making the amendments set out in Schedules 1 and 2 to this
Deed; but

1.2.2 remains unchanged except to the extent provided by this Deed.

For ease of reference, consolidated amendments to parts 6 and 7, and to parts 3 and &
of the general matters schedule, are atiached in Schedules 3 and 4 to this Deed.

DEFINITIONS AND INTERPRETATION
Unless the context otherwise requires:

14.1 terms or expressions defined in the Deed of Settlement have the same meanings
in this Deed; and

1.4.2 the rules of interpretation in the Deed of Settlement apply (with all appropriate
changes) to this Deed.
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SCHEDULE 1

AMENDMENTS TO THE DEED OF SETTLEMENT
(Deed and General Matters Schedule)

Deed of Settlement

Current
reference

Amendment

Part 1, clause 1.6

Replace clause 1.6 with:

"The governance entity approved entering into, and complying with, this deed by
resolution of trustees on 25 October 2010."

Part 6, clause 6.2

Replace clause 6.2 with:
'6.2  The parties agree:

6.2.1 the governance entity elected to participate in the government
share offer programime in relation to Mighty River Power Limited;

6.22 the Crown and the governance eniity entered inlo the deed
recording on account arrangements to record the transfer of
nominated shares to the governance entity; and

6.2.3 any of the share offer sum specified in clause 6.1.3 that has not
been used by the governance entity for the purchase of shares as
part of a government share offer programme prior to 10 business
days before settlement date, will be applied by the Crown towards
the payment of the transfer value for the commercial properties,
payable by the governance entity in accordance with paragraph 5.1
of part 3.5 of the property redress schedule."

Part 6, clauses
6.4 and 8.5

Replace clause 6.4 with:
6.4 The Crown will pay the governance entity interest on the foliowing amounts:
6.4.1 $6,841,814.33;

6.4.2 $600,000.00, being the Mighty River Power share value amount;
and

6.4.3 $641,519.00 being the share offer sum less the Mighty River Power
share value amount.”

Replace clause 6.5 with:

"8.6  The interest under clause 6.4.1 is payable within five (5) business days of
the date of this deed, and is payable for the period:

6.5.1  beginning on 11 February 2009, being the date of the Letter of
Agreoment; and

6.5.2 ending on 18 December 2012, being the day before the payment
date.”

Insert new clauses 6.6 and 6.7:

‘6.6 The interest under clause 6.4.2 is payable on settlement date, and is
payable for the period:

6.6.1 beginning on 11 February 2009, being the date of the Letter of
Agreement; and

6.6.2 ending on the day before the Mighty River Power share transfer
date.
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Current
reference

Amendment

6.7 The inferest under clause 6.4.3 is payable on seitlement date, and is
payable for the period:

6.7.1 beginning on 11 February 2009, being the date of the Letter of
Agreement; and

6.7.2 ending on:
(i) the day before the next relevant share transfer date; or

(i) the day before the settlement datie for any amount applied
under clause 6.2.3,

whichever [s applicable.”

Part 6, clause 6.6
onwards

Consequential renumbering tc remainder of part 6 (and any relevant cross-
references) to reflect inserted provisions {see extracts attached as Schedules 3
and 4),

Part 7, clause
7.11.2

Amend sub-clause 7.11.2(a} as follows:
“(a) clauses 6.1, 6.5 and 6.9;"

General Matters Schedule

Current reference

Amendment

Part 3, paragraph 3.5.2 Replace the address for service for the Crown with:

*Cl- The Solicitor General
Crown Law Office

The Justice Centre

19 Aitlcen Street

P O Box 2858

Wellington 6011

Facsimile No. 04 473 3482"

Part 5, paragraph 5.1 Replace the definition of "deed recording on account arrangements”

with:

"deed recording on account arrangements"” means the deed entered into
by the governance entity and the Crown dated 8 May 2013 and in part 6 of
the documents schedule, providing for the fransfer of the nominated
shares;"

Part 5, paragraph 5.

1 Replace the definition of "deed to amend" with:

"deed to amend means the deed to amend the deed of seftlement signed
by the governance entity and the Crown on 13 December 2012;"

Part 5, paragraph 5.

1 Delete sub-paragraph (b) under the definition of “financial and
commercial redress" and replace with the following:

"(b)  any amount applied by the Crown in accordance with clause 6.2.3;"
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Part b, paragraph 5.1

Delete "manawhenua” from the definition of "iwi with interests in Te Tau
thu” so that the definition reads as follows:

“iwi with interests in Te Tau Ihu means Ngatl Apa ki te Ra T3, Rangitane,
Ngati Kuia, Ngati Kdata, Ngati Rarua, Te Atiawa o Te Waka-a-Maui, Ngati
Tama ki Te Tau Ihu and Ngati Toa Rangatira;”

Part 5, paragraph 5.1

After the definition of "member of Rangitane” insert the following new
definitions:

“Mighty River Power Limited means the company of that name
incorporated under company humber 936901;

Mighty River Power share value amount has the meaning given fo
“share value amount” in the deed recording on account arrangements;

Mighty River Power share transfer date means 14 May 2013;"

Part 5, paragraph 5.1

After the definition of "New Zealand Post Limited" insert a new definition
of "nominated shares” as follows:

"nominated shares has the meaning given to it In the deed recording on
account arrangements;”

Part 5, paragraph 5.1

Atfter the definition of "Rangitane”, replace the definition of Rangitine o
Wairau Settlement Trust with:

"Rangitane o Wairau Settlement Trust means the trust known by that
name and established by a trust deed dated 25 October 2010;"

Part 5, paragraph 5.1

Replace the definition of "Tainui Taranaki” with the following:

"Tainui Taranaki iwi means each of Ngatl Tama ki Te Tau thu, Te Atiawa o
Te Waka-a-Maui, Ngati Rarua and Ngiti Kdata and/or, where appropriate
their governance entities, namely:

(a) Te Atlawa o Te Waka-a-Maui Trust;
(b} Ngati Rarua Settlement Trust;

(c) Te Pataka a Ngati Kdata, and

(d) Ngati Tama ki Te Waipounamu Trust;"
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SCHEDULE 2
AMENDMENTS TO THE DEED OF SETTLEMENT
(Documents Schedule, new part €)
Documents Schedule

After part 5.2, insert new part 6 being the deed of on account arrangements attached to this Deed as
Schedule 2.
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DEED RECORDING ON ACCOUNT ARRANGEMENTS

THIS DEED is made between

RANGITANE O WAIRAU SETTLEMENT TRUST through lits trustees
AND

- THE CROWN




DEED RECORDING ON ACCOUNT ARRANGEMENTS

1.1

1.2

1.3

1.4

1 BACKGROUND

The Crown has invited those iwi with a recognised deed of mandate or an agreement in
principle who are yet to settle thelr 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 be
satisfied through the transfer of shares in government share offer companies as part of
the initial public offerings of shares in those companies. Such payments are to be on
account of the-settlement of their historical Treaty claims and will be deducted from the
financial redress amount provided by the Crown in settlement of historical Treaty
claims. To avoid doubt, iwi can use their own funds to purchase additional shares in
any government share offer company.

In 2012 Rangitane o Wairau entered inlo a deed to amend the deed of settlement
setting aside $1,241,619 of their financlal and commercial redress for the possible
purchase of shares in the government share offer programme.

The Rangitne o Wairau Settlement Trust acting by and through its trustees has
entered into this deed and elected to purchase shares in Mighty River Power Limited
out of its GSO quantum entitlement on the terms set out in this deed.

v
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2.1

2,2

2 AGREEMENT TO PURCHASE NOMINATED SHARES

STATUS OF RANGITANE O WAIRAU SETTLENMENT TRUST
As at the date of this deed, the parties agree that Rangitane o Wairau Settlement Trust:

21.1 has entered into an agreement in principle;

2.1.2 has accepted a GSO quantum entiiement of $4,241,512 being 5% of its agreed
guantum offer;

2.1.3 has made an offer to purchase fully paid ordinary shares in Mighty River Power
Limited as set out in the elect to purchase form; and

214 s
(a) anon-local iwl; and

{b) subject always to clause 5.2.2, may therefore only invest up to a
maximum of $1,241,519 in Mighty River Power Limited

ENTRY INTO THIS DEED

The Rangitane o Walrau Settlement trustees have accepted the Crown's offer
described at clauses 1.1 and 1.2. Accordingly, Rangitane ¢ Wairau Settlement
trustees and the Crown wish to enter into this deed, recording:

2.2.1 the terms of the transfer of the nominated shares to Rangitdne o Wairau
Settlement trustees in Mighty River Power Limited for the share value amount;

2.2.2 that the payment by way of shares made to the Rangitane o Wairau Settlement
trustees by the Crown is on account of the settlement of the Rangitdne o
Wairau historical ¢claims; and ‘

2.2,3 their agreement to enter into a deed to amend the deed of seftlement as
required by clause 3.6.

JLu &
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3.1
3.2

3.3

3.4

3.5

3.6

3 TERWMS OF TRANSFER OF SHARES

PAYMENT BY WAY OF SHARE TRANSFER
The provisions of this part 3 are subject to parts 5 and 6 of this deed.

The Crown will transfer to the Rangitdne o Wairau Settlemient trustees on the share
transfer date, the nominated shares.

The parties agree that as at the share transfer date:
3.3.1 the value of the nominated shares is the share value amount; and

3,3.2 Rangitane o Walrau Settlement Trust adjusted GSO quantum entitlement is
$1,241,519 less the share value amount.

Subject to clause 5.2.2, the Rangitdne o Wairau Settlement trustees may use the
adjuisted GSO guantum entitlement to participate in any future initial public offerings
associated with the government share offer programme.

To avoid doubt, subject to the terms of the deed of embargo Rangltane o Wairau
Setilement trustees shall be free to deal with the nominated shares as they see fit.

AGREEMENT TO ENTER INTO DEED TO AMEND THE DEED OF SETTLEMENT

Rangitane o Wairau Settlement trustees agree to, as soon as reasonably practicable
following this deed becoming unconditional, promptly execute and return to the crown a
deed to amend the deed of settiement in a form to be prepared by the crown to reflect
the parties having entered into this deed, and in particular but without limitation, the
provision of clause 4.1.

10
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4.1

4.2

4 NOMINATED SHARES ON ACCOUNT OF ~SETTLEMEN'I:
OF HISTORICAL CLAIMS

The Rangitane o Wairau Seitlement trustees acknowledges and agrees that:

4.1.1 the share value amount forms part of the redress to be provided by the Crown
in the settlement of Rangitane o Wairau histerical claims; and

4.1.2 the share value amount is provided to Rangitane o Wairau Seftlement trustees
on account of Rangitane o Wairau financial and cotmmercial redress provided
by the Crown in settlement of the Rangitane o Wairau historical claims.

The Rangitdne o Wairau Settlement trustees and the Grown agree that this deed:

421 records on account arrangements in relatlon to the Rangitine o Wairau
historical claims;

4.2.2 subject to clause 4.1, does not settle or otherwise affect those claims; but

42.3 subject to clause 6.3, may be used by the Crown in any proceedings
whatsoever as evidence of redress previously provided by the Crown to
Rangitane o Walrau Settlement trustees on account of the setllement of
Rangitane o Wairau historical claims.

SETTLEMENT

4.3
4.4

Except as provided in this deed, the parties’ rights and obligations remain unaffected.
Without limiting clause 4.3, nothing in this deed will:

44,1 extingulsh or limit any aboriginal title or customary right that Rangiténe o Wairau
may have; or

4.4.2 constitute or imply an acknowledgement by the Crown that any aboriginal title,
or customary right, exists; or

44.3 except as provided in this deed:
(a) affect a right that Rangitane o Wairau may have, including a right arising:
()] from Te Tiriti o Waitangi or its principles; or
(ii) under legislation; or

(ii)  at common law (including In relation to abariginal title or customary
law); or

(v}  from a fiduciary duty; or

(v)  otherwise.
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5.1

5.2

5.3

5.4

55

5.6

5.7

5 WARRANTIES AND UNDERTAKINGS

WARRANTIES AND INFORMATION

The parties acknowledge and agree the warranties and undertakings of each party set
out under this part 5.

The Crown provides no warranties to the Rangitéane o Wairau Settlement trustees:

5.2.1 as to the performance of the Mighty River Power Limited or the nominated
shares; and

5.2.2 that the current IPO or any future offerings in relation to the other government
share offer companies will proceed.

The Rangitane o Wairau Seitlemeant trustees warrant to the Grown;

5.3.1  they have sought and received independent financial and legal advice In
relation to the government share offer programme in relation to Mighty River
Power Limited and ifs prospectus;

53.2 their decision to recelve the nominated shares was based on their own
assessment. of the prospectus and the independent financial and legal advice
thelr recelved;

5.3.3 not to commence any litigation action, whether in the courts or any tribunal,
including the Waitangi Tribunal, or in any other forum, directed against the
Crown andfor any government share offer company in respect of the
implementation of the government share offer programme; and

5.3.4 they have validly executed and delivered to the Crown the deed of embargo.
ACKNOWLEDGEMENTS AND UNDERTAKINGS

The: parties acknowledge and agree that regardless 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 Rangitane o Wairau Settlement trustees acknowledge that if the liflgation referred
to in clause 5.3.3 Is commenced, then the Crown may terminaie this deed in
accordance with clause 6.5 and/or give notice to the Rangitane o Wairau Setflement
trustees that as from the date of stich notice they will no longer be entitled to participate
in the government share offer programine.

The parties agree to work togsther in good faith to resolve any Issues that may arise
during the government share offer programme.

The patties agree that if an iwi entity within the rohe of Rangitane o Wairau with the
same or similar interests and the same or substantially similar beneficiaries
commences litigation directly against the Crown or a government share offer company
in which interim or final relief is sought in relation to the government share offer
programme, the parties will enter into good faith discussions to explore ways to resolve
the situation. To avoid doubt, In the event that the situation contemplated by this
clause 5.7 arises, the provisions of clauses 6.5 ahd 6.6 do nhot apply.

A
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6.1

6.2

6.3

6.4

6.5

6.6

DEED RECORDING ON ACCOUNT ARRANGEMENTS

6 CONDITIONS AND TERMINATION-

THIS DEED IS CONDITIONAL

This deed is conditional on the Crown proceeding with the IPO of Mighty River Power
Limited.

If the condition in clause 6.1 is not satisfied then either party may immediately
terminate this deed upon giving notice fo the other and no party shall have any claim
against the other.

THIS DEED WITHOUT PREJUDICE UNTIL. UNCONDITIONAL

This deed, until it becomes unconditional:
6.3.1 Is entered into on a “without prejudice” basis; and

6.3.2 -in particular, may not be used as evidence in any proceedings before, or
presented to, a Court, tribunal (including the Waitangi Tribunal), or other judicial
body.

Clause 6.3.2 does not exclude any jurisdiction of a Court, tribunal, or other judicial body
In respect of the interpretation or enforcement of this deed.

TERMINATION OF THIS DEED

The Crown may terminate this deed, by notice to Rangitdne o Wairau Settlement
trustees if, at any time after the dafe of this deed Rangiténe o Wairau Settlement
trustees hreach their warranty in clause 5.3.3 and have commenced litigation action
directly against the Crown andfor any of the government share offéer companies in
respect of the implementation of the government share offer programme.

In the event the Crown terminates this deed in accordance with clause 6.5, then this
deed shall immediately terminate and the Crown will be under no obligation to enter
into any further deeds recording on account arrangemernits with the Rangitane o Wairau
Settiement trustees in respect of any future initial public offerings of shares in any other
govetnivient share offer companies,
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7.2

7.3

7.4

DEED RECORDING ON ACCOUNT ARRANGEMENTS
7 TAX

INDEMINITY

The provision of the nominated shares, or an indemnity payment, to the Rangiténe o
Wairau Settlement trustees is not intended to be:

7.1.1 ataxable supply for GST purposes; or
7.1.2 assessable income for income tax purposes.
The Crown must, therefore, indemnify the Rangitane o Wairau Settlement trustees for.

7.21 any GST payable by Rangitdne o Wairau Settlement trustees in respect of the
provision of the nominated shares or an indemnity payment;

7.2.2 any income tax payable by Rangitane o Wairau Settlement trustees as a result
of the nominated shares or an indemnity payment, being treated as assessable
income of Rangitdne o Wairau Settiement trustees; and

7.2.3 any reasonable cost or liability incurred by Rangitdne o Wairau Settlement
trustees in taking, at the Crown’s direction, action:

(@) relating to an indemnity demand; or
(b} under clausé 7.13 or clause 7.14.1(b).
LIMITS

The tax indemnity does not apply to the following (which are subject to normal tax
treatment):

7.3.1 the Rangitdne o Wairau Settlement trustees:
(a) use of the nominated shares or an indemnity payment;

(by payment of costs, or any other amounts, in relation to the nominated
shares; or

(¢} receipt of any dividends or Income from the nominated shares or an
indemnity payment.

ACKNOWLEDGEMENTS

To avold doubt, the parties acknowledge:

7.4.1 the nominated shares are provided:

(a) on account of the future settiement redress of Rangitdne o Wairau
historical claims in relation to the Treaty of Waitangi; and

(b) with no other consideration being provided; and

7.4.2 nothing in this part is intended to imply that;




7.5

7.6

7.7

7.8

DEED RECORDING ON ACCOLINT ARRANGEMENTS

(i) ataxable supply for GST purposes; or
(i) assessable income for income tax purposes..

(b) If Rangitane o Wairau Settlement Trust is a charitable trust, or other
charitable entity, it receives: '

() the nominated shares, or an indemnity payment other than for
charitable purposes; or

(i) income other than as exempt income for income tax purposes; and

. 74.3 Rangitane o Wairau Seitlement Trust is the only entity that this deed

contemplates petforming a function described in section HF 2(2)(d}(f) or section
HF 2(3){e)() of the Income Taix Act 2007,

CONSISTENT ACTIONS

None of Rangitane o Wairau Seitlement trustees, a person associated with Rangitane
o Wairau Settlement Trust, or the Crown wiil act in a manner that is inconsistent with
this part 7.

In particular, the Rangitane o Wairau Settlement trustees agree that;

7.6.1 from the share transfer date, Rangitane o Wairau Settlement Trust will be a
registered person for GST purposes, unless it is not carrying on a taxable
activity, and

76.2 neither Rangitane o Wairau Setitlement trustees, Rangitdne o Wairau
Settlement Trust, nor any person associated with Rangitdne o Wairau
Settlement Trust, will claim with respect o the provision of the nominated
shares, or an indemnity payment:

(a) aninput credit for GST purposes; or
{b) adeduction for income tax purposes.

INDEMNITY DENMIANDS

The Rangitdne o Wairau Settlement trustees and the Crown must give notice to the
other, as soon as reasonably possible after becoming aware that the Rangitane o
Wairau Settlement trustees may be entitled to an indemnity payment,

An indemnity demand:
7.8.1 may be made at any time after the share transfer date; but

7.8.2 must not be made more than 20 business days before the due date for payment
of the tax, whether that date is:

(a) specified in an assessment; or I\ p

(b) adate for the payment of provisional tax; or

(c) otherwise determined; and
7.8.3 must be accompanied by ﬂ‘

£l
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7.9

7.10

7.11

712

7.13

7.14

(a) evidence of the tax, and of any other amount sought, which is reasonably
satisfactory to the Crown; and

(b) If the demand relates to GST and the Crown so requires, a GST tax

invoice.

INDEMNITY PAYNMENTS

If the Rangitane o Wairau Settlement trustees are entitied to an indemnity payment, the

Crown may make the payment to:

7.9.1 Rangiténe o Wairau Ssttisment frustees; or

7.9.2 the Commissioner of inland Revenue, on behalf of, and for the account of, the
Rangitdne o Wairau Settlement trustees.

The Rangitdne o Wairau Settlement trustees must pay an indemnity payment received

by them to the Commissioner of Inland Revenue, by the later of:

7.10.1 the due date for payment of the tax; or

7.10.2 the next business day after recelving the indemnity payment.

REPAYMENT

if it is determined that some or all of the tax to which an indemnity payment relates is

not payable, the Rangitane o Wairau Settlement trustees must promptly repay to the

Crown any amount that;

7.11.1 the Commissioner of Inland Revenue refunds or credits to the Rangitane o
Wairau Settlement trustees; of

7.11.2 Rangitane o Wairau Settlement frustees have received but have not paid, and
are nof required to pay, to the Commissioner of inland Revenue.

The Rangitane o Wairau Settlement trustees have no right of set-off or counterclaim in

relation to an amount payable by it under clause 7.11.

RULINGS

The Rangitane o Wairau Seftlement trustees must assist the Crown with an application

to the Commissioner of Inland Revenue for a ruling, whether binding or not, in relation

to the provision of the nominated shares.

CONTROL OF DISPUTES

If Rangitane o Wairau Settlement trustees are entitied to an indemnity payment, the

Crown may:
7.14.1 by notice to Rangitdne o Wairau Sgttlement trustegs, require them to:
(@) exercise a right to defer the payment of tax; and/or

(b) take any action specified by the Crown, and confirmed by expert legal tax
advice as appropriate action in the circumstances, to respond to, and/or

contest: /7 4
A Ve
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(i) . atax assessment; and/or

(i) a notice in relation to the tax, including a notice of proposed
adjustment; or

7.14.2 nominate and instruct counsel] on behalf of the Rangitane o Walrau Settlement
trustees whenever they exercise their rights under clause 7.14.1; and

7.14.3 recover from the Commissioner of Inland Revenue any tax paid that is
refundable.

DEFINITIONS

7.15 In this part, unless the context requires otherwise:

accessable income has the meaning gliven to it by section YA 1 of the Income Tax Act
2007;

GST means:

(a) goods and services tax chargeable under the Goods and Services Tax
Act 1985; and

(b) includes, for the purposss of this part, any interest or penalty payable in
respect of, or on account of, the late or non-payment of GST;

income tax means income tax imposed under the Income Tax Act 2007 and
includes, for the purpose of this part, any interest or penalty payable in respect of, or
on account of, the late or non-payment of income tax;

indemnity demand means a demand made by Rangitane o Wairau Settlement
trusteasunder this part for an indemnity payment;

indemnity payment means a payment made by the Crown to Rangitane o Wairau
Settlement trustees under this part;

provision, in relation to the nominated shares, includes its allotting, payment, crediit,
fransfer, vesting, making available, creation, or grant;

tax includes income tax and GST,;
tax indemnity means an indemnity given by the Crown under this part;

taxable activity has the meaning given to it by section 6 of the Goods and Services
Tax Act 1985; .

taxable supply has the meaning given to it by section 2 of the Goods and Services
Tax Act 1985; and

use, in relation to the nominated shares or an indemnity payment, includes dealing
with, payment, transfer, distribution, or application.
Rpe




o~~~

DEED RECORDING ON AGCOUNT ARRANGEMENTS

8.1

8.2

8 MISCELLANEOUS

NOTICES

Unless otherwise provided in this deed these provisions apply to notlces under this
deed to or by:

8.1.1 Rangitdne o Wairau Settlement Trust; or

8.1.2 the Crown.

The following provisions apply to notices referred to in clause [8.1]:
A notice must be
82.1 inwriting; and

8.2.2 signed by the person giving it {but, if the Rangitine o Wairau Settlement
- trustees are giving the nofice, that notice will be effective if signed in
accordance with the trust deed); and

Nofices fo e in writing

8.2.3 the notice must be in writing addressed to the recipient at Its address or
facsimile number; and

Addresses and facsimile numbers of Rangitine o Wairau Settlement Trust and
the Crown

8.2.4 the address and facsimile number of Rangitane o Wairau Settlement Trust and
the Crown are as foliows:

Rangitane o Wairau Settlement Trust
PO Box 883

Blenheim 7240

Fax: (03) 678 9321
jim@rangitane,org.nz

Crown

Office of Treaty Settiements
SX10141

Wellington

Fax: {04) 494 9801
ots_gso_enquirles@justice.govt.nz

Change of address or facsimile number

8.2.56 the address or facsimile of Rangitdne o Wairau Settlement Trust, Rangitane o
Wairau, or the Crown may be changed by notice of one party to the other[s];

Y
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8.3

8.4

8.5

Delivery
8.2.6 delivery of a notice may be made:

(a) by hand to the recipient's address; or

(b) by posting an envelope with pre-paid postage addressed to the recipient's
address; or

(¢} by facsimile to the facsimile number of the recipient; and
Timing of delivery
8.2.7 anotice delivered:
(a) by hand will be treated as having been received at the time of delivery; or

(b) by pre-paid post will be treated. as having been receivaed on the second
day after posting; or

(c) by facsimile will be treated as having been recéived on the day of
transmission; and

Deemed date of delivery

8.2.8 if a notice is treated as having been received on a day that is not a business
day, or after 5pm on a business day, that notice is (despite clause 8.2.6) o be
treated as having been received the next business day.

AMENDNMENT

This deed may be amended only by a wiitten amendment signed by Rangitane o
Wairau Settlement trustees and the Crown.

ENTIRE AGREEMENT
This desd;

8.4.1 constitutes the entire agreerﬁ_ent in relation to the matters in it; and

8.4.2 supersedes all earlier negotiations, representations, warranties, understandings
and agreements in relation to the matters in it.

NO WAIVER OR ASSIGNMENT
Except as provided in this deed:

8.5.1 a failure, delay, or indulgence in exercising a right or power under this deed,
does not operate as a waiver of that right or power; and

8.5.2 a single, or paitial, exercise of a right or power under this deed, does not
preclude:

(@) afurther exercise of that right or power; or
(b) the exercise of another right or power; and

8.5.3 a person may not transfer or assign a right or obligation under this deed.

A PO
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9.1

9 DEFINITIONS AND INTERPRETATION

OTHER DEFINED TERMS

In this deed, unless the context reguires otherwise:
adjusted GSO quantum entitiement means $1,241,519 less the share value amount;

agreed quantum offer means the financial redress amount agreed between the
Crown and the Rangltdne o Wairau Settlement trustees pursuant to the deed of
settlement;

agreement in principle means the agreement in principle entered into and dated 11
February 2009 by the Crown and Rangitane o Wairau recording in principle the basis
upon which those parties are willing to enter into a deed of settlement settling historical
claims;

band means:
Band 1. $0 - $6m
Band 2: >$6 — $15m
Band 3: >$15 - $30m
Band 4: >$30 - $60m
Band 5: >$60m

business day means a day that is niot;
(a} a Saturday or a Sunday;

(b) Waitahgl Day, Good Friday, Easter Monday, ANZAC Day, the Sovereign's
Birthday, or Labour Day;

(c) aday in the period commencing with 25 December in any year and ending with
15 January in the following year; or

(dy adaythatis observed as the anniversary of the province of:
(i  Wellington; or
{l) Nelson;

company means one of Genesis Energy Limited, Meridian Energy Limited, Mighty
River Power Limited, and Solid Energy Limited;

Crown has the meaning given to It in section 2(1_) of the Public Finance Act 1989;

date of this deed means the date this deed is sighed by the Crown and Rangitane o
Wairau Settleinent trustees;

deed means this deed recording on account arrangements between Rangitdne o
Wairau Settlement trustees and the Crown, and that deed as amended from time to
time:

deed of embargo means the deed of embargo attached in part A of the schedule;
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deed of settlement means the dead of settlement of historical claims entered into by
the Crown and the governance entity dated 4 December 2010 and any subsequent
deeds to amend the deed of seitlement including the deed to amend of 13 December

2012

elect to purchase form means the form completed by the Rangitane o Wairau
Settlement trustees and forming an offer to purchase fully paid ordinary shares in
Mighty River Power Limited a copy of which is attached In part B of the schedule.

financial and commercial redress means the financial redress amount payable by
the Crown to Rangitane o Walrau Settlement Trust pursuant to the deed of settiement;

government share offer companies means Genesis Energy Limited, Metidian
Energy Limited, Mighty River Power Limited and Solid Energy Limited;

‘government share offer programme means the New Zealand government's

extension of its current mixed ownership model in relation to the government share
offer companies by way of an initial public share offer of the government's 49%

shareholding in such companies;

GSO quantum entitiement means the figure specified in clause 2.1.2;

IPQ means the initial public offering of shares in Mighty River Power Limited;
Iocal iwi means Mighty River Power Limited holds, as at the date of this deed:
(@) existing operating plant;

(b) operating plant under construction;

(c) resource consents to construct operating plant; or

(d) existing operating plant that diverts water away from a river,

within the rohe of Rangitdne o Wairau;

midpoint of the band means;

Band 1 $3,000,000.00
Band 2 $10,000,000.00
Band 3 $22,500,000.00
Band 4 $45,000,000.00
Band 5 $100,000,000.00

nominated shares means the number of fully paid ordinary shares in Mighty River
Power Limited calculated by the Crown to be available to Rangitdne o Wairau
Settlement trustees for the dollar amount of shares Rangitane o Wairau Settlement
trustees applied for in their elect to purchase form;

non-loca! iwi means all iwi that are not local iwi;

prospectus means the combined prospectus and investment statement of Mighty

River Power Limited dated 5 April 2013; 7
5 ( ,Kdr\ .




DEED RECORDING ON ACCOUNT ARRANGEMENTS

9.2

Rangiténe o Wairau has the meaning given fo it in clauses 8.6 and 8.6 of the deed of
seftlement with Rangitane meaning Rangitane o Wairau;

Rangitine ¢ Walrau historical claims means every clalm, whether or not the claim
has arisen or been considered, researched, registered, notifled or made by or on the
seftlement date, that Rangitane o Wairau had at; or at any time before, that date, or
may have at any time after that date and that: ‘

(a) Is, or'is founded on, aright arlsing:
() from Te Tiriti o Waitangl/the Trealy of Waitangi or its principles;
@) under l[egislation;
(i) at common law (including in relation to aborlginal title or customary law);
(v) from a fiduciary dufy or otherwise; and
(b) arlses from or relates to acts or omissions hefore 21 September 1992;
{) by oron behalf of the Crown; or
(i) by or under legisiation;

Rangiténe o Wairau Settlement Trust means the trust known by that hame and
established by a trust deed dated 25 October 2010 and signed by:

Judith MacDonald, Trustee, Blenheim;

Rata Andrell, Trustee, Bienheim;

Richard Andrel], Trustee, Blenheim;

Viveyan Tuhimata-Weke, Trustee, Blenheim;
David Proctor, Trustee, Blenheim;

Jeffrey Hynes, Trustes, Blenheim; and
Geéoff MacDonald, Trustee, Blehhelm;

Rangitdne o Wairau Settlement trustees means the trustees from time to time of

Rangitane ¢ Wairau Settlement Trust acting In their capacity as trustees of Rangitéane o
Wairau Settlement Trust;

schedule means the schedule attached to this deed;

share transfer date means the date shares In Mighly River Power Limited are allotted
to successful applicants under the PO by the Crown made under a combined
prospectus and Investment statement dated 5 April 2013; and

share value amount means the $NZ IPO price of the nominated shares as at the
share transfer date, transferred to Rangitane o Walrau Settlement trustees on the
share fransfer date and registered with the New Zealand Stock Exchange.

INTERPRETATION

In the interpretation of this deed, unless the context otherwise requires:

9.2.1 headings appear as a matter of convenience and do not affect the interpretation
of this deed; and

104
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9.2.2 defined terms have the meanings given to them by this deed but if there are any
inconsistencies between the definitions In this deed and the deed of settlement,
the definitions in the deed of settiement shall prevail; and

9.2.3 where a word or expression is defined in this deed, any other part of speech or
grammatical form of that werd or expression has a corresponding meaning; and

9.2.4 the singular includes the plural and vice versa; and
9.2,6 aword importing one gender includes the other genders; and
9.2.6 a reference to a clause is to a clause of this deed; and

9.2.7 a reference to a party in this deed, or in any other document or agreement
under this deed, includes that party's permitted successors; and

9.2.8 an agreement on the part of two or more persons binds each of them jointly and
severally; and

9.2.9 a reference 1o a document or agreement, including this deed, Includes a
reference to that docuiment or agreement as amended, novaled, or replaced
from time to time; and

9.2.10 areference to a monetary amount is to New Zealand currency; and

9.2.11 a reference to wrilten or In writing includes all modes of presenting or
reproducing words, figures, and symbols in a tangible and permanently visible
form; and

9.2.12 a reference to a person includes a corporation sole and a body of persons,
whether corporate or unincorporate; and

9.2.13 a reference to the Crown endeavouring to do something or to achieve some
result means reasonable endeavours to do that thing or achieve that result but,
in particular, does not oblige the Crown or the Government of New Zealand to
propose for introduction to the House of Representatives any legislation, except
if this deed requlres the Crown to introduce legislation; and

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 areference 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.

vz
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EXECUTION

Executed on b Nay . 2013

SIGNED for and on behalf of
THE CROWN

by the Minister for

Treaty of Waitangi Negotiations
in the presence of:

B Consecline

/Y proppo—

Signature of Witness

DERAMYDETE  CoNSEO WNE

Witness Name

PRVATE  SecReTtlM
Occupation
NTULL N s Tor
Address
SIGNED for and on behalf of
THE CROWN

by the Minister of Finance only in relation to
the indemnities given in part 7 of this deed
in the presence of:

-

Hon Christopher Finlayson

gl

Uz
Stgnature pf" Wltnesy

/4 N e C«‘ma

Withess Name )

~ . ‘
Eoeompanic aAo Leor

Occupation

0/68 Oben $.

Addresd

Hon Simon William English

.‘>--.
<
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SIGNED for and on behalf of
RANGITANE O WAIRAU SETTLEMENT

TRUST
by the trustees

in the presence of: Judith MacDonald, Trustee

/_'\.r } P :
W Witness Ji7
Withess Name
J. E. Ward
Justice of the Paace
Occupation for New Zealand
Blenhelm
Address

SIGNED for and on behalf of
RANGITANE O WAIRAU SETTLEMENT

TRUST
by the trustees M
in the presence of; Richard Andrell, Trustee

o
19
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Siggature of Withess k o ]
v N /

Witness Name ; £ wWard
Justice of the Peage
for New Zealand

Occupation Blenheim

5
I

Address

s

<l W

P




DEED RECORDING ON ACCOUNT ARRANGENIENTS

SIGNED for and on behalf of . . :
RANGITANE O WAIRAU SETTLENMENT
TRUST
by the trustees ‘
BObhmets — Wikg— -
in the presence of: “Viveyah Tuhimata-Weke, Trustee

s T
AT REACET ‘

A Afen))
Gignaiure ofWitness 1 A
\é:,_—_

Witness Name

J. E. Ward
5 i Justiee-of-the-Peace——
ccupation for Now Zealand
Blenhelm

Address

SIGNED for and on behalf of
RANGITANE O WAIRAU SETTLEMENT

TRUST
by the trustees

//Q/M/‘Z/ 4/1:..//4/

in the presence of. David Proctor, Trustee

Witness Name J. E. Ward
Justice of the Peace

Occupation Blenhelm

Address
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SIGNED for and on behalf of
RANGITANE O WAIRAU SETTLEMENT
TRUST

by the trustees

in the presence of: Jeffrey Hyhes, Tydst

/—\%0{ i ¥
Witness X

Witnhess Name

J. E. Ward
. Justice of the Peace
f w-Zealand——
Gcoupation Blenhelm
Address

SIGNED for and on behalf of
 RANGITANE O WAIRAU SETTLEMENT

TRUST

by the trustees

Rata Andrell, Trustee

Witness Naine
d. E. Ward
Justice of the Peace
Occupation for New Zealand
Blenheim
Address
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SCHEDULE
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PART A: DEED OF EMBARGO




Deed of Embargo
(Transfer at time of IPO)

relating to
shares in Mighty River Power Limited

the trustees of RANGITANE O WAIRAU SETTLEMENT TRUST

the PSGE

and

Her Majesty the Queen In right of New Zealand acting by and through the Minister for
Treaty of Waitangi Negotiations

the Crown

8 May 2013

D(I/ po

WA=




This Deed of Embargo is made on B ””?ﬁ 2013

hetween (1) the tiustees of RANGITANE O WAIRAU SETTLEMENT TRUST
(the PSGE)
and (2) Her Majesty the Queen in right of New Zealand acting by and
: - through the WMinister for Treaty of Waitangi Negotiations (the
Crown)

(06
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Infroduction

A Under a deed recording on account arrangements dated 8 May 2013 between the
Crown and the PSGE (the on account deed), the Crown agreed to provide certain
redress, to the PSGE on account of its unsettled historical claim[s] under the Treaty
of Waitangl,

B. The redress to be provided by the Crown to the PSGE (which has been established
by Rangitane o Wairau) is the transfer of the nominated shares (the Embargoed
Shares) In Mighty River Power Limited (the Company) at the same time as shares
in the Company are allotted to successful applicants under the initial public offering
of shares in the Gompany by the Crown made under a combined prospectus and
investment statement dated 5 Aprll 2013 (the IPO).

C. it is a condition of the transfer of the Embargoed Shares by the Crown to the PSGE
that the PSGE agrees that, except as expressly permitted under this Deed, it will
retain the legal and benefimat ownership of the Embargoed Shares from and
including the date on which shares in the Company ware allotted to sticcessful
applicants under the IPO (the Allotment Date)] until the later of;

()  the expiry of two years from the Allétment Date; and

(iiy  the date on which an Agresment in Principle (or other similar agreement)
settling Rangitdne o Wairau's outstanding historlcal Treaty of Waitangi
claims] against the Crown has been executed by or on behalf of the Crown
and Rangiténe o Wairau.

It Is agreed

1. The PSGE agrees and undertakes, subject to clause 3 and to any approval granted by
the Crown undér clause 2, that it will retain the legal and beneficial ownership of the
Embargoed Shares from and including the Allotment Date uniil the later of;

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

(b) the date on which an Agreement in Principle (or other similar agreement) settiing
Rangiténe o Wairau's outstanding historical Treaty of Waitangi claim[s] against
the Crown has been executed by or on behalf of thé Crown and Rangitdne o

Wairau,
{the Embargo Period),

2,  The PSGE agrees and undertakes, subject to clause 3, that during the Embargo Period
it will not:

(a) offer for sale, sell, agree to sell, grant an option over, or otherwise dispose of,
directly or indlrectly, or

{b} except for securlty interests created in favour of a registered bank or other similar
recogmsed lending institution for advances or other financial accommodation
provided in the ordinary course of busihess by that bank or other Iending
institution to the PSGE, create, or agree to create, any security interest over or in
respect of; or

{c) do, or omit to do, any act if the act or omission would have the effect of /
transferring effective control of, /[

all or any of the Embargoed Shares without the prior approval of the Crown

R




3. Notwithstanding clauses 1 and 2 of this Deed, the PSGE may, during the Embargo
Period, sell or otherwise dispose of all or part of the Embargoed Sharés to a company
that is wholly-owned by the PSGE or to another post-settlement governance entity
established by Rangitane o Walirau, provided that the transferee has ejther entered 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.

4.  Togive effect to clauses 1 and 2 of this Deed, the PSGE will sign and deliver to the
Company's share registrar a direction in respect of the Embargoed Shares, in favour of
the Crown, requesting that the Company’s share registrar tag the Embargoed Shares
in its system as being unavallable for transfer until the expity of the Embargo Perlod or
earlier if the PSGE and the Crown direct the Company's share registrar to remove the
tag.

5 If

(@) the Embargoed Shares (of any of them) are to be released from the restrictions
set out in clauses 1 and 2 of this Deed, the PSGE and the Crown shall, by notice
in writing to the Company’s share registrar in the form set out in clause 9 of this
Deed, direct the Company’s share registrar to remove the tag attached to the
Embargoed Shares (or the relevant number of the Embargoed Shares) in
accordance with clatise 4 of this Deed and to release the same from the
restrictions on transfer imposed under this Deed;

(k) the Embargoed Shares (or any of them) are to be sold or transferred by the
PSGE in accordance with clause 3 of this Deed, the Crown shall give notice to
the Company's share registrar requiring it to remove the tag attaching to the

release the same from the restrictions on transfer under this Deed provided the
proposed iransferee has eniered Into a deed of embargo on the same terms as
this Deed or otherwise agreed to ba bound by this Deed in accordance with the
requiremants of that clause.

6.  No walver, madification or alteration of, or addition to, any of the provisions of this
Deed shall be made unless agreed by the PSGE and the Crown in writing,

7. This Deed may be executed in two or more counterparts (including facsimile copies)
each of which shall be deemed an original, but all of which together shall constitute the

same instrument.

8(a) Any notice or other communication given under this Deed to a party shall be ih writing
and addressed fo that party at the address or facsimile number from time to time
notlfied by that party in writing to the other paities and may be sent by personal
dellvery, post or facsimile.

8(b) Until any other address or facsimile number of a party is notified, the parties’ contact
details shall be:

if to the PSGE:

Rangitidne o Wairau Settlement Trust

P O Box 883 /Z 0&/

Blenheim 7240

Phone: 03 578 6180

Fax: 03 578 9321

Attention: Jim Ward 7
or by email to jim@rangitane.org.nz

3




If to the Crown:
Office of Treaty Settiements

Phone: . 04 494 9800

Fax: 04 494 9801

Attention: GSO Engquiries

or by email to ofs_gso_enquiries@justice.govi.nz

9. Anotice from the PSGE and the Crown to the Company's share registrar under clause
5(a) of this Deed shall contain the following information:

“Rangitane o Wairau Settlement Trust and [Her Majesty The Queen in right of
New Zealand acting by and through [ ] ] direct Mighty River Power
Limited’s share registrar to revoke the tag attaching to [the Embargoed
Shares] OR [[specify number of shares] shares in | 1held by { ] that
are] subject to the deed of embargo dated | ], (which tag identifies that the
Embargoed Shares are unavallable 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 released by the Crown from the transfer restrictions set out in the

deed of embargo”.
10. Interpretation: Unless the context regjuires otherwise:

10.71 terms or expressions defined in the on account deed have the same meanings in
this Deed; and '

10.2 the rules of interpretation in the on account deed apply (with all appropriate
changes; to this Deed,
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Execution

Executed as a deed.

SIGNED for and oh behalf of
RANGITANE O WAIRAU SETTLEMENT

TRUST
by the trustees /
in the presence of: Juditlf MacDonald, Trustee

/-\.
Si@ﬂness

Withess Name
J E Ward

Justice of the Peace
for-NewZealand—————

Occupation Blenhelm

Address

SIGNED for and on behalf of
RANGITANE O WAIRAU SETTLEMENT

TRUST

by the trustees /( ﬂ Qw///

in the presence of. Richard Andrell, Trustee

&“‘ l o ‘c 4\
0‘

) f-é’ A

: Cd .s
Sigfiature of Wiipess | e ‘ijﬂ
‘r. 1i’,’/
I

Witness Name 3 E Ward
Justice ot the Peage
for New Zealand

Qccupation Blenhelm

Yy

Address W )

s




SIGNED for and on behaif of
RANGITANE O WAIRAU SETTLEMENT
TRUST

by the trustees

in the presence of:

Wiumata- o

T
/-"‘-. !
fanature of\Witness
Witness Name
J. E. Ward
Justice of the Peace
Occupation for New Zealand
Blenhelm
Address

SIGNED for and on behalf of
RANGITANE O WAIRAU SETTLEMENT
TRUST

by the trustees

in the presence of:

Viveyan Tuhimata-Weke, Trusles

/244/"‘ ' /.7/141 7

/""_'*-/
Signature of Witness

Witness Name
J. E. Ward
Justice of the Pfaace
Occupation for New Zoatand
Blenheim
Address

David Proctor, Trustee




SIGNED for and on behalf of
RANGITANE O WAIRAU SETTLEMENT

TRUST
by the frustees

Mg,

. Jef‘f/r/enjﬂyﬁes,zr_@

in the presence of:.
,/'\\:\
Signatdre of Witkess .

Witness Name J E Ward 7

Justice ot the Peace
B tor New Zealand

Occupation Blenheim

Address

SIGNED for and on behalf of

RANGITANE O WAIRAU SETTLEMENT

TRUST

by the trustees %

in the presence Rata Andreli, Trustee
4 ﬂ,

gnature of Wikess u\@.n
Witness Name
J. E. Ward
e Justice of the Peace
Occupation  ¢or New Zealand
Blenhelm
Address




SIGNED for and on behalf of

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

Welonseding

Sighature of withess

QEenDETE  ConseDinE

Witness name

PRVATR  Secherpt4

Occupation

NEUANGT v

Address

Nt e St Nt

0A N hpe o

Hon Christopher Finlayéoa v

Mﬂ%/’”

P
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DEED TO AMEND RANGITANE O WAIRAU DEED OF SETTLEMENT

SCHEDULE 3

CONSOLIDATED AMENDMENTS TO PARTS € AND 7 OF THE
DEED OF SETTLEMENT

-6 FINANCIAL AND COMMERCIAL REDRESS

FINANCIAL REDRESS

6.1 The Crown will pay the governafice entity on the pavment seiflement-date an-ameount

equal-te$22,321.402 .37, being the financial redress amount of $24,830,388.04 less:

2 he-finan nd-cammae adre mountof $24-830.388 04

5:4-26,1.1 the on-account payments totalling $676,666.67 referred fo in clause
6.3¢;

6.1 590,800.00, being the iotal of the agreed transfer values of the early transfer

commercial redress properties being transferred on the transfer date: and

6.1.3 2 9,00, being the amount that { overnance enti geided to set

aside for the possible purchase of shares in the government share offer
programme (the share offer sum).

on-setflerment date;

' eingetpaﬂsfe#eé—en,

6.2 The patties agree;
6.2.1 the governance entity eiecte_d to padicipate in_the government share offer

programme in relation to Mighty River Power Limited:

6.2.2 the Crown and the governance entity eniefed into the deed recording on
acco ements to record the transfer of nominated shares to the
governance entity; and

6.2.3 _any of the share offet sum specified in clause 6.1.3 that has not been used by

the governance ity for the purchase of shares as part of the governmen
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share offer proaramme prior to 10 business days before settlement date, will be
applied by the Crown fowards the payment of the fransfer value for the

C erci operties, pa e the _do : entity in accordance with

paragraph 5.1 of part 3.5 of the property redress schedule.

ON-ACCOUNT PAYMENT

6.3  On 11 February 2009 the Crown paid $2,030,000.00 to Kurahaupd ki Te Waipounamu
Trust on account of the Kurahaupd settlements of which $676,666.67 was passed on

to Rangitane.
INTEREST

64 The Crown will pay the governance entity en—the—settlement—date—interest on
$8,083,333-33-the following amounts:-

6.4.1 $6,841.814.33;
6.4.2 600,000.00, being the Mighty River Power share value amount; and

3 519.00 being.the share offer sum less the Mighty River Powe shwervaue

amount,
6.5 The interest payable under clause 6.4,1 is payable: within five (5) business days of the

d of this deed and_is payable for the petiod:

6.5.1 forthe-peried-from-beginning on 11 February 2009, being the date of the Letter
of Agreementio-(but-notincluding)-the-settlement-dats; and

6.5.2 g ding on 18 December 2012, belgg the day beﬁoge the payiment da’{e at—the

6.6 e interest under clause 6.4.2 is pavable on settlement date and is pavable for the
petiod. .
6.6. eginning o February 2009, being the date of the Letter of Agreement; an

6.6.2 ending on the day before the Mighty River Power share transfer date,

6.7 e interest under clause 6.4.3 is e on settlemént date and Is payable for the

period:
6.7.1._ beginning on 11 February 2009, being the date of the L etter of Agreement; and
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6.7.2 _ending on:

the day before the next re]evént share transfer date: o

ed efore the settleine te any amount applied under clause
6553 v Szt

whichevet is applicable.

interes oupts e linder clause 6.4 aré:

6.8.1 payable at the rate from time fo time set as the official cash rate, calculated on
a daily basls but not compounding;

6.8.2  subject fo any tax payable in relation to them; and
- 6.8.3 pavable after withholding anv tax regulire eqislation to be withheld.

Y TRANSFER COMMERCIAL RED ERTIE

gstate in the early t vse 0 edress propetties, af the t e e

and in accordance with the eatly tgansfer’tegms.
COMMERCIAL REDRESS-PROPERTIES

6.10__The governance entity and the Crown or, in relation fo that commercial property

described as 11 Kmross Street, Blenheim, New'ZeaIand Post Limited, are to be treated

as havin eement fo d_purchase of the commercial
ropetties listed in part 3.8 of the ro eri edress schedule Ihe—@#ewn—and—New

6.11  The commercial properties are to be fransferred. to the governance entity on the
ate on _the terms and conditions i 3.5 of the propert 5

chedule! subgect to clause 6.2. 32 %e#ans%#eﬁ—a—eemme&e&%#eé#ess—mepeﬁyby

6.12 __Those commercial properties set out In part 3.8 of the property redress schedule with a
"Yes" in the "L easeback” e leased hack to the Cro imnaediatel

following the transfer of those properties to the governance entity. The forms of lease

1o be entered into between the governance entity and the relevant olding agehc

are set out in part 5.2 of the documents schedule. Part-2-of the—propertyredress
- TiosTor 12 al rodrocs oo to_bo] [ ook to il

DEIEERRE_D SELECTION PROPERTIES

| 6-406.13 The governance entity may, within 3 years after the settlement date, purchase
the propetties listed in part 3.6 of the properly redress schedule on the terms and
conditions in part 3 of the property redress schedule.
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8:146.14 The table in part 3.6 of the properly redress schedule specifies the deferred
selection properties to be leased back to the Crown immediately after their purchase by
the governance entity. The forms of leases to be entered into between the governance
entity and the relevant land holding agency are set out in part 5.2 of the docurnents
schedule.

LINZ / NZTA DEFERRED SEL.LECTION PROPERTIES

6142616 The governance entity, Ngati Apa ki te R8 To Trust or Te Runanga o Ngati Kuia
Trust may, within 3 years after the settiement date, purchase any of the properties
listed in part 3.7 of the property redress schedule on the terms and conditions in part 3
of the property redress schedule. The governance entity acknowledges and agrees
that the conditions that relate to each of the NZTA propertles set out in part 3.7 of the
property redress schedule, must be satisfied before the governance entity is entitled to
give the Crown notice under part 3.1 of the property redress schedule that It is
interested in purchasing that property.

LAND AT ROYAL NEW ZEALAND AIR FORCE BASE, WOODBOURNE
Current Surplus Land

6-136.16 The New Zealand Defence Force ("NZDF") declared approximately 6.5
hectares of land (reference to plan attached) ("current surplus land") surplus to
requirements on 1 March 2010. The Crown is currently carrying out the clearance

" process in relation to the current surplus land and will ensure that it is completed

expeditiously.
6:446.17  As soon as reasonably practicable, and in any event by the offer date, the

Crown will notify the governance entity, Te Runanga o Ngati Kula Trust and the Ngati
Apa ki te Ra To Trust what area of the current surplus land is the cleared current

surplus land.
6156.18 Following completion of the clearance process in respect of all of the current

surplus land, the goverhance entity and/or the Ngati Apa ki te R& T8 Trust and/or Te
Runanga o Ngati Kuia Trust may acquire all or part of the cleared current surplus land
on the terms and conditions in patt 4 of the property redress schedule.

8466.19 in accordance with paragraph 2 of part 4.1 of the property redress schedule the
transfer of the cleared current Surg!us land to the governance entity and/or the Ngati
Apa ki te Ra To Trust and/or Te Runanga o _Ngati Kuia Trust will be on the terms and

conditions setl out m part 4 3 of the property redress schedule. th—aecsordance—with
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6-476.20 By 31 December 2010 (“review date”), the Crown will advise the governance
entity, the Ngati Apa ki te'Ra To Trust and Te Runanga o Ngati Kuia Trust entities of:

| 6:47-16.20.1 the Airbase land that is required for NZDF operational purposes or
: : required for any other public work (“leaseback land”}); and

I 5:4426.20.2 the Airbase land that is not required for NZDF operational purposes and

is not required for any other public work in accordance with the provisions of the
Public Works Act 1981 (“non-operational land"); and

| 8-4436.20.3 the Airbase land that is the current surplus land.
Leaseback land

| 6.216-48 Either the governance entity and/or the Ngati Apa ki te Ra Td Trust and/or Te
Runanga o Ngati Kuia Trust entities may acquire:

j 6.21.16-48:4 all of the leaseback land; or

6.21.26-18:2 all of any area of the leaseback land that will be subject to a single lease
for a public work ("single lease area®),

on the terms and conditions in part 6 of the property redress schedule.

8-196.22 In_accordance with paragraph 2 of part 6.1 of the property redress schedule the

transfer of the leaseback land sinale lease area to the governance entity and/o
the Nqati Apa ki te Ra To Trust and/or Te Runanga o Nagati Kuia Trust will be on the
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| 620623 Immediately following any transfer to the governance entity and/or the Ngati
Apa ki t&é Ra Té Trust and/or Te Runanga o Ngati Kula Trust of all the leaseback land,
or one or more of the single lease areas, the leasehack land or single lease area (as
the case may be) is to be leased back fo the Crown or leased for any other public work
on the terms and conditions to be agreed in accordance with paragraph 5 of part 6.1 of
the property redress schedule.

| 6:246.24 In the event all of the leaseback land or one or more of the single lease areas is
transferred io more than one of the governance entities, then in accordance with the
lease instrument to be entered into, the relevant governance entities must jointly
appoint an authorised person to act on their behalf as lessor.

Non-operational land

[ 8:226.25 For the purposes of the Public Works Act 1981, the NZDF will declare any of
the non-operational land surplus and if will commence the clearance process by no -
later than 20 business days after the review date. The Crown will ensure that the
clearance process in relation to the non-operational land is carried out expeditiously.

| 6.236.26 The Crown will. notify the governance entity, Te Runanga o Ngati Kuia Trust
and the Ngati Apa ki te Ra T6 Trust what area of the non-operational land is the
cleared non-operational land, by the offer date.

] 6:246.27 Following completion of the clearance process in respect of all the non-
operational land, the govemance entity and/or the Ngati Apa ki te Ra T8 Trust and/or
Te Runanga o Ngati Kuia Trust entities may acquire all or part of the cleared non-
operational land on the terms and conditions in part 5 of the property redress schedule.

5.256.28 In accordance gth paragraph 2 of part 5.1 of the propeity redress schedulg thg

transfer of cleare erational land to t ernance entity, the Ngati Apa ki te
4746 t and/or Te Runanaga o Ngati Kuia Trust will be on the te d_conditions

set out in part.5 the erly redress sche mwaeeeréanee—wﬁh—papagraph-%ef

6:266.29 The governance entity acknowledges and agrees that the governance entity
" and/or the Ngati Apa ki te Ra To Trust and/or Te Runanga o Ngati Kuia Trust have
[ each been given the rights set out In clauses 6.18 fo 6.30 6.1316-6.25-herein and such
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rights may be exercised by the governance entity, and/or the Ngati Apa ki te Ra Ta
Trust and/or Te Runanga o Ngati Kuia Trust jointly or severally in accordance with the
terms and conditions of the deeds of settiement.

Management agreement

| 6-276.30 Prior to the transfer of any cleared current surplus land, cleared non-operational
land and/or leaseback land to more than one governance entity as tenants in common,
the govemance entities purchasing such land shall put in place a management
agreement to govern the management of such iand and their lawyers shali certify to the
Crown that such agreement is in place.

SETTLEMENT LEGISLATION

6.286.31 The settlement legislation will, on the terms provided by sections 143 to 148 of
the draft settlement bill, enable the transfer of the commercial redress-properties, the
deferred selection properties, the LINZ / NZTA deferred selection properties, the
cleared cuirent surplus land, the cleared non-operational land and the leaseback land.

RIGHT OF FIRST REFUSAL OVER GENERAL RFR LAND

I 6:206.32 The governance entity is to have a right of first refusal in relation to a disposal
by the Grown or Housing New Zealand Corporation of the properties listed in part 3 of
the attachments schedule.

] 6:306.33 The right of first refusal set out in clause 6.32429 Is to be on the terms provided
by sections 158 to 189 of the draft settiement bill and, in particular, wiil apply:

| 38:46.33.1 for a term of 169 years from setilement date in relation to the general
RFR land; and

6:30.26.33.2 only if the general RFR land:

(a) is vested in, or the fee simple estate in it is held by, the Crown, or
Housing New Zealand Corporation on the settlement date; and

(a) is not being disposed of in the circumstances provided by sections 166
to 176 or 177(1) of the draft settlement bill.

RFR OVER DEFERRED SELECTION RFR LAND

| 6:316.34 The governance entity, in common with the Ngati Apa ki te Ra Té Trust and
Te Runanga o Ngati Kuia Trust and each of the Tainui Taranaki iwi, is to have a right of
first refusal in relation to & disposal by the Crown or NZTA of the deferred selection
RFR land (such land excludes the property described as Nelson High / District
Courthouse in the deed of seftiement for Ngati Apa ki te Ra Ta).

| 8:326.35 The right of first refusal set out in clause 6.3431 is to be on the terms provided
by sections 158 to 189 of the draft settlement bill and, in particular, will apply:

6:32:16.35.1 Tor a term of 100 years from settiement date; -and

6.32.26.35.2 only if the deferred selection RFR land is not being disposed of in the
circumstances provided by sections 166 to 176 or 177(1) of the draft settiement
bill.
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RFR OVER SPECIFIED AREA RFR LAND

| 6-336.36 The governance entity, in common with all the iwi with interests in Te Tau fhy,
is to have a right of first refusal in relation to a disposal by the Crown of the specified
area RFR land.

| 6.346.37 The right of first refusal set out in clause 6.36583 is to be on the terms provided
by sections 158 to 189 of the draft settlement bill and, in particular, will apply:

6:34-16.37.1 for a term of 100 years from settlement date; and

(@)  only if the specified area RFR land:

(b) Is vested in, or the fee simple estate in it is held by, the Crown, on the
settlement date; and

l\J

I 8:34-26,37.2 is not being disposed of in the circumstances provided by sections 166
“to 176 or 177(1) of the draft settlement bill.

| 6:356.38  For the purposes of clauses 6:29,-6.324, and-6.343 and 6,365 the reference to
governance entity shall include an entity that replaces the governance entity in
accordance with the trust deed.

NEW ZEALAND POST LIMITED PROPERTY

| 6:366.39 The parties acknowledge that the New Zealand Post Limited property described
as 2 Main and 11.Kinross Streets, Blenheim, in the initialled deed of settlement
included three areas of land. Two of those areas are now not included in this deed as
Rangitane will purchase them in advance of the settlement date.
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7 SETTLEMENT LEGISLATION, CONDITIONS AND TERMINATION

SETTLEMENT LEGISLATION

7.1

7.2

7.3

74

7.5

76

7.7

Within 12 months after the date of this deed the Crown wiil propose a bill for
introduction to the House of Representatives that includes Parts 1 to 3 of the draft
settlement bill, provided that the Crown has signed deeds of settlement with ail of the
iwi with interests in Te Tau lhu.

The parties acknowledge that, following the signing of this deed, it may be necessary
to renegotiate and amend certain provisions of this deed (including the draft settlement

bill) to ensure that Rangitane can benefit from joint redress that was intended to be
provided to Rangitdne and certain other iwi with interests in Te Tau lhu.

The parties will enter into a renegotiation referred to in clause 7.2 in good faith and in
an expeditious manner if either:

7.3.1 at any time during the 12 month period commencing on the date of this deed
- the parties agree in writing that a failure to sign deeds of settlement with all of

the iwi with interests in Te Tau Ihu is creating an unreasonable delay in the
introduction of the draft settlement bill under clause 7.1; or

7.3.2 the Crown has not signed deeds of setilement with all of the iwi with interests in
Te Tau thu within 12 months after the date of this deed.

The Minister for Treaty of Waitangi Negotiations will meet with Rangitane to discuss
the progress made towards the introduction of the draft settlement bill if, within
6 months after the date of this deed:

7.4.1 the settlement bill has not been introduced under clause 7.1; or

7.4.2 the parties have not entered info renegotiations under clause 7.2.

To avoid doubt any renegotiation under clause 7.2:

7.5.1 will be only fo the exient necessary to provide for Rangiténe to benefit froni the
joint redress referred to in clause 7.2;

7.5.2 does not apply to any issue or redress that is specific to Rangitane; and

7.5.3 will maintain comparable levels of redress across all Te Tau thu settiements.
Without affecting the spécific application of clauses 7.2 to 7.5, the parties acknowledge
that following the signing of this deed and if the circumstances require it, the parties will
negotiate in good faith a deed to amend this deed (including the draft settlement bill).
The bill proposed for introduction may include changes:

7.7.1 of a minor or technical nature; or

7.7.2 where clause 7.7.1 does not apply, where those changes have been agreed in
writing between the governance entity and the Crown,
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7.8 Rangitdne and the governance entity will suppart the enactment of the settlement
legislation that gives effect to the Rangitane deed of settlement.

7.9  Rangitane, the governance entity and the Crown will maintain open channels of
communication, and work together as is necessary during the passage of the biil
through the House of Representatives.

SETTLEMENT CONDITIONAL

7.10 This deed, and the settiement, are conditional on the settlement legislation coming into
force.

7.41 Despite clause 7.10, upon signing:

7.11.1 this deed is “without prejudice” until it becomes unconditional and, in particular,
it may not be used as evidence in proceedings before, or presented to, a court,
tribunal, or other judicial body; and

7.11.2 the following provisions of this deed are binding:

{a) clauses 6.1,6.5 and 6.9;

{a)(b) this part 7 of this deed,;

{b)(c) part 8 of this deed; and

{e)(d) parts 3to 6 of the genéral matters schedule.

7.12 Clause 7.11.1 does not exclude the jurisdiction of a court, tribunal, or other judicial
body in respect of the interpretation or enforcement of this deed.

TERMINATION
7.13 The Crown or the governance entity may terminate this deed, by notice to the other, if:

7.13.1 the settlement legislation giving effect to this deed has not come into force
within 30 months after the date of this deed; and

7.13.2 the terminating party has given the other party at least 40 business days notice
of an intention to terminate.

ON TERMINATION

7.14  |f this deed is terminated in accordance with its provisions, it:
7.14.1 (and the seftlement) are at an end; and
7.14.2 does not give rise to any rights or obligations; but

7.14.3 remains “without prejudice".
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1E NOT UNCONDITIONAL,
7.15 _ The parties intend that if this deed does not become unconditional under clause 7.10:

7.15.1 any pavments made by the Crown to the governance entity on.the payment
date will be taken into_account in relation fo any future setilement of the

historical claims:

7.15.2 any properties trahsferred e Crown to t overpance entity under clause
6.9 will be taken into account in relation to any future settlement of the historic
claims; and

7.1513 despite clause 7.11.1, the Crown may produce this deed to any Court or

tribunal considering the guantum of any redress to be provided by the Crown in:

relation to any future settiement of the historical claims,
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21

SCHEDULE 4

CONSOLIDATED AMENDMENTS TO PARTS 2,3 AND 5 OF THE
GENERAL MATTERS SCHEDULE

2. TAX

The parties agree that:

211

21.2

2.14

the payment, credit, or transfer of redress by the Crown to the governance entity
is made as redress 10 settle the histoiical claims and is not intended to be, or to
give rise fo:

(a) ataxable supply for GST purposes; or
(b} assessable income for income tax purposes; erand

neither the governance entity, nor any person associated with the governance
entity, will claim an input credit (for GST purposes) or a deduction {for income tax
purposes) with reference to the payment, credit, or fransfer by the Crown of
redress; and

the transfer of each:
a) __commercial property.
{a)(b)deferred selection property;
B)c)LINZ / NZTA deferred selection property;
{s)(d)general RFR land;
{di(e)deferred selection RFR land; and
{e)(f). specifiede area RFR land;

in accordange with the terms of this deed is a taxable supply for GST purposes
and furthermore neither the exercise by the governance entity of rights to acquire
such properties (to the extent such rights apply) nor the acquisition of such
propetrties by the governance entity is subject to indemnification for tax by the
Crown under this deed; and

any interest paid by the Crown to the governance entity (including amounts that
are referred to in clause 6.4 of the deed) is subject to normal taxation freatment
under the relevant legislation and the receipt or payment of such amounts is not
subject to indemnification for tax by the Crown under this deed; and

any indemnity payment by the Crown to the governance entity is not intended to
be, or to give rise to:

(a8) ataxable supply for GST purposes; or

(b) assessable income for income tax purposes; and
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2186

the governance entity is or will be (at all applicable times) a registered person for
GST purposes (except if the governance entity is not carrying on a taxable
activity as defined by the Goods and Services Tax Act 1985); and

for purposes of the Income Tax Act 2007, the governance entity is the only entity
that is contemplated by this deed as performing the functions of the type
described in sections HF 2(2)(d)(i) and HF 2(3)(e)(i) of that Act.

ACKNOWLEDGEMENTS

2.2 To avoid doubt, the parties acknowledge:

2.2.1

22.2

223

224

2.2.5

that the tax indemnities given by the Crown in this part, and the principles and
acknowledgements in paragraphs 2.1 and 2.2:

{a) apply only to the receipt by the goverhance entity of redress and indemnity
payments; and

(b) do not apply to a subsequent dealing, distribution, payment, use, or
application by the governance entity, or any other person, with or of redress
of an indemnity payment; and

each obligation to be performed by the Crown in favour of the governance entity
under this deed is performed as redress and without charge to, or consideration
to be provided by, the governance entity or any other person; and

paragraph 2.2.2 does not:

(a) extend to an obligation of the Crown in respect of the commercial
properties, the deferred selection properties, the LINZ / NZTA deferred
selection properties, the general RFR iand, the deferred selection RFR land
or the specified area RFR land; or

(b} affect an obligation of the governance entity to pay the purchase price
relating to a_commercial property, a deferred selection property, a LINZ /
NZTA deferred selection property, the general RFR land, the defetred
selaction RFR land or the specified area RFR land; and

without limiting paragraph 2.2.2, the agreement under this deed to enter info, the
entry into, granting or performance of, a covenant, easement, lease, licence, or
other right or obligation in relation to redress is not consideration (for GST or any
other purpose) for the fransfer of the redress by the Crown to the governance
entity; and

without limiting paragraph 2.2.2 the payment of amounts, and the bearing of
cosfs from time to time, by the governance entity in relation fo any redress
(including:

(a) rates, charges, and fees; or
(b) the whole or a portion of outgoings and incomings; or

(c) maintenance, repair, or upgrade costs and rubbish, pest and weed control
costs);
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is not consideration for the transfer of that redress for GST or any other purpose;
and (without limiting paragraph 2.2.1), the payment of those amounts and the
bearing of those costs is not subject to indemnification for tax by the Crown under
this deed.

ACT CONSISTENT WITH TAX PRINCIPLES

2.3

Neither the governance éntity, nor a person associated with the governance entity, nor
the Crown will act in a manner that is inconsistent with the principles or
acknowledgements set out in paragraphs 2.1 and 2.2.

MATTERS NOT TO BE IMPLIED FROM TAX PRINCIPLES

2.4

Nothing in paragraph 2.1 is intended to suggest of imply that:

241 the payment, credit, or transfer of redress, or an indemnity payment, by the
Crown to the governance entity is chargeable with GST,; or

24.2 if the governance entity is a charitable trust or other charitable entity:
(a) the payments, propetties, interests, rights, or assets the governance entity

receives or derives from the Crown under this deed are received or derived
other than exclusively for charitable purposes; or

(b) the governance entity derives or receives amounts other than as exempt
income for income tax purposes.;-or

INDEMNITY FOR GST IN RESPECT OF REDRESS AND INDEMNITY PAYMENTS

Redress provided exclusive of GST

2.5

If and to the exient that:
2.5.1 the payment, credit, or transfer of redress; or
2.5.2 an indemnity payment;

hy the Crown to the governance entity is chargeable with GST, the Crown must, in
addition to the payment, credit, or transfer of redress or the indemhity payment, pay the
governance entity the amount of GST payable in respect of the redress or the indemnity
payment.

Indemnification

2.6

if and to the extent that:
2.6.1 the payment, credit, or transfer of redress; or
2.6.2 an indemnity payment;

by the Crown to the governance entity is chargeable with GST, and the Crown does not
pay the governance entity an additional amount equal to that GST at the timé the
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redréss is paid, credited, or transferred andfor the indemnity payment is made, the
Crown will, on demand in writing, indemnify the governance entity for that GST.

INDEMNITY FOR INCOME TAX IN RESPECT OF REDRESS AND INDEMNITY PAYMENTS

2.7 The Crown agrees to iIndemnify the governance entity, on demand in writing, against any
. income tax that the governance entity is liable to pay if and to the extent that receipt of:

2.7.1 the payment, credit, or transfer of redress; or

2,7.2 an indemnity payment;

from the Crown is treated as, or as giving rise io, assessable income of the governance
entity for income tax purposes.

DEMANDS FOR INDEMNIFICATION

Notification of indemnification event

2928 Each of:
2914281 the governance entity; and

292282 the Crown;

agrees to give notice to the other as soon as reasonably possible after becoming aware
of an event or oceurrence in respect of which the governance entity is or may be entitled
to be indemnified by the Crown for or in respect of tax under this pari.

How demands are made
I 2:462.9 Demands for indemnification for tax by the governance entity in accordance

with this part must be made by the governance entity in accordance with the provisions
of paragraph 2.102-44 and may be made at any time, and from time to time, after the:
setflement-date-

291 payment date, in relation to the cash settlement amount; or

2.9.2 transfer date, in relation to the eart sfer commercial redress properties: o
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293 settlement date, In relation tg any other redress.

When demands are to be made

242,10 Except:

ZH42.10.1  with the written agreement of the Crown; or

244.22.10.2 __if this deed provides otherwise;

no demand for payment by way of indemnification for tax under this part may be made
by the governance entity more than 2G business days before the due date for payment
by the governance entity of the applicable tax (whether such date is specified in an
assessment, is a date for the payment of provisional tax, or otherwise).

Evidence to accompany demand

| 242211 Without limiting paragraph 2.82.9, a demand for indemnification by the
governance entity under this part must be accompanied by:

I 24312111 appropriate evidence (which may be notice of proposed adjustment,
assessment, or any other evidence which is reasonably satisfactory to the
Crown) setting out with reasonable detail the amount of the loss, cost, expense,
liability or tax that the governance entity claims to have suffered or incurred or be
liabie to pay, and in respect of which indemnification is sought from the Crown
under this deed; and

| 242.22.11.2 __where the demand is for indemnification for GST, if the Crown requires,
an appropriate GST tax invoice.

Repayment of amount on account of tax

| 243212 If payment is made by the Crown on account of tax to the governance entity or
the Commissioner of Inland Revenue (for the account of the governance entity) and it is
determined or held that no such tax (or an amount of tax that is less than the payment
which the Crown made on account of tax) is or was payable or properly assessed, to the
extent that the governance entity:

| 21342121 has retained the payment (which, to avoid doubt, includes a situation
where the governance entity has not transferred the paymient to the Inland
Revenue Department but has instead paid, applied, or transferred the whole or
any part of the payment t6 any other person or persons}); or

] 243.22.12.2  has been refunded the amount of the payment by the Inland Revenue
Department; or

| 243.32.12.3  has had the amount of the payment credited or applied to its account
with the Inland Revenue Department;

the governance entity must repay the applicable amount to the Crown free of aﬁy set-off
ot counterclaim.
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Payment of amount on account of tax

| 244213 The governance entity must pay to the inland Revenue Department any
payment made by the Crown to the governance entity on account of tax, on the later of:

| 244:42,131 __the “due date" for payment of that amount to the Inland Revenue
Department under the applicable tax legislation; or

| 244.22.13.2  the next business day following receipt by the governance entity of that
payment from the Grown.

Payment of costs

| 2:462.14 The Crown will indemnify the governance entity against any reasonable costs
incurred by thé governance entity for actions undeitaken by the governance entity, at the
Crown’s direction, in connection with:

| 246-42.44.1 ___any demand for indemnification of the governance entity under or for the
purposes of this part; and

246:22.14.2  any steps or actions taken by the govemance entity in accordance with
the Crown’s requirements under paragraph 2.162-17.

DIRECT PAYMENT OF TAX: CONTROL OF DISPUTES

| 216215 Where any liability arises to the Crown under this part, the following provisions
also apply:

| 246-142.15.1 __if the Crown so requires and gives the governance entity notice of that
requirement, the Crown may, instead of payment of the requisite amount on
account of tax, pay that amount to the Commissioner of Inland Revenue (such
payment to be effected on behalf, and for the account, of the governance entity);
and

| 2:16.22.15.2 _ subject to the governance entity being indemnified to its reasonable
satisfaction against any reasonable cost, loss, expense, or liability, or any tax
which it may suffer, incur, or be liable to pay, the Crown may, by notice to the
governance entity, require the governance entity to:

(a) take into account any right permitted by any relevant law to defer the
payment of any tax; and/or

(b) take all steps the Crown may specify to respond to and/or contest any
notice, notice of proposed adjustment, or assessment for tax, where expert
legal tax advice indicates that it is reasonable to do so; and

l 2.46.32.15.3 __the Crown reserves the right to:

(a) nominate and instruct counsel on behalf of the governance entity whenever
[ it exercises its rights under paragraph 2.15.22-16-2; and

(b) recover from the Commissioner of inland Revenue the amount of any tax
paid and subsequently held to be refundable.
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RULINGS, APPLICATIONS

I 2472.16 If the Crown requires, the governance entity will consult, and/or collaborate,
with the Crown in the Crown’s preparation {for the Crown, the governance entity and/or
any other person) of an application for a non-binding or binding ruling from the
Commissioner of Inland Revenue with respect to any part of the arrangements relating to
the payment, credit, or transfer of redress.

DEFINITIONS AND INTERPRETATION
248217 in this part, unless the context requires otherwise:

assessable income has the meaning given to that term in section YA 1 of the Income
Tax Act 2007;

income tax means income tax imposed under the Income Tax Act 2007 and includes
any interest or penalty payable in respect of, or on account of, the late or non-payment
of, income tax;

indemnity payment méans any indemnity payment made by the Crown under or for the
purposes of this part, and indemnify, indemnification and indemnity have a
corresponding meaning;

payment includes the transfer or making available of cash amounis as well as to the
transfer of non cash amounts (such as land); and

transfer includes recognising, creating, vesting, granting, licensing, leasing, or any other
means by which the relevant properties, interests, rights or assets are disposed of or
made avalilable, or recognised as being available, to the governance entity.

] 2492 18 In the interpretation of this part 2, a reference to the payment, credit, transfer,
or receipt of the redress (or any equivalent wording) includes a reference to the
payment, credit, transfer, or receipt of any part (or the applicable part) of the redress.

| 220219 In the interpretation of this part 2, a reference to either "deferred selection
property” or "deferred selection properties” includes:

2:20-42.19.1  any cleared current surplus land transferred in accordance with clause
6.19486:2 of the deed;

220.22.19.2  any leaseback land transferred in accordance with clause 6.22049:2 of
the deed; and

2:20:32.19.3 __any cleared non-operational land transferred in accordance with clause
6.2865:2 of the deed.
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3. NOTICE

APPLICATION

3.1

Unless otherwise provided in this deed, or a seftlement document, this part applies to
notices under this deed or a settlement document.

REQUIREMENTS

3.2 A notice must be:

3.2.1  inwriting;

3.2.2 signed by the person giving it (but, if the governance entity is giving the notice, it
is effective if not less than three trustees sign 1t);

3.2.3 addressed to the recipient at its address or facsimile number as provided: -
(a) in paragraph 3.5; or

{b) if the recipient has glven notice of a new address or facsimile number, in
the most recent notice of a change of address or facsimile number; and

3.24 given by:
(a) personal delivery {including by courier) to the recipient’s street address;
{b) sending it by pre-paid post addressed to the recipient’s postal address; or

(c) faxing it to the reciplent's facsimile number.

TIMING

3.3

3.4

A notice Is to be treated as having been received:

3.3.1 atthe time of delivery, if personally delivered;

3.3.2 on the second day after posting, if posted; or

3.3.3 atthe time of transmisslon, if faxed.

However, where paragraph 3.3 would result in a notice being received:
3.4.1 after 5pm on a business day; or

3.4.2 on a non-husiness day;

the nolice will instead be treated as having been received on the next business day.
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ADDRESSES
3.6 The address of:
3.5.1 Rangitane and the governance entity Is:

PO Box 883
Blenheim 7240

Facsimile No. 03 578 2321
Telephone No. 03 578 6180

3.5.2 the Crown is:

C/- The Solicitor-General
Crown Law Office

The Justice Centre

19 Aitken Street

PO Box 2858

Level40

UrisystHouse
66-FheTerrace

PO Box 2858
Wellington

Facsimile No. 04 473 3482
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5.1

5. DEFINED TERMS

in this deed:

administering body has the meaning given to it by section 2(1) of the Reserves Act
1977; '

agreed fransfer value, in relation fo an early fransfer commercial redress property,
means_the_agreed transfer valug_specified for that properly in_the table confained in
part 2.2 of the property redress schedule;

Airbase land means that land known as Woodbourne Airbase shown on the pian in part
2.6 of the attachments schedule;

area of interest means the aréa identified as the area of interest in part 1 of the
attachments schedule;

attachments schedule means the attachments schedule fo this deed of settlement;
= huralred by has 4 . , tothet I tion-99(7) of
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boulder bank site means 180 hectares approximately, being Part Section 44
$0.437606 #049—(Mariborough Land District), Part Gazetle 1994 page 2481, and
subject to survey;

business day means a day that is hot:
(a) a Saturday or a Sunday; or

(b} Waitangi- Day, Good 'Friday, Easter Monday, ANZAC Day, the Sovereign's
Birthday, or Labour Day; or

{c) aday in the period commencing with 25 December in any year and ending with 15
January in the following year; and

(d) aday that Is observed as the annlversary of the province of:
()  Wellington;
(il  Nelson; or
(ii) Marlborough;

cash settlement amount means the amount payable to the governance entity on the
payment settlementdate under clause 6.1;

clearance process means all the processes necessary for the Crown to determine
whether there are any rights, obligations {including obligations under section 40 of the
Public Works Act 1981) or other circumstances that would otherwise preclude the
current ‘surplus land or the non-operational land from being transferred to the
govemnance entity, Te Runanga o Ngéti Kuia Trust and/or the Ngéti Apa ki te Ra To
Trust;

cleared current surplus land means any areas of the current surplus land that have
been cleared for transfer following completion of the clearance process and shall include
such improvements and/or infrastructure as specified by the land holding agency;

cleared non-operational land means any areas of the non-operational land that have
been cleared for transfer following completion of the clearance process and shall include
such improvements andfor infrastructure as specified by the Jand holding agency;

commercial redress—property means each property described in part 3.8 2.2-of the
property redress-schedule;

Commissioner of Crown Lands has the same meaning as Commissionher in section 2
of the Land Act 1948;

consent authority has the meaning given to It by section 2(1) of the Resource
Marnagement Act 1991;

conservation area has the meaning given to it by section 2(1) of the Conservation Act
1987,
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conservation board means a board established under section 6L of the Conservation
Act 1987,

conservation land means land that is:
{(a) vested in the Crown or held in fee simple by the Crown; and

(b) held, managed, or administered by the Department of Conservation under the
conservation legislation;

conservation protocol means the conservation protocol in the documents schedule;
Crown has the meaning given to it by section 2(1) of the Public Finance Act 1989;
Crown hody has the meaning given to it by section 17 of the draft settlement bill;

Crown forest land has the meaning given to it by section 2(1) of the Crown Forest:
Assets Act 1989;

cultural redress means the redress provided under clauses 5.1 to 5.42 and the
settlement legislation giving effect to any of those clauses;

cultural redress property means each property described in schedule 5 of the draft
settlement bill; .

current surplus [and has the meaning given to it in clause 6.163;

date of this deed means the date this deed is signed by the parties;

deed of recognition means each deed of recognition in the documents schedule;
deed of settlement and deed means the main body of the deed and the schedules;

ed r i account arrangemen ea sntered . into b
averns i the Cro ad 8 3 and in o) cuments

schedule, providing for the transfer of the nominated shares:

deeds of settlement means each of the following three deeds of settlement including
any schedules and including any amendrmients:

{(a) this deed of settlement entered into by the Crown, Rangitdne and the governance
entity;

{b) the Ngati Kuia Te Whakatau/deed of settlement entered into by the Crown, Ngati
Kuia and Te Runanga o Ngati Kula Trust; and

(c) the Ngati Apa deed of settlement entered into by the Crown, Ngati Apa, and the
Ngati Apa ki te Ra T Trust;

deed to amend_means the deed to amend the deed of settlement signed by the

governance entity and the Crown on 13 December 2012;

deferred selection property means each property described in part 3.6 of the property
redress schedule;
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deferred selection RFR land means any of the deferred selection properties and any of
the LINZ / NZTA deferred selection properties described in each of the deeds of
settlement and Tainui Taranaki iwi's deeds of settlement (other than the property
described as Nelson High/District Gourthouse in the deed of settlement for Ngati Apa ki
te Ra To) that has not fransferred and is no longer able to be transferred in accordance
with part 3 of the property redress schedule to any of the governance entity, Te Runanga
o Ngati Kuia Trust, the Ngati Apa ki te Ra To Trust and/or the Tainui Taranaki iwi;

Director-General of Conservation has the same meaning as Director-General in
section 2(1) of the Conservation Act 1987;

disclosure information means the information, in relation to:

(a) each cultural redress property, provided by letters from the Office of Treaty
Settlements between April and September 2009;

(b) each early transfer commercial redress property_and each commerclal property,
provided by letters from the land holding agencles between April and September
2009; and

(c) Te Pokohiwi, in addition to the information provided in (a) above, the information
provided by letter from the Office of Treaty Settlements on 2 December 2010;

documents schedule means the documents schedule to this deed of settlement;
draft seitiement bill means the draft settiement bill in the attachments schedule;

early transfer com cial redress propert eans ope oscri

2.2 of tgle‘ property redress schedule;

early transfer terms means the agreemerit for sale and purchase in rélation to the ear

transfer commercial redress properties entered into by the governance entity and:
(a) _the Chief Executive of LINZ for the properties known as:
() PF 1632, Grove Road: and
53 icholson Straet, Havelogk:
(b) the Commissioner of Crown Lands for the properties known as:
() __PF 830, Grovetown Hall. 3 Fell Street, Grovetown; and

(i} PF 1352, Kaituna Schaol Hall / Waikakahg School:

" eligible member of Rangitine means a member of Rangitane who on 4 December
2010 was:

(a) aged 18 years or over; and

{(b) reglstered on the register of members of Rangitane kept by the governance entity
for the purpose of voting on:

(i)  the ratification, and signing, of this deed; and
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(i) the approval of the governance entity fo recelve the redress;

encumbrance, in relation to a property, means a lease, tenancy, licence, licence to
occupy, easement, covenant, or other right or obligation affecting that property;

Environment Court means the court referred fo in section 247 of the Resource
Management Act 1991,

financial and commercial redress means:

(a) the cash settlement amount;

b) __any amount applied by the Crown in accordance with clause 6.2.3;

{c) the early transfer commercial redress properties;

t chase_a deferred selectio operty and a LINZ / NZTA
selectio ope but not deferred_selection property o LINZ / NZT
deferred s_electlon propetty);

t_to_purchase cleared curren't_ 8 s land _in accordance with cl
6.184Z of the deed {but no such cleared current surplus land so purchased):

f he right to chase Ieaseback land in accordance with clause 6.2120 of the dee
bhut not such leasebac d so purgl

{g} the right to purchase cleared -operational land in accordance with clause
8.2726 of the deed (but not ahy such hon-operatio d so purchased); and

(h) the right of any first refusal to purchase the general RFR land, the deferred

elect] F d, the specified area RF d (but not a enera

any deferred selection RFR land or any specified areg RFR land)
and the settlement legislalion giving effect fo any of those clauses;

d-selection-property-and-a-LINZ/ANZTA-deferred
s%%&p;epe%%n%mmﬂemmempemwwm
deferred-selection-property);

) he-rial ; loared ' s tanid] l ith-clause
purchased);
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éh}—the—ng%—pw&%easebeek@%maewrdanewﬁh—e&a&se—@%eﬁm
éeed—ébut—net—any—s&efﬂeasebaek—tand—se—pumhase@

financial and-semmerscial-redress amount means the amount reférred to in clause
6.1 as the financial and-commersialredress amount;

fisheries protocol means the fisheries protocol in the documents schedule;
dgeneral matters schedule means this schedule;

generat RFR land means the land described in the general RFR land schedule in part 3
of the attachments schedule;

governance entity means the trustees for the time being of the Rangitane o Wairau
Setttement Trust, in their capacity as trustees of the trust;

aovernment share offer programme means the New Zealand enf's extensi
of | .mixed ownership _mode! in relatio the government sh offe
companies by way of an [hitlal public share of the government's 49% shareholdin
insuch co ies;

GST:

(a) means goods and services tax chargeable under the Goods and Services Tax Act
1985; and

{(b) includes, for the purposes of part 2 of this schedule, any interest or penalty
payable in respect of, or on account of, the late or non-payment of GST;

historical claim proceedings means an historical claim made in any court, tribunal, or
other judicial body;

historical claims has the meaning given to it by clauses 8.2 to 8.4;

iwi with interests in Te Tau lhu means Ngéati Apa ki te Ra T6, Rangitéine, Ngatl Kuia,
Ngati Koata, Ngatl Rarua, Te Atlawa o Te Waka-a-Maui, Ngati Tama Manawhenua-ki Te
Tau thu and Ngati Toa Rangatira;

fand holding agency:

(a) inrelation-to-a-commercial prope n_early transfer commercial redress property,
a deferred selection property or a LINZ / NZTA deferred selection property means
the department specified above that property in the tables contained In parts 2.2,
3.6, and-3.7 and 3.8 of the property redress schedule; and

(b) Inrelation to any Airbase land means the New Zealand Defence Force;




DEED TO AMEND RANGITANE O WAIRAU DEED OF SETTLEMENT

leaseback land has the meaning given to it in clause 6.204#.1 and shall include any
improvements not needed for operational requirements or any other public work and
specified by the land holding agency but shall not include any improvements on the land
not owned by the land holding agency;

leaseback property means each commercial redress—property or deferred selection
property in respect of which "Yes" is written opposite that property in the "Leaseback"
column of the tables set out in parts 22-and 3.6 and 3.8 of the properly redress
schedule;

letter of agreement means the agreement in principle raferred to in clause 1.3.2;
LINZ means Land Information New Zealand;

LINZ /| NZTA deferred selection property means each property described in part 3.7 of
the property redress schedule;

main body of the deed means all of this deed, other than the schedules;

mandated negotiator means the individual identified as the mandated negotiator by
clause 8.7.1;

mandated sighatories means the individuals who are the mandated signatories under
clause 8.7.2;

Maori land claims protection legislation means the following sections:

(a) 8A to 8HJ of the Treaty of Wallangi Act 1975;

(b) 27Ato 27C of the State-Owned Enterprises Act 1986;

{c) 211 to 213 of the Education Act 1989;

(d) 35 to 37 of the Crown Forest Assets Act 1989; or

(e) 38 to 40 of the New Zealand Railways Corporation Restructuring Act 1990;
member of Rangitane means an individual referred to in claqse 8.5.1;

Mi iver. Power Limite eans.the co of that namse inco ate de
compa umber 936901;

Migh i P amot g the meani i 0
amount” in the deed recording on accolint arrangements;

.Mighty River Power share transfer date_means 14 May 2013;

minerals protocol means the minerals protocol in the documents schedule;
Minister means a Minister of the Crown;

month means a calendar month;

New Zealand Conservation Authority has the meaning given to it by section 2(1) of
the Conservation Act 1987;
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New Zealand Historic Places Trust has the meaning given to it by section 38 of the
Historic Places Act 1993;

New Zealand Post Limited means New Zealand Post Limited as referred fo in
Schedule 1 of the State Owned Enterprises Act 1986;

nominated shares has the meani iven to Jt in the deed recording._on account

arfangel S;

non-operational land has the meaning given to it in clause 6,2017.2;

notice means a notice given under paragraphs 3.1 to 3.5 of this schedule and notify
has a corresponding meaning;

NZTA means the New Zealand Transport Agency established under section 93 of the
Land Transport Management Act 2003;

offer date means the date being no later than 20 business days after the clearance
process in relation to both the current surplus land and the non-operational land has
been completed, or such other earlier date as may be agreed between the Crown, the
governance entity, Te Runanga o Ngéti Kuia Trust and the Ngati Apa ki te Ra T6 Trust
(such agreement not to be unreasonably withheld);

official cash rate means the official cash rate set fram time to time by the Reserve
Bank;

on-account payment means the amount pald by the Crown on account of the
settlement referred to in clause 6.3;

overlay classification has the meaning set out in clauses 5.1 and 5.2 of the deed;

party means éach of the following:
(a) Rangiténe;
(b) the governance entity; and

(¢) the Crown;

payment date means a date within_five (5) business days from and after the date the

deed fo amend was properly executed by the qovernance entity and the Crowri:

person includes an individual, a corporation sole, a body carporate, and an
unincorporated body;

property redress schedule means the properly redress schedule to this deed of
seftlement;

protection principles means the protection principles in the documents schedule;

protocol means a protocol issued under clauses 5.11 and 5.12 and the settlement
legislation;

purchased deferred selection property means each deferred selection property and
LINZ / NZTA deferred selection property. in relation to which the governance entity and
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the Crown are to be treated under paragraph 2.1 of part 3.1 of the property redress
schedule as having entered info an agreement for its sale and purchase;

Rangitane has the meaning given to it by clause 8.5,1;

Rangitane o Wairau Settlement Trust means the trust known by that name and
established by a trust deed dated 25 Oclober December2010;

redress means:

(a) the acknowledgement and the apology made by the Crown under clauses 3.1 fo
3.16;

{b) the cultural redress; and
(c) thefinancial and commercial redress;

Registrar-General of Land means the Registrar-General of Land appointed under
section 4 of the Land Transfer Act 1952;

repraesentative entity means:

(8) the governance entity; and

(b) a person (including any trustee or trustees) acting for or on behalf of:
{i} the collective group, referred to in clause 8.5.1;
(i)  any one or more members of Rangitane; or

(ili) any one or more of the whanau, hdpu, or groups of individuals referred to in
clause 8.5.1;

resource consent has the meaning given to it by section 2 of the Resource
Management Act 1991;

responsible Minister has the meaning given to it by section 17 of the draft settlement
bill;

resumptive memorial means a memorial entered on a cerfificate of title or computer
register under any of the following sections:

{a) 27A of the State-Owned Enterprises Act 1986;
(b) 211 of the Education Act 1989; and
(c) 38 of the New Zealand Railways Corporation Restructuring Act 1990;

review date means 31 December 2010;

schedules means the schedules to this deed of settiement, being the property redress
schedule, the general matters schedule, the documents schedule, and the attachments
schedule;

settlement means the settlement of the historical claims under this deéd and the
settlement legislation;
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settlement date means the settlement date defined in the draft settiement bill;

settlement document means a document entered into by the Crown to give effect to
this deed;

settlement legislation means, if the bill proposed by the Crown for introduction to the
House of Representatives under clause 7.1 is passed, the resulting Act;

share transfer date means the date shares in the relevant government share offer

company are allotied o successful applicants under the initial public offe shares i

that company bv the Crown made under the relevant combined prospectus and
investment statement;

single lease area has the meaning given to it in paragraph 1.2.2 of part 8.1 of the
property redress schedule;

specified area RFR land means land in the Soutt Island within the area shown oh the
plan in part 2.8 of the attachments schedule that, on the seftlement date:

(a) is vested in the Crown or held in fee simple by the Crown; and

(b) s not land that is to, or may, transfer to or vest In trustees as redress under the
deeds of seftlement, or the deed of settlement for a Tainui Taranaki iwi or Ngati
Toa Rangatira; and

(c) is notconservation land; and

(d) is not subject to a pastoral lease under Part 1 of the Crown Pastoral Land Act
1998;

statement of association means each statement of association in the documents
schedule;

statement of Rangitane values means each statement of Rangitine values In the
documents schedule;

statutory acknowledgment has the meaning given to It by section 36(1) of the draft
settlement hilf;

Tainui Taranaki iwl means each of Ngati Tama Manawhenua-ki Te Tau Ihu, Te Atiawa
o Te Waka-a-Maui, Ngati Rarua and Ngati Koata and/or, where appropriate their
governance entitles, namely:

{a) Te Atlawa o Te Waka-5-Maui Trust;

(b} Ngati Rarua Settlement Trust;

(c) Te Pataka a Ngati Kdata; and

(d) Ngati Tama ki Te Waipounamu Trust; Manawhenuaki-Te-Tau-thu-Trust

takiwa has the meaning given to it in section 5 of the Te Runanga o Ngai Tahu Act
1996;

taonga toturu protocol means the taonga thturu protocal in the documents schedule;
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tax includes income tax; and GSTandgift-duby;

tax Iégisiaﬂon means iegislation that imposes, or provides for the administration of, tax;

Te Tau lhu coastal mariné area means the area shown on deed plan OTS-099-51 in
part 2.9 of the attachments schedule; »

terms of negotiation means the terms of negotiation referred to in clause 1.3.1;

transfer date, sublect to the early tfransfer terms being signed by the partles, means as
sooh as clicable after the date the deed to amend was properly executed

by the governance entity and the Crown; )

Treaty of Waitangi means the Treaty of Waltangl as set out in schedule 1 to the Treaty
of Waitangi Act 1975;

trust deed means the Rangitine o Wairau Settlement Trust deed dated 2 December
2010 and includes the schedules and any amendments to the deed of trust;

frustees of the Rangitane o Wairau Settlement Trust means the trustees from time to
time of that trust;

Waitangi Tribunal has the meaning given to it by section 4 of the Treaty of Waitangi Act
1975,

vesting, in relation to a cultural redress property, means its vesting under the settlement
legislation; and

writing means representation in a visible form and on a tangible medium (such as pfint
oh paper).




