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Te Pane Matua Taiao

For Decision

DEBT GUARANTEES AND UNCALLED CAPITAL FACILITY FOR TIAKI WAI

Te take mo te purongo
Purpose

1. To seek approval to enter into the following agreements and arrangements:

a. Guarantee and Indemnity (Tiaki Wai Limited) with.the New Zealand Local
Government Funding Agency Limited (LGFA), being a joint and several
guarantee by the Shareholding Councils of Tiaki Wai Limited’s (Tiaki Wai)
debt obligations (LGFA Guarantee) attached to this report as Attachment 1;

b.  Guarantee Deed Poll enabling Tiaki Wai to borrow:.from other financiers
under more favourable conditions and pricing than available without the
guarantee (Global Guarantee) attached to this report at Attachment 2; and

c. AnUncalled Capital Facility (UCF) with Tiaki Wai, which will enable Tiaki Wai
to demand further capital injections into the company on the occurrence of
‘trigger events’, the generalterms of which are outlined at Attachment 3, on
the terms and in the manner detailed in this report.

Whakarapopototanga Matua
Executive Summary

2. The newWater Organisation for the Wellington metropolitan area, Tiaki Wai
Limited (Tiaki Wai), willlneed to borrow in order to fund its capital investment
proegramme, amongst other things.

3. . Greater Wellington has been a borrower under a LGFA financing programme since
its inception.in 2011. This same financing programme is available to a Council
Controlled Organisation (CCO) under legislation and on terms established by the
LGFA as set out at Attachment 4. As a CCO, Tiaki Wai intends to join this
programme in order to access the lower margin funding available to programme
participants. In return it will issue securities to the LGFA.

4. Thetransfer agreement to be entered into between Greater Wellington and Tiaki
Wai (Report 26.182 - Tiaki Wai Transfer Agreement) is conditional upon Tiaki Wai
gaining entry into the LGFA financing programme (TWL Accession). The terms on
which the LGFA will accept Tiaki Wai into its borrowing framework include a
requirement that each shareholding Council enters into the LGFA Guarantee.



In addition, Tiaki Wai has requested that each of the councils owning shares in

Tiaki Wai (Shareholding Councils) enters into the Global Guarantee and a UCF as

described above. This will enable, among other things, the Tiaki Wai Board to
assure themselves the company is viable long term and that as a consequence

they are meeting their obligations to Tiaki Wai under the Companies Act 1993. This

will then enable them to subsequently accept the transfer of assets and liabilities
under the Transfer Agreement.

He tutohu
Recommendations

That Council:

1

Notes that Greater Wellington is currently a borrower under the existing New
Zealand Local Government Funding Agency Limited (LGFA) financing
programme and that the terms and conditions of the LGFA Guarantee and the
Global Guarantee are similar to the security that councils are required to
provide when joining the LGFA financing programme as borrowers.

Notes that:

a The Transfer Agreement is conditional upon the Tiaki Wai Limited
Accession which is in turn conditional on thesShareholding Councils
entering into the LGFA Guarantee; and

b Acceptance of the Transfer Agreement by the Board of Tiaki Wai is
conditional upon the Shareholding Councils entering into the Uncalled
Capital Facility (UCF) and the Global Guarantee.

Approves entry by Greater Wellington into the:

a LGFA Guarantee at Attachment 1, enabling Tiaki Wai Limited to join, and
borrow from, LGFA’s existing financing programme from 1 July 2026;

b Global Guarantee at Attachment 2, enabling Tiaki Wai to borrow from
other financiers at beneficial terms from 1 July 2026; and

C UCF with Tiaki Wai on the general terms outlined in the term sheet in
Attachment 3.

Authorises the Chief Executive, after consultation with Councillor Connelly (as
Greater Wellington’s representative on the Partners’ Committee), to agree any
non-material amendments to the LGFA Guarantee, Global Guarantee or UCF
on behalf of the Council, prior to signing.

Delegates to the Chief Executive to arrange the execution by Greater
Wellington, on or about the date of execution of the Transfer Agreement and in
any event before the Tiaki Wai operational commencement date of 1 July 2026,
of the LGFA Guarantee, Global Guarantee and UCF and any other documents,
instruments, notices, and communications required in connection with them,
with such documents to be executed by two elected members or as required in
accordance with the relevant Council authorisations and signing requirements
for deeds.



6

Agrees that the above approvals are granted subject to Council also approving
Greater Wellington’s entry into the Transfer Agreement with Tiaki Wai and other
approvals sought from Council (Report 26.182 - Tiaki Wai Transfer Agreement).

Te aukati atu i te marea
Exclusion of the public

6.

Grounds for exclusion of the public under section 48(1) of the Local Government
Official Information and Meetings Act 1987 are:

a.

This report contains commercially sensitive financial information, including
details relating to borrowing structures, funding arrangements, and risk
allocation;

Release of this information would be likely to prejudice or disadvantage the
ability of Greater Wellington to undertake commercial.activities and carry on
negotiations without prejudice (section 7(2)(h) and (i)) in thatit could
undermine its ability to secure favourable financial terms and manage its
financial risk effectively; and

In addition, release of this information would undermine the
commercial position of Tiaki Wai,being a party thathas supplied or is
the subject of the information, prejudicing its ability to secure future
financial support on favourable terms (section 7(2)(b)(ii)).

Greater Wellington has not been able to.identify a public interest favouring
disclosure of this information that would override the need to withhold the
information to prevent the described prejudice.

Te tahu korero
Background

8.

10.

On 26 June 2025, Councilagreed to jointly establish and co-own a new water
services'CCO (Water Organisation) along with Wellington, Porirua, Hutt and Upper
Hutt City Councils.

The new Water Organisation, called Tiaki Wai Limited, was incorporated in
November 2025 and established under the Local Government (Water Services)
Act2025. From 1 July 2026, Tiaki Wai is to take over responsibility for delivering
water, wastewater and stormwater services across the metropolitan Wellington
area. Report 26.182 - Tiaki Wai Transfer Agreement provides the detailed
background to the establishment of Tiaki Wai and the development of the Transfer
Agreement to be entered into with Greater Wellington.

The LGFA is a limited liability company owned by central government and local

authorities. It was established to borrow funds and then on-lend those funds to
local authorities and (now) eligible Water Organisations, such as Tiaki Wai, at
lower margins than those local authorities and Water Organisations would
otherwise pay. Greater Wellington is a shareholder of the LGFA and a borrower
under the LGFA financing programme.



11.

12.

13.

14.

Itis proposed that Tiaki Wai will join the existing financing programme operated by
LGFA as a CCO (TWL Accession) and will be able to borrow funds directly from
LGFA by issuing securities to LGFA.

In addition to the ability to borrow from the LGFA, Tiaki Wai wishes to strengthen
its financial position, enabling the Board to duly exercise their duty to Tiaki Wai
under the Companies Act 1993, through the establishment of an Uncalled Capital
Facility and a Global Guarantee.

The UCF will be established through Tiaki Wai issuing redeemable preference
shares to each of its Shareholding Councils to the total value of $400 millionin a
proportion determined by a calculation which is proportionate to-a blended
allocation comprising 70 percent by reference to each Shareholding Council's
water debt transferred to Tiaki Wai and 30 percent by reference to each
Shareholding Council's shareholding, in each case as determinedas atthe Actual
Net Asset Adjustment Date. Under this calculation, Greater Wellington’s 17
percent share of the total would equate to it subscribing to $68 million of unpaid
redeemable preference shares in Tiaki Wai. Tiaki Wai will have the ability to call on
those shares and require a capital injection into Tiaki Wai on the occurrence of a
defined trigger event.

The LGFA Guarantee is bilateral, benefitting only the LGFA. It is contemplated that
Tiaki Wai wishes to enter in financing arrangements with other financiers (such as
Banks and Investors/Bondholders). Itis anticipated that those other financiers are
likely to request a guarantee from the Shareholding Councils so that they are in
the same position as LGFA. The Global Guarantee is on similar terms as the LGFA
guarantee.

Te tataritanga
Analysis

LGFA Guarantee Arrangements

15.

16.

17.

Water.Organisations will access LGFA funding by way of joining LGFA’s existing
financing programme. This programme is regulated under the Multi-Issuer Deed
between LGFA and various Local Authorities dated 7 December 2011 (as
amended and restated on 6 July 2020) which contains the core borrowing terms,
including standard representations, undertakings and events of default for each
of Councils and CCOs.

As a condition of the TWL Accession, the LGFA will require:

a. Tiaki Waito grant a security interest over all of Tiaki Wai’s water services
charges and related revenue (Water Charges Security); and

b. Each Shareholding Council to grant LGFA guarantee of Tiaki Wai’s debt
obligations by way of the LGFA Guarantee.

These requirements are similar to the existing security that councils are required
to provide when joining the existing LGFA financing programme as borrowers,
being:



18.

19.

a. Security interest over rates and rates revenue, which is granted under a
council’s debenture trust deed; and

b. Guarantee from participating councils of LGFA’s obligations to its creditors.

These security arrangements are critical to ensuring that councils and now CCOs
can access affordable debt financing.

The LGFA has advised that the LGFA Guarantee (Attachment 1) must be granted:

a. By the Shareholding Councils on a ‘joint and several’, rather than completely
‘several’, basis but with agreed fixed liability allocations for each
Shareholding Council, and a ‘demand cascade’ based on each:Shareholding
Council’s agreed proportion of liability; and

b. As a separate, bilateral, guarantee from Shareholding Councils.in favour of
LGFA only (i.e. not shared with other financial creditors of Tiaki Wai):

Joint and several liability and demand cascade

20.

21.

22.

The Partners’ Agreement between the Shareholding Councils contemplates (at
clause 9.2(b)) that “a several guarantee from each Shareholder” will be granted by
each of the Shareholding Councils (in agreed proportions) to the LGFA. Under a
several guarantee, if a demand was made by LGFA, each Shareholding Council
would be liable only for its agreed proportion of the demanded amount.

By contrast, under a joint and several guarantee, each Councilis jointly liable for
the full demanded amount. However, the LGFA has advised that each
Shareholding Council’s proportionate liability under the LGFA Guarantee will be
allocated as follows:

a. The LGFA Guarantee will set outan initial fixed percentage allocation for
each Shareholding Council’s liability (Initial Allocation); and

b.  The InitialAllocation for each Shareholding Council may be updated in the
futureif agreed between the LGFA, Tiaki Wai and the Taiki Wai shareholding
councils (Updated Allocation).

The LGFA Guarantee also provides for a ‘demand cascade’ based on each
Shareholding Council’s Initial Allocation (or Updated Allocation, as applicable at
the time of the demand). Greater Wellington’s Initial Allocation will be 21 percent
of the total: On this basis, the anticipated process that will apply to a call under
the LGFA Guarantee will be as follows:

a. Ademand for payment will be made if/when Tiaki Wai defaults on its
payment obligations to LGFA;

b. The demand will be made against each Shareholding Councilon a
proportionate basis based on their Initial Allocation (or Updated Allocation,
as applicable at the time of the demand). The proportion of the total amount
demanded from a Shareholding Council under the LGFA Guarantee is their
“Relevant Proportion”;

cC. If one of the Shareholding Councils does not pay its Relevant Proportion
within an agreed timeframe, the LGFA may make further demands on the



23.

24.

25.

Shareholding Councils that have paid their Relevant Proportion to cover the
shortfall (referred to as a “Shortfall Amount”);

d. Ifthose further demands are not complied with by one or more Shareholding
Councils, the LGFA can make further demands on the other Shareholding
Councils who have paid the additional amount to recover that further
shortfall; and

e. Each demand relating to a Shortfall Amount must again be proportionate,
with a Shareholding Council required to pay their Relevant Proportion of
each Shortfall Amount. This process can be repeated against complying
Shareholding Councils until the original demanded amountis paid in full.

Under this demand cascade, a Shareholding Council may berequired to pay more
than their initial Relevant Proportion if one or more other Shareholding Councils
do not pay following a demand. However, each Shareholding Council which is
required to pay more than their initial Relevant Proportion will then have the right
to recover any amount paid above their initial Relevant Proportion from the
defaulting Shareholding Council(s)

The structure of the LGFA Guarantee is, therefore, not entirely consistent with the
Partners’ Agreement, given that, regardless of the agreed proportions of liability, a
Shareholding Council can (because of the joint and several nature of the LGFA
Guarantee, and the operation of the ‘demand cascade’) be required to pay more
than ‘its share’.

Itis, however, consistent with the existing form of guarantee that participating
councils have provided in respect of the LGFA’s borrowing which provides for
participating councilsto guarantee thepayment obligations of the LGFA to LGFA’s
creditors on a joint and several basis. The existing guarantee also contains a
similar demand cascade mechanism.

Exit by a Shareholding Council

26.

Under the LGFA Guarantee, an exit from the shareholding of Tiaki Wai does not
absolve the exiting council from its obligations under the LGFA Guarantee.
Instead, the exiting'council is absolved of liability for any debt obligations to the
LGFAincurred by Tiaki Wai after the date of exit. The exiting council remains liable
and can have a demand issued against it in the manner detailed above, for the
debtincurred by Tiaki Wai before the date of its exit. Responsibility for the debt
obligations of Tiaki Wai is only fully resolved and the exiting council fully released
from the LGFA Guarantee when all the debt incurred before the exit is paid back to
the LGFA in full and in clear funds — being funds that cannot be clawed back from
the LGFA for any reason.



Mitigants against likelihood of demand

27.

28.

29.

30.

31.

There are a number of factors that should mitigate the likelihood of any demand
being made under the LGFA Guarantee. The mitigations include (but are not
limited to):

a. Tiaki Wai will putin place aninternal treasury policy which will include
measures and tests designed to ensure that Tiaki Wai remains compliant
with the LGFA financial covenants; and

b. LGFA hasrecognised that not all water CCOs will be able to comply with
financial covenants upon establishment, and has advised that a phase-in
period of up to five years may be agreed between LGFA and a CCQO.during
which relaxed interim financial covenants will apply.

Even after the initial phase (when Tiaki Wai will be expected to comply with
enduring financial covenants), in the event of a breachof those covenants LGFA
would be expected to work with Tiaki Wai to enable the default to be remedied
over time. This might include committing to actions to remedy the underlying
issues (e.g. price increases or cost reductions).

The Crown also has statutory intervention rights if there is'a significant problem,
such as the ability to appoint a facilitator or commissioners to Tiaki Wai. These
steps could also be taken with a view to addressing any problem before the LGFA
Guarantee is called.

Tiaki Wai will also be requiredto grant aWater Charges Security. This means that,
in the event of a default, if a remedial plan is hot successful, for example if Tiaki
Wai does not or cannot put in place the required remedial steps, the LGFA would
have the right to appoint a receiverto Tiaki Wai to collect the debt directly from
Tiaki Wai. The receiverwould also have the right under the Local Government
(Water Services) Act 2025 to setits own ‘special’ water charge in order to generate
new revenue to repay amounts owing to LGFA.

These steps and protections are likely to mean that, in practice, the prospect of
the LGFA Guarantee being called might be considered very low. LGFA has not (as
faras Officers are aware) called on any guarantee or uncalled capital support
fromany councilin relation to any of the eight existing CCO borrowers to date.

Security for LGFA Guarantee

32.

33.

Each Shareholding Council will need to grant security stock (under their existing
Debenture Trust Deeds) in favour of the LGFA in order to secure the guarantee
liability.

This means that, if a Shareholding Council does not pay under the LGFA
Guarantee when required, LGFA (in addition to making a demand on the non-
defaulting councils as described above) could seek to enforce its security rights
over the Shareholding Council’s rates and rates revenue (including through the
appointment of a receiver who could set a new ‘special rate’ under section 115 of
the Local Government Act 2002) to collect the water debt.



34.

Equivalent security will have been granted by each Shareholding Council in favour
of LGFA to secure the guarantee that councils have provided in respect of LGFA’s
borrowings.

Separate bilateral guarantee - Global Guarantee

35.

36.

37.

The LGFA Guarantee is granted by the Shareholding Councils on a bilateral basis.
This means it is granted directly by the Shareholding Councils in favour of LGFA
and not shared with any other creditors of Tiaki Wai.

However, given LGFA’s requirements, separate guarantee arrangements will be
required in respect of additional financiers who may request a guarantee from the
Shareholding Councils. In this regard:

a. There will be an administrative burden, and execution risk, if new guarantees
are sought for each new financier from all Shareholding Councils at the
relevant time they provide new finance; and

b. Theinability to provide a guarantee to a new financier (or risk of the same)
may make it challenging for Tiaki Wai to seek the best possible terms in
financing markets, making it unduly reliant on existing financiers (including
LGFA).

In order to manage this issue, Shareholding Councils must provide a further
guarantee in favour of all other financiers who participate in Tiaki Wai’s financing
from time to time under the Global Guarantee at Attachment 2. The Global
Guarantee would be granted by Shareholding Councils at the same time as the
LGFA Guarantee on broadly similar terms, but with the ability for Tiaki Wai to
confer the benefit on relevant financiers through a subsequent letter at the time
that a new financier accedes to Tiaki Wai’s financing arrangements, without
having to go back to Shareholding Councils. Controls will be putin place as to
when and in what circumstances the benefit of the guarantee could be extended
to a new financier.

Uncalled Capital Facility

38.

39.

40.

Itis proposed that, in addition to the LGFA Guarantee and the Global Guarantee,
Shareholding Councils enter into an Uncalled Capital Facility (UCF), the general
agreed terms of which are set out in the Term Sheet in Attachment 3.

Simpson Grierson, on behalf of Tiaki Wai, will draft the necessary Transition
Documents, including the subscription agreement, which will be need to be
signed.around about the same time as the Transfer Agreements. Buddle Findlay
will continue to act on behalf of Shareholding Councils to ensure the contractual
terms are reflective of the Terms that have been agreed in principle.

The UCF proposes the issue of redeemable preference shares by Tiaki Wai to the
Shareholding Councils to make provision for additional shareholder support
should Tiaki Wai suffer a “trigger event” under the UCF. These Subscription
Shares comprise redeemable preference shares to the value $350 million issued
to the Shareholding Councils on 1 July 2026 and the further redeemable
preference shares to the value of $50 million to be issued to Shareholding
Councils following net asset adjustments.



41.

The Subscription Shares are unpaid and Tiaki Wai can, from time to time, issue a
call notice asking for payment of the subscription price in respect of all or some of
the Subscription Shares should a tigger event occur. A trigger event occurs where
an event or combination of circumstances has had, or is reasonably expected to
have, a material adverse financial impact on Tiaki Wai and such event or
combination of circumstances is reasonably likely to result in Tiaki Wai:

a. Failing, or being at significant risk of failing, to comply with its financial
covenants;

b. Beinginsolvent, or being at significant risk of being insolvent

c. Beingunable, or being at significant risk of being unable, to'meetits
obligations as they fall due; and/or

d. Beingunable, or being at significant risk of being unable; to deliver essential
water services in accordance with applicable law and regulation

Nga kowhiringa
Options

42.

43.

Approval of the guarantee and security arrangements.is not optional and are
required now to ensure effective financing arrangements are in place for Tiaki Wai
to meet the required operational commencement date of 1 July 2026. Failing to
approve will put the operationalcommencement of Tiaki Wai in jeopardy. The
failure to establish Tiaki Wai by the operational commencement date will have the
same consequences detailed.in Report 26.182 relating to the failure to agree to
the Transfer Agreement.

Second option is to not approve. Thiswas discussed at the Council workshop on 5
May 2026 and concluded that there is no time for Greater Wellington to arrange
water levy funding adequately for the 2026/27 year.

Nga hua ahumoni
Financial implications

44.

45.

46.

There are a variety of mechanisms that mitigate the financial impact of the
various guarantee and securities by lessening the chance that a demand or a call
willoccur:

Greater Wellington has sufficient debt headroom based on the proposed 2026/27
Annual Plan. Even under the very unlikely scenario of the LGFA Guarantee being
called, Greater Wellington will have debt head room and will continue to be
compliant with LGFA compliance ratios.

Any amount called under the LGFA Guarantee would likely be funded by Greater
Wellington via borrowings from the LGFA. The principal repayment and interest
charges would be recovered from the ratepayer. e.g. a $100 million, 30-year loan
at 5 percent would increase rates by $6.47 million in the first year and stay at that
level for a 30-year period. This is about 2 percent rates increase.



47.

48.

49.

50.

51.

52.

53.

54.

55.

Should another Guarantor not be able to meet their obligation, Greater Wellington
may be required to fund an increased proportion of the guaranteed debt. This
would be arranged at the time depending on the respective council's ability to
contribute. This is considered extremely unlikely to be incurred to a level Greater
Wellington could not manage.

Greater Wellington’s modelling has considered the requirements for our forecast,
capital funding, a call of Tiaki Wai on the uncalled shares, the Guarantee for
CentrePort as well as insurance gap coverage.

In the worst-case scenario of a catastrophic event is likely all shareholding
councils will be relying on central government support and funding forrecovery.

Noting any long-term recovery after an event occurs over several years so not all
the call would be in year one and would likely be manageable by Greater
Wellington.

A call from Tiaki Wai on the proposed issued $68 million uncalled preference
shares would be funded via borrowing from LGFA. The principal repayment and
interest charges would be recovered from the ratepayer. A $68 million, 30-year
loan at 5 percent would increase rates by $4.0 million in the first year and stay at
that level for a 30-year period. This is about 1 percentrates increase.

Depending on the amount called underthe LGFA Guarantee and / or Tiaki Wai’s
sharecall, the resulting higher rates requirement could exceed the potential rates
cap of 4 percent, unless offsetting measures.were taken by Greater Wellington or
central Government approved an exemption to the rates cap.

Depending on the increased borrowing required to honour the LGFA Guarantee
and/or Tiaki Wai’s share call, Greater Wellington’s external debt could increase to
a level that woulddead to a downgrade of Greater Wellington’s current AA negative
outlook credit rating.

The proposed LGFA Guarantee will need to be added as a Note to the Contingent
Liability section of Greater Wellington’s Annual Report for 2026/27.

S&P Global considers the likelihood of extraordinary support in their rating. A joint
guarantee by parent Councils for a Multi Council CCO is classified as very high or
above. In case the CCO may require financial support.

Nga Take e hangai ana te iwi Maori
Implications for Maori

56.

Report 26.182 - Tiaki Wai Transfer Agreement details mana whenua engagement
with regard to the establishment of Tiaki Wai and the development of the Transfer
Agreement.



Nga tikanga whakatau
Decision-making process

57.

58.

59.

The matter requiring decision in this report was considered by officers against the
decision-making requirements of Part 6 of the Local Government Act 2002 (the
Act).

Under the Act, Greater Wellington must consider the degree of significance of the
proposed decision, establish its objective in making the decision, identify and
consider other options to achieve its objective, give consideration to views of
persons likely to be affected or that has an interest in the decision and identify any
inconsistency with any existing policies. The Treasury Policy requires Council to
approve guarantees and uncalled capital relating to CCO’s indebtedness.

The objective in making the decision, and the key questions for Greater Wellington
in making the decision, are set outin ‘Te tataritanga - Analysis’ section of this
report. The remaining considerations are set out in.‘Nga hua ahumoni - Financial
implications’ section of this report.

Te hiranga
Significance

60.

Officers considered the significance (as defined by Part 6 of the Local Government
Act 2002) of these matters, takingiinto account Council's Significance and
Engagement Policy and Greater Wellington’s Decision-making Guidelines.
Officers recommend that these matters are of medium significance, due to the
projected financial implicationsas outlined in the ‘Nga hua ahumoni - Financial
implications’ part of the report.

Te whakatutakitaki
Engagement

61.

62.

The Council hasa discretion to determine how it obtains and considers views and
preferences of affected or interested people thatis largely in proportion to the
significance of the'matters affected by the decision. In making a decision on how
to do this, the Council must have regard to the significance of all relevant matters
andthe:

a. Principles set out in section 14 of the Local Government Act;
b. Extent of the Greater Wellington’s resources; and

cC. Extent to which the nature of the decision, or the circumstances in which the
decision is taken, allow the Council scope and opportunity to consider the
views and preferences of other persons.

This is considered of medium significance, and due to previous public
engagement of the establishment of the water entity no further engagement is
considered to be required.



Nga tiaoma e whai ake nei
Next steps

63. Subjectto the approval of the transfer agreement by Council and approval of this
paper, the LGFA Guarantee, the Global Guarantee and Uncalled Capital Facility
(UCF) will be finalised and approved for execution as required.

Nga apitihanga
Attachments

Number Title

1 Guarantee and Indemnity (Tiaki Wai Limited)

Global Guarantee - Tiaki Wai — Guarantee Deed Poll

2
3 Term Sheet - Tiaki Wai uncalled capital facility
4 Term Sheet — Water CCOs

Nga kaiwaitohu
Signatories

Writers Matthias Zuschlag, Kaitiaki Moni | Manager Treasury

Ashwin Pai, Kaiwhakahaere Matua | Head of Finance

Approver | Alison Trustrum Rainey, Kaiwhakahaere Matua, Putea me nga Turaru |
Group Manager Finance and Risk

Amanda Cox, Kaiwhakakaere Matua | Programme Director (GW) — Local
Water Done Well

Nigel Corry, Tumu Whakarae | Chief Executive




He whakarapopoto i nga huritaonga

Summary of considerations

Fit with Council’s roles or with Committee’s terms of reference

Council’s specific responsibilities include to review the effectiveness of Greater
Wellington’s financial management.

Contribution to Annual Plan / Long Term Plan / Other key strategies and policies

The proposed debt guarantee arrangement aligns to the Finance strategy and treasury
policy ensuring prudent financial management as part of the Annual Plan and Long
Term Plan.

Internal consultation

Finance & Risk, Legal & Procurement, the LWDW Programme Director, and the Chief
Executive have contributed to this document.

Risks and impacts - legal / health and safety etc.

The various risks and impacts have been outlined across the report. Key ones include
exceeding the rates capping of 4 percent and downgrade of Greater Wellington’s
credit rating. If not approved there is a risk for Greater Wellington not to be able to
fund the water activities adequately in the 2026/27 year.
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Guarantee and Indemnity
(Tiaki Wai Limited)

PARTIES

The Local Authorities Listed in Schedule 1

Initial Guarantors

New Zealand Local Government Funding Agency Limited

Beneficiary
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DEED dated 2026

PARTIES

The Local Authorities Listed in Schedule 1

("Initial Guarantors")

New Zealand Local Government Funding Agency Limited
("Beneficiary")

INTRODUCTION

In consideration for the Beneficiary agreeing to make financial accommodation and/or other services
available to the Principal Debtor from time to time at the request of each Initial Guarantor (as
evidenced by an Initial Guarantor's entry into this deed), the Initial Guarantors have agreed to enter
into this deed at the request of the Principal Debtor.

COVENANTS

1. INTERPRETATION

1.1 Definitions in the Multi-issuer Deed: Words and expressions defined in the Multi-issuer
Deed (including in the Conditions to the Multi-issuer Deed) and used in this deed shall,
unless the context otherwise requires, have the meanings given to them in the Multi-issuer
Deed.

1.2 Definitions: In addition, in this deed, unless the context otherwise requires:

"Additional Guarantor" means a person which has become an Additional Guarantor in
accordance with clause 12.4.

"Additional Relevant Proportion" has the meaning given to it in clause 3.4(c).
"Defaulting Guarantor" has the meaning given to it in clause 3.4(c).

"Demand" means a demand for payment on a Guarantor in the relevant form, or substantially
in the relevant form, set out in schedule 3, signed by or on behalf of the Beneficiary.

"Demand Confirmation" has the meaning given to it in clause 3.5(e).

"Full Release" means a letter from the Beneficiary to a Guarantor in the form, or
substantially in the form, of part 2 of schedule 6.

"Full Release Request" means a letter from a Guarantor to the Beneficiary in the form, or
substantially in the form, of part 1 of schedule 6.

"Further Principal Debt Release" means a letter from the Beneficiary to a Guarantor in the
form, or substantially in the form, of part 2 of schedule 5.

"Further Principal Debt Release Date" has the meaning given to it in clause 15.1(f) .

Guarantee and Indemnity (Tiaki Wai Limited)
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"Further Principal Debt Release Request" means a letter from a Guarantor to the
Beneficiary in the form, or substantially in the form, of part 1 of schedule 5.
"Further Relevant Amount" has the meaning given to it in clause 3.4(e).

"Guarantor Accession Deed" means a deed in the form, or substantially in the form, of
schedule 4.

"Guaranteed Money" means, subject to clauses 15.1(f) and 15.1(g), when used with
reference to a Guarantor, all amounts which that Guarantor (whether alone, or jointly, or jointly
and severally with any other person) is, or may at any time become, liable (whether actually or
contingently) to pay to the Beneficiary under this deed and, when used without reference to a
particular Guarantor, means the Guaranteed Money of the Guarantors collectively, and a
reference to Guaranteed Money includes any part of it.

"Guarantor" means an Initial Guarantor or an Additional Guarantor, unless it has ceased to
be a Guarantor pursuant to clause 15.2 or clause 15.3.

"Indemnified Guarantor" has the meaning given to it in clause 3.5(b).

"Local Authority" means a Local Authority as defined in the Act.

"Multi-issuer Deed" means the deed dated 7 December 2011 between the Beneficiary and
various Local Authorities entitled "Multi-issuer Deed" (as amended and restated from time to
time, most recently on 6 July 2020).

"Non-Defaulting Guarantor" has the meaning given to it in clause 3.4(c).

"Partially Released Guarantor" has the meaning given to it in clause 3.4(e).

"Principal Debt" means all amounts of any nature which the Principal Debtor (whether alone,
or jointly, or jointly and severally with any other person) is, or may at any time become, liable
(whether actually or contingently) to pay or deliver to the Beneficiary (whether alone, or
jointly, or jointly and severally with any other person) under, pursuant to, or arising out of a
Transaction Document, and a reference to Principal Debt includes any part of it.

"Principal Debtor" means Tiaki Wai Limited (company number 9382007).

"Proportion Notice" has the meaning given to it in clause 3.8.

"Relevant Amount" has the meaning given to it in clause 3.4(b).

"Relevant Proportion" means, for each Guarantor:

(a) for any Demand, the percentage set out in the table below (unless paragraph (b)
below applies to the Demand):

Guarantor Relevant Proportion
Wellington Regional Council 21.0%
Hutt City Council 16.0%

Guarantee and Indemnity (Tiaki Wai Limited)
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Porirua City Council 18.0%
Upper Hutt City Council 6.0%
Wellington City Council 39.0%
(b) for a Demand made after a Proportion Notice has become effective in accordance

with clause 3.8, the percentage specified as that Guarantor’s Relevant Proportion
in the most recent effective Proportion Notice,

in each case, as may be adjusted automatically under clause 3.8(c).

"Security Trust Deed" means the security trust deed (Tiaki Wai Limited) dated on or about
the date of this deed between, among others, the Principal Debtor, the Beneficiary and
[insert name of security trustee).

"Shortfall Amount" has the meaning given to it in clause 3.4(c).
"Transaction Document" means:
(a) each Transaction Document as defined in the Multi-issuer Deed; and

(b) each other facility agreement (including, but not limited to, a cash advance facility,
standby facility or working capital facility), loan agreement and any document
relating to any advance, loan or other financial accommodation entered into
between the Beneficiary and the Principal Debtor from time to time.

References: Except to the extent that the context otherwise requires, any reference in this
deed to:

the "dissolution" of a person includes the bankruptcy of that person or, where that person is a
company, its liquidation, administration, deed of company arrangement, creditors' compromise,
scheme of arrangement or removal from the register, and also includes any equivalent or
analogous procedure under the law of any relevant jurisdiction.

"government" includes central or local government, and "governmental agency" includes
any government or any governmental, semi-governmental or judicial entity or authority, or
legislative body, or any person or body charged with the administration of any law. It also
includes any self-regulatory organisation established under statute or any stock exchange.

"law" includes common or customary law and any constitution, decree, judgment, legislation,
order, ordinance, regulation, statute or other legislative measure, in each case of any
jurisdiction whatever and "lawful" shall be construed accordingly.

"person" includes an individual, firm, company, corporation, unincorporated body of persons,
organisation or trust, and any governmental agency or authority, in each case whether or not
having separate legal personality.

"security" includes a guarantee or indemnity, a security interest (as construed and defined in
the Personal Property Securities Act 1999), mortgage, lien, pledge, any interest in land of a
security nature, any other security arrangement creating in effect security for the payment of a

Guarantee and Indemnity (Tiaki Wai Limited)
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monetary obligation or the observance of any other obligation, and any other arrangement
having like economic effect over any property, assets or revenues.

"tax" includes any present or future tax, levy, impost, duty, rate, charge, fee, deduction or

withholding of any nature and whatever called, imposed or levied by any government,

governmental agency or authority, together with any interest, penalty, charge, fee or other
amount imposed or made on, or in relation to, any of the foregoing.

Miscellaneous: Unless the context otherwise requires:

(a) Headings are inserted for convenience only and do not affect interpretation of this
deed.

(b) References to a person include that person's successors, permitted assigns,
executors and administrators (as applicable).

(c) Unless the context otherwise requires the singular includes the plural and vice
versa and words denoting individuals include other persons and vice versa.

(d) References to any legislation or to any provision of any legislation are deemed to
be references to that legislation or provision as from time to time amended, re-
enacted or substituted and, unless the context otherwise requires, shall also
include any statutory instruments issued under any such legislation or provision.

(e) References to any document (however described) shall include references to such
document as modified, novated, supplemented, varied or replaced from time to
time.

(f) Except where inconsistent with the context, the expression "at any time" also

means from time to time.

(9) A reference to "including", "for example" or "such as", when introducing an
example, does not limit the meaning of the words to which the example relates to
that example or examples of a similar kind.

(h) Unless otherwise stated, reference to a clause, schedule or part of a schedule is a
reference to a clause of, or schedule to, or part of a schedule to, this deed.
GUARANTEE AND INDEMNITY

Guarantee: Each Guarantor guarantees to the Beneficiary the due payment or delivery by
the Principal Debtor of the Principal Debt.

Continuing guarantee: In relation to each Guarantor the guarantee in this deed is a
continuing guarantee and shall operate irrespective of any intervening payment, settlement of
account or other matter or thing whatever, until the relevant Guarantor has received a Full
Release from the Beneficiary pursuant to clause 15.2 or a written release from the
Beneficiary pursuant to clause 15.3.

Indemnity: Each Guarantor indemnifies the Beneficiary against:

(a) all claims, liabilities, damages, losses and payments; and

Guarantee and Indemnity (Tiaki Wai Limited)
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(b) all costs, charges and expenses (including legal expenses on a full indemnity basis
and goods and services and similar taxes thereon),

suffered, incurred or sustained by the Beneficiary at any time as a direct or indirect
consequence of any Principal Debt not being recoverable from a Guarantor under the
guarantee given in clause 2.1, including as a result of the obligation to pay the Principal Debt
becoming void, voidable or unenforceable.

OBLIGATIONS OF THE GUARANTORS

Payment: If the Principal Debtor does not pay any Principal Debt to the Beneficiary on its due
date, each Guarantor shall upon demand being made in accordance with clause 3.4 pay to
the Beneficiary that Principal Debt in accordance with clause 3.4 (whether or not demand for
payment has been made on the Principal Debtor or any other person).

Payments to be free and clear: The Guaranteed Money shall be paid:
(a) free and clear of any restriction or condition;

(b) free and clear of and (except to the extent required by law) without any deduction
or withholding on account of any tax; and

(c) without any deduction or withholding on account of any other amount, whether by
way of set-off, counterclaim or otherwise.

Cleared funds: Any Guaranteed Money received by the Beneficiary shall not satisfy a
Guarantor’s obligation to pay such amount until it is cleared and immediately available to the
Beneficiary.

Demands:

(a) The Beneficiary shall not make any demand for payment on a Guarantor under this
deed except in accordance with this clause 3.4.

(b) Subject to paragraph (e), if the Beneficiary wishes to make demand for payment of
an amount (a "Relevant Amount") under this deed, it shall deliver a Demand to
each Guarantor requiring the Guarantor to pay the proportion of the Relevant
Amount (or, if sub-paragraph (e)(ii) applies, the proportion of that part of the
Relevant Amount that is not a Further Relevant Amount) that is the Guarantor's
Relevant Proportion.

(c) Subject to paragraph (e), if one or more Guarantors (each a "Defaulting
Guarantor") fails to pay in full its Relevant Proportion of a Relevant Amount within
two Business Days after receipt of a Demand under paragraph (b) (the aggregate
of all amounts unpaid by the Defaulting Guarantors by the end of that period being
the "Shortfall Amount"), the Beneficiary may deliver a further Demand to each
Guarantor other than the Defaulting Guarantors (each a "Non-Defaulting
Guarantor") requiring that Non-Defaulting Guarantor to pay the proportion of the
Shortfall Amount that the Guarantor's Relevant Proportion bears to the aggregate of
the Relevant Proportions of all Non-Defaulting Guarantors (for each Non-Defaulting
Guarantor, its "Additional Relevant Proportion").

Guarantee and Indemnity (Tiaki Wai Limited)
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Subject to paragraph (e), if one or more Non-Defaulting Guarantors fails to pay in
full its Additional Relevant Proportion of a Shortfall Amount within two Business
Days after receipt of a Demand under paragraph (c) (including pursuant to the
operation of this paragraph (d)), the Beneficiary may deliver a further Demand to
each other Non-Defaulting Guarantor, and the provisions of paragraph (c) (and, in
the event of a further subsequent default, this paragraph (d)) shall apply to the
relevant shortfall amount (as if it were a "Shortfall Amount") and such other Non-
Defaulting Guarantors (such that the "Additional Relevant Proportion" is
determined having regard only to the Relevant Proportions of such Non-Defaulting
Guarantors, and no other Guarantors). For the avoidance of doubt, the parties
agree that paragraph (c) and this paragraph (d) shall, in respect of each Relevant
Amount, continue to apply until the Relevant Amount has been paid in full to the
Beneficiary.

If, by reason of having received a Further Principal Debt Release, one or more
Guarantors (each a "Partially Released Guarantor") is not liable under this deed
(by reason of the operation of clause 15.1(f) or 15.1(g)) in respect of:

(i) all of a Relevant Amount, paragraphs (b), (c) and (d) shall apply in
relation to that Relevant Amount only in respect of the Guarantors other
than the Partially Released Guarantors; or

(ii) part of a Relevant Amount (a "Further Relevant Amount"), the
Beneficiary must deliver a separate Demand in respect of the Further
Relevant Amount to each of the Guarantors other than the Partially
Released Guarantors, and the provisions of paragraphs (b), (c) and (d)
shall apply in relation to the Further Relevant Amount (as if it were a
"Relevant Amount") only in respect of those Guarantors.

3.5 Proportionate sharing of liabilities:

(a)

(b)

(d)

It is the intention of the Guarantors that each Relevant Amount, and each Further
Relevant Amount, shall be borne by the Guarantors, or the relevant Guarantors, as
applicable, in accordance with their respective Relevant Proportions.

If one or more Guarantors or relevant Guarantors contributes more in payment of a
Relevant Amount or a Further Relevant Amount, as applicable, pursuant to the
operation of clause 3.4 than its Relevant Proportion of that Relevant Amount or
Further Relevant Amount, as applicable (each such Guarantor being an
"Indemnified Guarantor"), each Guarantor or relevant Guarantor, as applicable,
other than the Indemnified Guarantors shall indemnify each Indemnified Guarantor
upon demand in respect of each such excess amount.

In making payment in respect of excess amounts under the indemnity in paragraph
(b), account shall be taken of any amounts which an Indemnified Guarantor has
actually received or recovered by reason of having exercised (whether through the
Beneficiary or otherwise) any right (including of subrogation) against the Principal
Debtor, in respect of the Relevant Amount or the Further Relevant Amount.

Subject to paragraph (c), each Guarantor or relevant Guarantor will be required to
make indemnity payments under this clause 3.5 until all such Guarantors have
contributed (whether to the Beneficiary or to Indemnified Guarantors) their
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Relevant Proportion of the Relevant Amount or the Further Relevant Amount, as
applicable, as contemplated by paragraph (a).

(e) Where the Beneficiary has, following receipt of a written request from an
Indemnified Guarantor, confirmed (in writing) ("Demand Confirmation") that no
Demand is outstanding, an Indemnified Guarantor may exercise against the
relevant Guarantors its right to be indemnified under this clause 3.5, provided
however that, such Indemnified Guarantor must immediately cease seeking any
such indemnity when a Demand is made.

3.6 No competition: No Guarantor shall (unless requested to do so by the Beneficiary):

(a) take, accept or continue to hold any security from the Principal Debtor or any other
person who has given any security to the Beneficiary for any Principal Debt except a
Guarantor may be a Beneficiary in its capacity as a Lending LA Shareholder (each
as defined in the Security Trust Deed) under the Security Trust Deed in relation to
the LA Shareholder Documents (as defined in the Security Trust Deed);

(b) subject to clause 3.5(e), exercise any right or take the benefit of subrogation,
contribution or indemnity, or require marshalling, or claim the benefit of any
security now or in the future held by the Beneficiary for the payment of any
Principal Debt;

(c) take steps to recover (whether directly or by set-off, counterclaim or otherwise), or
accept, money or other property, or exercise, enforce or receive the benefit of any
rights (including by way of set-off), in respect of any amount due (whether actually or
contingently) from the Principal Debtor to that Guarantor; or

(d) claim or prove in the dissolution of the Principal Debtor or any other person in
competition with the Beneficiary.

3.7 Guarantor to account: If, notwithstanding, and in breach of, clause 3.5 or clause 3.6, a
Guarantor:

(a) takes, accepts or continues to hold any such security, money or other property from
the Principal Debtor, or from any person who has given any security to the
Beneficiary for any Principal Debt or receives the benefit of a set-off; or

(b) proves in that Guarantor's own name in the dissolution of the Principal Debtor, or of
any other person who has given any security to the Beneficiary for any Principal
Debt (whether or not the Beneficiary has required that Guarantor to do so, or has
consented to that Guarantor doing so), for all or any part of any amount due
(whether actually or contingently) from the Principal Debtor or such other person to
a Guarantor,

that Guarantor shall immediately pay or transfer to the Beneficiary all such security, money,
other property or the benefit of set-off, or all amounts received by that Guarantor in relation
to any such proof, and all interest accruing thereon, until the Principal Debt is discharged in
full and, until that payment or transfer is made, shall hold such security, money or other
property, or the benefit of that proof or set-off, and all interest thereon, on trust for the
Beneficiary in an amount not exceeding the Principal Debt then outstanding.

Guarantee and Indemnity (Tiaki Wai Limited)
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Relevant Proportions:

(a) The Relevant Proportions (which must always total 100% and which must be at
least 1% for each Guarantor) may be updated by a notice ("Proportion Notice")
signed by each Guarantor and the Principal Debtor and countersigned by the
Beneficiary. A Proportion Notice becomes effective once signed by all parties to
this deed and, once effective, replaces the table set out in the definition of Relevant
Proportion and any previous Proportion Notice. For the purposes of any Demand,
the Relevant Proportion shall be as set out in the table in the definition of Relevant
Proportion when the Demand is made or, if a Proportion Notice has become
effective, in the most recent effective Proportion Notice when the Demand is made.

(b) A Proportion Notice may not be delivered more frequently than once every six
months, except that at any time if a new Local Authority becomes an Additional
Guarantor, a Proportion Notice must be delivered setting out the Relevant
Proportions including that new LA Shareholder.

(c) If a Guarantor has received a Further Principal Debt Release or a Full Release and
a Relevant Amount is not Guaranteed Money of that Guarantor, the Relevant
Proportions of the other Guarantors for that Relevant Amount will be automatically
increased proportionately so that they total 100% (such that the Relevant
Proportion of the released Guarantor is shared across the other Guarantors in
proportion to their Relevant Proportions before adjustment).

NATURE AND EXTENT OF OBLIGATIONS

Unconditional and irrevocable: Each obligation of a Guarantor under this deed is, subject
to clause 3.4, unconditional and irrevocable and enforceable notwithstanding that any
instrument (negotiable or otherwise) relating to all or any part of the Principal Debt may still
be outstanding at the date of enforcement.

Liable as principal: Each Guarantor’s liability under this deed shall be as a principal debtor
and not merely as a surety.

Other securities: This deed is in addition to and not in substitution for, is collateral to, and
shall not prejudicially affect or be prejudicially affected by, any other security or right which
the Beneficiary may have in respect of any Principal Debt. Any security given by a Guarantor
to the Beneficiary (whether given before or after the date of this deed) shall constitute security
for the Guaranteed Money.

Initial Documentation: Each Initial Guarantor shall, on the date of this deed, deliver the
following documents (each of which must be in form and substance satisfactory to the
Beneficiary) to the Beneficiary:

(a) a duly executed first ranking Security Stock Certificate in favour of the Beneficiary in
respect of that Guarantor's obligations under this deed;

(b) a copy of the register showing registration of the first ranking Security Stock
described in paragraph (a) in favour of the Beneficiary;

Guarantee and Indemnity (Tiaki Wai Limited)
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a certificate of compliance for the purposes of section 118 of the Act in relation to
the Guarantor's obligations under this deed and the first ranking Security Stock and
the Security Stock Certificate described in paragraph (a);

a legal opinion addressed to the Beneficiary from legal counsel acceptable to the
Beneficiary in relation to that Guarantor's entry into this deed and the issuance of
the first ranking Security Stock and the Security Stock Certificate described in
paragraph (a); and

evidence that all necessary regulatory and statutory authorisations, consents,
approvals and licences in relation to its entry into this deed and the issuance of the
first ranking Security Stock and the Security Stock Certificate described in
paragraph (a) have been obtained and are current and satisfactory.

5. RIGHTS OF THE BENEFICIARY

5.1 Discretions: The Beneficiary may at any time:

(a)
(b)

(c)

(d)

determine whether or not to enforce this deed or any other security or right;

enforce this deed without first taking steps or proceedings against the Principal
Debtor or any other person;

make any arrangement or compromise with the Principal Debtor or any other person
which the Beneficiary thinks fit; and

retain, carry to an interest bearing suspense account, and appropriate at the
Beneficiary's discretion, any amount received by the Beneficiary under this deed until
the Principal Debt has been paid and satisfied in full.

5.2 No prejudice: The Beneficiary's rights under this deed are without prejudice, and in addition,
to any other right to which the Beneficiary is at any time entitled (whether under this deed or by
law, contract or otherwise), and subject to clause 3.4, may be exercised by the Beneficiary
without prior notice to the relevant Guarantor, the Principal Debtor or any other person.

6. GROSS-UP

6.1 If:

(a)

(b)

then:

a Guarantor is required by law to make any deduction or withholding from any
amount paid or payable by that Guarantor under this deed; or

the Beneficiary is required by law to make any payment on account of tax (other than
tax on overall net income of the Beneficiary, unless the Beneficiary would not have
been required to make such payment had the amount been received from the
Principal Debtor) or otherwise on or in relation to any amount received or receivable
by it under this deed,

the relevant Guarantor shall ensure that any such deduction or withholding does not
exceed the legal minimum and shall pay the amount required to be so deducted,
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withheld, or paid to the relevant authority before the date on which penalties attach
thereto;

(d) the amount payable by the relevant Guarantor in respect of which that deduction,
withholding or payment is required to be made shall be increased to the extent
necessary to ensure that after that deduction, withholding or payment is made the
Beneficiary receives and retains (free from any liability in respect of any such
deduction, withholding or payment) a net amount equal to the amount which the
Beneficiary would have received and so retained had no such deduction, withholding
or payment been made; and

(e) the relevant Guarantor shall promptly deliver to the Beneficiary a receipt issued by
the applicable authority evidencing that such deduction or withholding has been
made.

CURRENCY INDEMNITY

Currency of payment: Any amount which a Guarantor is required to pay under this deed in
respect of the Principal Debt shall be paid in the currency in which the Principal Debtor is
obliged to pay the corresponding amount.

Extent of satisfaction of each Guarantor's obligation: If any Guaranteed Money is
received by the Beneficiary in a currency ("first currency") other than the currency ("second
currency") in which it is payable (whether as a result of obtaining or enforcing an order or
judgment, the dissolution of any person or otherwise), the amount received shall only satisfy
the relevant Guarantor's obligation to pay such amount to the extent of the amount in the
second currency which the Beneficiary is able, in accordance with reasonable practice, to
purchase with the amount received in the first currency on the date of that receipt (or, if it is not
practicable to make that purchase on that date, on the first date upon which it is practicable to
do so).

Indemnity: Each Guarantor indemnifies the Beneficiary against:

(a) any loss sustained by the Beneficiary as a result of the amount purchased by the
Beneficiary in the second currency pursuant to clause 7.2 being less than the
amount due; and

(b) all costs and expenses incurred by the Beneficiary in purchasing the second
currency.

DEFAULT INTEREST

Default interest payable: If a Guarantor fails to pay any Guaranteed Money when due
("overdue amount"), that Guarantor shall pay interest ("default interest") on that overdue
amount from its due date until it is paid in full (both before and after any judgment) at the rate
per annum determined by the Beneficiary to be equal to the aggregate of 5% per annum and
the cost to the Beneficiary of funding the overdue amount, as advised by the Beneficiary to the
relevant Guarantor.

Calculation of default interest: Default interest shall be calculated and payable by reference
to successive periods of a duration selected by the Beneficiary from time to time (or in the
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absence of such selection, a period of one month), each of which (other than the first, which
shall begin on and include the due date) shall begin on the last day of the previous period, and
shall be payable on the last day of each period in respect of which it is calculated and on the
date of payment of each overdue amount. Any default interest which is not paid when due
shall be added to the overdue amount in respect of which it is payable and shall itself bear
interest in accordance with this clause 8.

8.3 Credit to be given: In calculating the amount of any default interest under this clause 8,
credit shall be given, to the extent necessary to avoid any double counting, for any interest
payable by the Principal Debtor in the nature of default interest which is included in the
Principal Debt.

9. REPRESENTATIONS AND ACKNOWLEDGEMENTS

9.1 Representations: Each Guarantor represents and warrants to the Beneficiary in relation to
itself that:
(a) Status: it is either a territorial authority or regional council named as a local

authority in Schedule 2 to the Act;

(b) Power: it has the power generally to enter into, exercise its rights and perform and
comply with its obligations under this deed and the other Transaction Documents
to which it is a party;

(c) Authorisations: it has taken all necessary action required on its part to authorise
the entry into, execution and delivery of this deed and the other Transaction
Documents to which it is a party and the performance of all obligations expressed
to be binding on it;

(d) Obligations legally binding: its obligations under this deed and the other
Transaction Documents to which it is a party constitute its legal, valid and binding
obligations, enforceable in accordance with their respective terms (subject to laws
affecting creditors' rights generally and (as to enforceability) to equitable principles
of general application);

(e) No conflict: neither the entry by it into, nor the performance by it of, this deed and
the other Transaction Documents to which it is a party will:

(i) conflict with or result in a breach of, any agreement, document,
arrangement, obligation or duty to which it is a party or by which it or any
of its assets may be bound; or

(ii) violate or contravene any law to which it is subject;

(f) Protected transaction: for the purposes of section 117 of the Act, the entry by the

Guarantor into, and the performance by the Guarantor of, this deed and the other

Transaction Documents to which it is a party:

(i) is in compliance with the Act;

(ii) is not contrary to any provision of the Act;
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(iii) is within the capacity, rights and powers of the Guarantor; and
(iv) is for a purpose authorised by either the Act or another Act; and
(9) Ranking of obligations: its obligations under this deed are secured by the

Debenture Trust Deed and rank, and will at all times rank, rateably and at least
equally in right and priority of payment with all other first ranking secured money
under the Debenture Trust Deed.

Repetition: Each Guarantor shall be deemed to repeat the representations and warranties
in clause 9.1 on the first day of each month during the term of this deed by reference to the
facts and circumstances then existing, until that Guarantor is released in full from its
obligations under this deed.

Acknowledgements: Each Guarantor acknowledges:

(a) for the benefit of the Beneficiary, in entering into this deed, that it did not rely on
any statement, representation, warranty or information of any nature provided to it
by or on behalf of any person (including the Beneficiary, the Principal Debtor or any
other Guarantor);

(b) that the Beneficiary is not under any duty to disclose information to a Guarantor, or
to do or execute anything, relating to the affairs of the Principal Debtor with the
Beneficiary; and

(c) that the Beneficiary may disclose any information which the Beneficiary may have
concerning a Guarantor to a potential assignee or any other person with whom the
Beneficiary may wish to enter into contractual relations in connection with any
Principal Debt.

ATTORNEY

Each Guarantor irrevocably appoints the Beneficiary and every officer of the Beneficiary,
individually, to be the attorney of that Guarantor ("Attorney") (with full power to delegate the
Attorney's powers to any person for any period and to revoke any such delegation) to, on
behalf of that Guarantor, do anything which, in the Attorney's opinion, is desirable to protect the
Beneficiary's interests under this deed, and each Guarantor hereby ratifies anything done by
the Attorney or any delegate in accordance with this clause.

LIABILITY NOT PREJUDICED

Liability not prejudiced: Neither the liability of any Guarantor, nor any of the rights of the
Beneficiary, under this deed shall be affected or discharged by anything which, but for this
clause 11.1, might operate to affect or discharge the liability of, or otherwise provide a
defence to, that Guarantor (whether or not known to that Guarantor, the Beneficiary or any
other person), including:

(a) any limitation or incapacity of, or affecting, the Principal Debtor or the Beneficiary;

(b) the granting of any time, credit, indulgence or other concession, to the Principal
Debtor or any other person by the Beneficiary;

Guarantee and Indemnity (Tiaki Wai Limited)
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any amendment to, or variation of, this deed or any other document, or the
Principal Debtor or a Guarantor not receiving notice of any such amendment or
variation;

any other person joining in this deed or giving any other security, or failing or being
incompetent to join in this deed or give any other security, or failing to become
legally bound to the Beneficiary as intended under any such security;

the liability of the Principal Debtor or any other person to the Beneficiary in respect
of any of the Principal Debt ceasing from any cause whatever (including release or
discharge by the Beneficiary), or any other person failing to become legally bound
to the Beneficiary as intended or to perform any of their respective obligations to
the Beneficiary;

failure by the Principal Debtor or any other person to provide any security which
has been requested by the Beneficiary or any other person;

any security held or taken in respect of, or any transaction relating to, any Principal
Debt being void, voidable, unenforceable, defective or informal, or being released,
partially released, discharged, partially discharged or varied in any way;

any compounding, compromise, release, abandonment, waiver, variation,
relinquishment or renewal, of any agreements, securities, documents of title or
assets, or any of the rights of the Beneficiary against the Principal Debtor or any
other person;

the enforcement of, or failure to enforce, any rights of the Beneficiary under this
deed or any other document, or under any law;

the dissolution of the Principal Debtor or any other person, or the appointment of
any receiver, receiver and manager, statutory manager, voluntary administrator, or
similar person, or the establishment of any compromise, deed of company
arrangement or other arrangement, in respect of the Principal Debtor or any other
person;

the amalgamation, change in constitution, status or control, or reconstruction or
reorganisation, of the Principal Debtor, the Beneficiary or any other person;

any failure by the Beneficiary to present, demand, or give notice in respect of, any
negotiable instrument;

the making or granting by the Beneficiary (whether alone or together with any other
person) to, or at the request of, the Principal Debtor (whether alone or together
with any other person) of further advances or accommodation or the withdrawal or
restriction by the Beneficiary of any advances or accommodation, or a Guarantor
not receiving notice of any such making, granting, withdrawal or restriction;

any variation to the terms of, or replacement or rearrangement of, any advance
made, or accommodation granted, by the Beneficiary (whether alone or together
with any other person) to, or at the request of, the Principal Debtor (whether alone
or together with any other person), or a Guarantor not receiving notice of any such
variation, replacement or rearrangement;

Guarantee and Indemnity (Tiaki Wai Limited)
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(o) the powers of any person purporting to act on behalf of the Principal Debtor in
relation to the incurring of any Principal Debt proving to be defective in any respect;

(p) anything done, or omitted or neglected to be done, by the Beneficiary, whether in
exercise of the rights, powers and remedies vested in the Beneficiary by this deed
or any other document, or otherwise;

(q) the Principal Debtor or a Guarantor not receiving notice of any Local Authority
becoming an Additional Guarantor or of any release under this deed (including, the
Principal Debtor or a Guarantor not receiving a copy of any Further Principal Debt
Release or Full Release in accordance with clause 15.1 or 15.2); or

(r any other matter or thing whatsoever, other than a release of this deed under
clause 15.3 of that Guarantor (or, as applicable, that Guarantor ceasing to be a
Guarantor in accordance with clause 15.2).

CHANGES TO THE PARTIES

Deed binding: This deed is binding on, and is for the benefit of, the parties and their
respective successors, permitted assigns and transferees.

Guarantor may not assign: No Guarantor may assign or transfer any of its rights or
obligations under this deed without the prior written consent of the Beneficiary.

Beneficiary may assign: The Beneficiary may assign and transfer its rights and obligations
under this deed in accordance with the provisions of the Transaction Documents. If the
Beneficiary wishes to assign or transfer any Securities issued by or other financial
accommodation provided to the Principal Debtor, the Beneficiary may require the benefit of
this deed to be held by a security trustee for the benefit of the Beneficiary and any assignee
or transferee of the Securities or other financial accommodation and the Guarantors shall
enter into such documentation as the Beneficiary reasonably requires to provide for the
benefit of this deed to be held by a security trustee.

Additional Guarantors:

(a) A Local Authority:
(i) who is to become a holder (directly or indirectly) of shares in the Principal
Debtor;
(ii) who is to become an Issuer under the Multi-issuer Deed; or
(iii) who is an existing Issuer under the Multi-issuer Deed and is required to

accede to this deed as an Additional Guarantor,
may become an Additional Guarantor if:

(iv) the Local Authority has delivered to the Beneficiary a duly completed and
executed Guarantor Accession Deed; and

(v) the Beneficiary has received all of the documents and other evidence
listed in schedule 2 in relation to that Local Authority, each in form and
substance satisfactory to the Beneficiary.

Guarantee and Indemnity (Tiaki Wai Limited)
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(b) The Beneficiary shall notify the relevant Local Authority and the Principal Debtor
(who shall notify each other Guarantor) promptly upon being satisfied that it has
received (in form and substance satisfactory to it) all the documents and other
evidence listed in schedule 2.

13. NOTICES

13.1 Writing: Each notice or other communication to be given or made by a party under this
deed shall:

(a) Writing: be given or made in writing by email or letter and be signed by the sender
or an authorised officer of the sender;

(b) Address: be given or made to that party at the address or email address, and
marked for the attention of the person (if any), from time to time designated by that
party to the other for the purposes of this deed;

(c) Deemed delivery: not be effective until received by that party, and any such
notice or communication shall be deemed to be received by that party:

(i) (if given or made by letter) when left at the address of that party or five
Business Days after being put in the post, postage prepaid, and
addressed to that party at that address; or

(ii) (if given or made by email) when dispatched in tangible, readable form by
the sender to the email address advised by the recipient from time to
time,

provided that any notice or communication received or deemed received after 5 pm
on a working day in the place to which it is sent, or on a day which is not a working
day in that place, will be deemed not to have been received until the next working
day in that place.

13.2 Initial address and numbers: The initial address, email and contact person (if any)
designated by:

(a) each Initial Guarantor, are set out next to the name of that Initial Guarantor in
Schedule 1; and

(b) the Beneficiary, are set out under its execution block in this deed.
14. COSTS
141 Costs: The Guarantors shall pay to the Beneficiary upon Demand all of the Beneficiary's

costs, losses and liabilities on a full indemnity basis (including legal expenses on a full
indemnity basis and goods and services and similar taxes thereon) incurred or sustained by
the Beneficiary in connection with:

(a) the negotiation, preparation, signing, administration and release of this deed;

Guarantee and Indemnity (Tiaki Wai Limited)
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the exercise, enforcement or preservation, or attempted or contemplated exercise,
enforcement or preservation, of any right under this deed, or in suing for or
recovering any Guaranteed Money; and

the consideration and/or granting of any waiver or consent under, or the
consideration and/or giving of any variation or release of, this deed.

14.2 Stamp duty and taxes: The Guarantors shall pay all stamp, documentary, transaction,
registration and other like duties and taxes (including fines, interest and penalties), if any,
which may be payable or determined to be payable in connection with the signing, delivery,
registration, performance, exercise of any right under, or enforcement or variation of, this deed,
and each Guarantor shall indemnify the Beneficiary upon Demand against all liabilities with
respect to, or resulting from, any delay or omission to pay any such duties or taxes.

15. RELEASE AND REINSTATEMENT

15.1 Release of a Guarantor in respect of further Principal Debt:

(a)

(b)

A Guarantor may request to be released from all liability under this deed for or in
relation to further Principal Debt to be incurred by the Principal Debtor, by
delivering to the Beneficiary a duly completed Further Principal Debt Release
Request.

A Guarantor may not deliver a Further Principal Debt Release Request unless:

(i) that Guarantor is not a holder (directly or indirectly) of shares in the
Principal Debtor (or any holding entity of the Principal Debtor); and

(ii) the Principal Debtor does not provide water services:

(aa) in that Guarantor's district, where the Guarantor is a territorial
authority; or

(bb) for which that Guarantor is (to any extent) responsible under
applicable laws.

The Guarantor shall provide evidence of the satisfaction of the conditions in sub-
paragraphs (b)(i) and (b)(ii) by delivering to the Beneficiary:

(i) in relation to the condition in sub-paragraph (b)(i):

(aa) a certified copy of the share register of the Principal Debtor
showing that the Guarantor is not a holder of shares in the
Principal Debtor and the Principal Debtor agrees to provide this
upon receiving reasonable notice from the Guarantor and
provided the condition in sub-paragraph (b)(i) has been
satisfied; and

(bb) written confirmation signed by the chief executive of the
Guarantor that the Guarantor does not have an indirect interest
in the shares in the Principal Debtor; and
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(ii) in relation to the condition in sub-paragraph (b)(ii), written confirmation
signed by a director of the Principal Debtor that the condition has been
met.

(d) The Beneficiary must accept a duly completed Further Principal Debt Release
Request if it is satisfied (acting reasonably) that the conditions set out in sub-
paragraphs (c)(i) and (c)(ii) have been met.

(e) The Beneficiary shall notify the relevant Guarantor of its acceptance of the Further
Principal Debt Release Request by delivering a Further Principal Debt Release to
the relevant Guarantor and a copy to the Principal Debtor and each other
Guarantor.

(f) From the date of the Further Principal Debt Release (for a Guarantor, the "Further
Principal Debt Release Date"), the relevant Guarantor:

(i) shall be released from all liability under this deed in respect of all
Principal Debt for which the Principal Debtor becomes actually or
contingently liable after the Further Principal Debt Release Date; and

(ii) shall continue to be liable under this deed in respect of all Principal Debt
for which the Principal Debtor is actually or contingently liable as at the
Further Principal Debt Release Date,

and the "Guaranteed Money" of that Guarantor shall be construed accordingly.

(9) Notwithstanding any provision of this deed to the contrary, a Guarantor that has
received a Further Principal Debt Release under this clause 15.1 shall have no
liability under clauses 2.1, 2.3, 3.1, 7.3 and 14 for any amounts whatsoever relating
to or otherwise in respect of Principal Debt for which the Principal Debtor becomes
actually or contingently liable after the Further Principal Debt Release Date relating
to that Guarantor (and the "Guaranteed Money" of that Guarantor shall be
construed accordingly).

15.2 Full release of a Guarantor:

(a) Where the Beneficiary has delivered a Further Principal Debt Release to a
Guarantor, that Guarantor may, at any time after the date of the Further Principal
Debt Release, request to be released from all liability under this deed by delivering
to the Beneficiary a duly completed Full Release Request attaching written
confirmation from the Principal Debtor (signed by a director of the Principal Debtor)
that all Principal Debt for which that Guarantor was liable under this deed has been
irrevocably paid in full.

(b) The Beneficiary shall not be obliged to accept a duly completed Full Release
Request complying with the requirements of paragraph (a) unless the Beneficiary is
satisfied that:

(i) the Beneficiary has received all the Guaranteed Money; and
(ii) no payment received, or to be received, by the Beneficiary may be

avoided, or required to be repaid by the Beneficiary, whether under any law
relating to insolvency or otherwise.

Guarantee and Indemnity (Tiaki Wai Limited)
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(c) If the Beneficiary accepts a Full Release Request in accordance with paragraph
(b), the Beneficiary shall notify the relevant Guarantor of its acceptance by
delivering a Full Release to that Guarantor and a copy to the Principal Debtor and
each other Guarantor. On and from the date of the Full Release, the relevant
Guarantor shall be released from all liability under this deed.

Release of other Guarantors: Subject to clause 15.1, the Beneficiary shall not be obliged to
sign or deliver a release of this deed unless the Beneficiary is satisfied that:

(a) the Beneficiary has received all the Guaranteed Money; and

(b) no payment received, or to be received, by the Beneficiary may be avoided, or
required to be repaid by the Beneficiary, whether under any law relating to insolvency
or otherwise.

Reinstatement: If any payment received or recovered by the Beneficiary, or any other person
on behalf of the Beneficiary, is or may be avoided, whether by law or otherwise, then:

(a) such payment shall be deemed not to have affected or discharged the liability of a
Guarantor under this deed or any other security given by a Guarantor in favour of the
Beneficiary, and the Beneficiary and each Guarantor shall be restored to the position
in which each would have been if such payment had not been received or recovered;
and

(b) the Beneficiary shall be entitled to exercise all its rights under this deed which it
would have been entitled to exercise if such payment had not been received or
recovered,

notwithstanding that the Beneficiary may have signed a release pursuant to this clause 15.

MISCELLANEOUS

Partial invalidity: If at any time any provision of this deed is or becomes illegal, invalid or
unenforceable in any respect under the law of any relevant jurisdiction, that illegality,
invalidity or unenforceability shall not affect the enforceability of the remaining provisions of
this deed, nor shall the legality, validity or enforceability of any provision under the law of any
other jurisdiction be in any way affected or impaired thereby.

No implied waivers: Time shall be of the essence in respect of performance by a
Guarantor of its obligations under this deed, but no failure on the part of the Beneficiary to
exercise, and no delay on its part in exercising, any right, power or remedy under this deed
or any other document relating to any Principal Debt shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, power or remedy preclude any other or
further exercise thereof or the exercise of any other right, power or remedy.

Remedies cumulative: The rights, powers and remedies provided in this deed are in
addition to, and not exclusive of, any rights, powers or remedies provided by law.

Consents: The Beneficiary may give or withhold any approval or consent under this deed in
its absolute discretion, and either conditionally or unconditionally.

Guarantee and Indemnity (Tiaki Wai Limited)
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Enforcement: It shall not be necessary for the Beneficiary to incur any expense or make any
payment before enforcing any of the Beneficiary's rights in respect of any obligation of any
Guarantor under this deed.

Payments on Demand:

(a) For the avoidance of doubt, all amounts payable to the Beneficiary under this deed
(including all costs and all amounts payable under any indemnity) shall be payable
by the relevant Guarantor upon Demand being made on that Guarantor in
accordance with the terms of clause 3.4, and form part of the Guaranteed Money
of that Guarantor.

(b) Each Demand shall be in writing, may be made by email or letter, signed by the
Beneficiary or an authorised officer of the Beneficiary and must be received in
legible form by the relevant Guarantor at the address or email address, and
marked for the attention of the person (if any), from time to time designated by that
Guarantor to the Beneficiary for the purposes of this deed.

Separate obligations: Each of the obligations of the Guarantors under the indemnity given in
clause 2.3, and under clauses 3.7, 6, 7, 8 and 14, constitute continuing obligations, separate
and independent from each of the Guarantors’ other obligations under this deed and shall
survive payment of the Principal Debt and termination or release of this deed, provided that,
the obligations of the Guarantors under clauses 2.3 and 14 are each subject to clauses 3.4 and
3.5.

Certificates: A certificate of the Beneficiary as to any amount or fact which might reasonably
be expected to be within the Beneficiary's knowledge shall be prima facie evidence of such
amount or fact.

Obligations of Guarantors: This deed binds each of the Guarantors which has executed it
(or which has become party to this deed by executing a Guarantor Accession Deed) even
though one or more of the named Guarantors may never execute this deed.

DELIVERY

Delivery by the Guarantors: For the purposes of section 9 of the Property Law Act 2007
and without limiting any other mode of delivery, this deed will be delivered by each
Guarantor immediately on the earlier of:

(a) physical delivery of an original of this deed, executed by that Guarantor, into the
custody of the Beneficiary or the Beneficiary's solicitors; or

(b) transmission by that Guarantor or its solicitors of a facsimile, photocopied or
scanned copy of an original of this deed, executed by that Guarantor, to the
Beneficiary or the Beneficiary's solicitors.

COUNTERPARTS

Counterparts: This deed may be signed in any number of counterparts, all of which will
together constitute one and the same instrument, and any of the parties may execute this
deed by signing any such counterpart.

Guarantee and Indemnity (Tiaki Wai Limited)
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19. GOVERNING LAW AND JURISDICTION

191 Governing law: This deed shall be governed by, and construed in accordance with, the
laws of New Zealand, and the parties hereby submit to the non-exclusive jurisdiction of the
courts of New Zealand.

20. NO CROWN GUARANTEE

201 The parties acknowledge that the obligations and liabilities of the Beneficiary, the Principal
Debtor and each Guarantor under this deed are not guaranteed by the Crown.

Guarantee and Indemnity (Tiaki Wai Limited)
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EXECUTED AS A DEED

Guarantors
HUTT CITY COUNCIL by:

Signature of Elected Member Signature of Elected Member

Name of Elected Member Name of Elected Member

PORIRUA CITY COUNCIL by:

Signature of Elected Member Signature of Elected Member

Name of Elected Member Name of Elected Member

UPPER HUTT CITY COUNCIL, by:

Signature of Elected Member Signature of Elected Member

Name of Elected Member Name of Elected Member

WELLINGTON CITY COUNCIL, by:

Signature of Elected Member Signature of Elected Member

Name of Elected Member Name of Elected Member

WELLINGTON REGIONAL COUNCIL by:

Signature of Elected Member Signature of Elected Member

Name of Elected Member Name of Elected Member

Guarantee and Indemnity (Tiaki Wai Limited) — Signature page
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Beneficiary

NEW ZEALAND LOCAL GOVERNMENT
FUNDING AGENCY LIMITED by:

Signature of director Signature of director
Name of director Name of director
Address: City Chambers
Level 11

142 Featherston Street
Wellington 6011

Email: Igfa@lgfa.co.nz
Attention: Chief Executive

Russall
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SCHEDULE 1

Initial Guarantors [RMV note: TW/Guarantors to provide notice details]

Address: [®]

Wellington Regional Council Email: [¢]

Attention: [®]

Address: [¢]
Hutt City Council .

Email: [®]

Attention: [e]

Address: [®]
Porirua City Council .

Email: [*]

Attention: [e]

Address: [¢]
Upper Hutt City Council .

Email: [®]

Attention: [e]

Address: [®]
Wellington City Council )

Email: [®]

Attention: [e]

Guarantee and Indemnity (Tiaki Wai Limited)
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SCHEDULE 2

Conditions precedent to be delivered by an Additional Guarantor

1. Accession Documents
(a) A Guarantor Accession Deed duly executed by the Additional Guarantor.
(b) A first ranking Security Stock Certificate issued by the Additional Guarantor in

favour of the Beneficiary in respect of the Additional Guarantor's obligations under
this deed, in a form acceptable to the Beneficiary.

(c) A copy of the register showing registration of the first ranking Security Stock
described in paragraph 1(b) in favour of the Beneficiary.

2. Additional Guarantor certificate

A certificate of compliance for the purposes of section 118 of the Act in relation to the
Additional Guarantor's obligations under this deed and the first ranking Security Stock and
Security Stock Certificate described in paragraph 1(b).

3. Legal opinion

Legal opinion addressed to the Beneficiary from legal counsel acceptable to the Beneficiary
in relation to the Additional Guarantor's entry into the Guarantor Accession Deed and the
issuance of the first ranking Security Stock and Security Stock Certificate described in
paragraph 1(b).

4. Other documents and evidence

(a) Evidence that all necessary regulatory and statutory authorisations, consents,
approvals and licences in relation to the Additional Guarantor's entry into the
Guarantor Accession Deed and the issuance of the first ranking Security Stock and
Security Stock Certificate described in paragraph 1(b) have been obtained and are
current and satisfactory.

(b) Evidence that the Additional Guarantor is a Guarantor (as defined in the Multi-
issuer Deed) and is a party to or has acceded to the Equity Commitment Deed (as
defined in the Multi-issuer Deed) as a Guarantor.

(c) The Additional Guarantor has notified the Beneficiary of the amount of its Annual
Rates Income (as defined in the Multi-issuer Deed) for its immediately preceding
financial year and a breakdown of the components included in its calculation of that
amount, provided that this paragraph (c) shall not apply where the Additional
Guarantor (as an Issuer) has previously delivered Financial Statements (as defined
in the Multi-issuer Deed) to the Beneficiary in accordance with clause 7.3 of the
Multi-issuer Deed which comply with clause 7.5(c) of the Multi-issuer Deed.

(d) Evidence that the Additional Guarantor is in compliance with each of the financial
covenants in, or referred to in, clause 7.5 of the Multi-issuer Deed.
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(e) A new Proportion Notice has become effective (or will, upon the Additional
Guarantor's accession to this deed, become effective) which sets out the Relevant

Proportions of the Guarantors including the Additional Guarantor.

(f) Any other document or evidence reasonably requested by the Beneficiary.

Guarantee and Indemnity (Tiaki Wai Limited)
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SCHEDULE 3

Form of Demand
Part 1
Form of initial Demand under clause 3.4(b)

[Name of Guarantor] ("Guarantor")

New Zealand Local Government Funding Agency Limited ("Beneficiary")

Guarantee and Indemnity dated [e] 2026 ("Guarantee")

We refer to the Guarantee. Terms defined in the Guarantee have the same meaning when
used in this Demand unless given a different meaning in this Demand.

We advise that the sum of [NZ$e] ("Relevant Amount") is payable to the Beneficiary under
the Guarantee.

We further advise that your Relevant Proportion is []%, being as set out in [the table
contained in paragraph [(a)][(b)] of the definition of Relevant Proportion] [RMV note: Original
wording retained to align with the position for the other Water CCOs] [the most recent
effective Proportion Notice][and as adjusted in accordance with clause 3.8(c) of the
Guarantee].

We therefore demand payment of the sum of [NZ$e], being your Relevant Proportion of the
Relevant Amount.

Payment should be made to the following account by no later than 5:00 pm on [insert date
two Business Days after the date of this Demand assuming delivery by courier or emaill:

Name: [e]
Account Number: [e]
Bank: [e]

This Demand is governed by New Zealand law.

Yours faithfully
New Zealand Local Government Funding Agency Limited

By:
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Part 2
Form of further Demand under clause 3.4(c)*

[Name of Guarantor] ("Guarantor")

New Zealand Local Government Funding Agency Limited ("Beneficiary")

Guarantee and Indemnity dated [e] 2026 ("Guarantee")
We refer to the Guarantee and to the Demand[s] dated [e] ("Prior Demand[s]"). Terms
defined in the Guarantee have the same meaning when used in this Demand unless given a
different meaning in this Demand.

We advise that there is a Shortfall Amount of [NZ$e].

We further advise that your Additional Relevant Proportion is [#]%, calculated as:

Relevant Proportion
Aggregate Relevant Proportions of all Non-
Defaulting Guarantors

We therefore demand payment of the sum of [NZ$e], being your Additional Relevant
Proportion of the Shortfall Amount.

Payment should be made to the following account by no later than 5:00 pm on [insert date
two Business Days after the date of this Demand assuming delivery by courier or emaill:

Name: [e]
Account Number: [e]
Bank: [e]

This Demand is governed by New Zealand law.

Yours faithfully
New Zealand Local Government Funding Agency Limited

By:

*

Beneficiary to update the form of notice each time a further Demand is provided under
3.4(d).
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SCHEDULE 4

Form of Guarantor Accession Deed

ACCESSION DEED dated

GRANTED BY

[Name of Additional Guarantor] ("Additional Guarantor")
IN FAVOUR OF
New Zealand Local Government Funding Agency Limited ("Beneficiary")

INTRODUCTION

A. Each of the Local Authorities listed in schedule 1 to this deed ("Guarantors") is party to a
guarantee and indemnity ("Guarantee") dated [e¢] 2026 in favour of the Beneficiary (whether
as a party to the original Guarantee or by becoming a Guarantor pursuant to a deed
equivalent to this deed).

B. The Additional Guarantor is to become a Guarantor under the Guarantee by entering into
this deed.

COVENANTS

1. Definitions: In this deed, capitalised terms shall have the meanings given to them in the

Guarantee unless they are defined in this deed.

2. Deemed to be a Guarantor: With effect from the date of this deed, the Additional Guarantor
will be deemed to be named as a Guarantor under the Guarantee as if originally included and
named in the Guarantee.

3. Guarantee: The Additional Guarantor guarantees to the Beneficiary, the due payment or
delivery by the Principal Debtor of the Principal Debt. The provisions of the Guarantee shall
apply to the guarantee given by the Additional Guarantor under this deed in the same manner,
and to the same extent, as if the same had (with all necessary modification) been set out in
full in this deed.

4. Representations and warranties: The Additional Guarantor makes:

(a) the representations and warranties in clause 9.1 of the Guarantee in relation to
itself to the Beneficiary by reference to the facts and circumstances then existing
(and as though each reference in clause 9.1 to Guarantor was to the Additional
Guarantor and each reference to the Transaction Documents included this deed);
and

(b) the representations and warranties in clause 6.1A(b) of the Multi-issuer Deed in
relation to itself as LA Shareholder to the Beneficiary by reference to the facts and
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circumstances then existing (as though each reference to the Shareholder
Transaction Documents and CCO Guarantee included this deed).
5. Additional Guarantor Lending: The Additional Guarantor shall not (at any time itis a Lending

LA Shareholder) amend or waive the terms of any LA Shareholder Document to which it is a
party if the amendment or waiver would:

(a)
(b)

(f)

change the principal amount of the Secured Money;

change the amount, currency, dates or terms of repayment or prepayment of any
Secured Money;

change the basis on which interest or fees accrue, are calculated and are payable
(other than minor administrative changes or corrections of manifest errors);

make the Principal Debtor liable for additional or increased payments; or

result in the Principal Debtor being subject to more onerous obligations under the
representations, undertakings, financial covenants, events of default or events of
review unless the Principal Debtor has complied with any most favoured lender

provisions in the LGFA Documents; or

otherwise be prejudicial to the interests of the Beneficiary.

Capitalised terms in this clause 5 have the meanings given to them in the Security Trust Deed,
unless the context otherwise requires.

6. MID Accession Deed: The Additional Guarantor:

(a)

(d)

(e)

acknowledges the terms of the accession deed dated [ ] between the Principal
Debtor (as Acceding Party) and the Beneficiary (as Subscriber) ("MID Accession
Deed");

acknowledges that it is an LA Shareholder in relation to the Principal Debtor;

agrees to enter into any CCO Support Document to which it is expressed to be a
party (or to be required to become a party) as set out in the annexure to the MID
Accession Deed;

acknowledges that this deed is a CCO Guarantee, a CCO Support Document and
a Shareholder Transaction Document; and

agrees to the additional representations, undertakings and termination events
specified to apply to it pursuant to the annexure to the MID Accession Deed.

7. Attorney: The Additional Guarantor irrevocably appoints the Beneficiary and every officer of
the Beneficiary, individually, to be the attorney of the Additional Guarantor ("Attorney") (with full
power to delegate the Attorney's powers to any person for any period and to revoke any such
delegation) to, on behalf of the Additional Guarantor, do anything which, in the Attorney's opinion,
is desirable to protect the Beneficiary's interests under this deed and/or the Guarantee, and the
Additional Guarantor hereby ratifies anything done by the Attorney or any delegate in
accordance with this clause 5.

Guarantee and Indemnity (Tiaki Wai Limited)
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8. Implied provisions: For the purposes of section 14 of the Property Law Act 2007, the
Additional Guarantor acknowledges that this deed is, and for all purposes and at all times shall
be construed as being, supplemental to the Guarantee.

9. Address for notice: The initial address, email address and contact person (if any) of the
Additional Guarantor for the service of notices is:

Address: [e]
Email: [e]
Attention: [e]
10. Governing law: This deed shall be governed by, and construed in accordance with the laws

of New Zealand, and the parties hereby submit to the non-exclusive jurisdiction of the courts
of New Zealand.

EXECUTED AS A DEED
Additional Guarantor

[Execution block to be inserted]

Guarantee and Indemnity (Tiaki Wai Limited)
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SCHEDULE 1

Existing Guarantors

[Insert names of existing Guarantors]

Guarantee and Indemnity (Tiaki Wai Limited)
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SCHEDULE 5
Part 1
Form of Further Principal Debt Release Request
To: New Zealand Local Government Funding Agency Limited ("Beneficiary")
From: [Name of terminating Guarantor]
Dated:
Guarantee and Indemnity dated [e] 2026 ("Guarantee")
1. We refer to the Guarantee.
2. This is a Further Principal Debt Release Request. Terms defined in the Guarantee shall
have the same meaning in this Further Principal Debt Release Request.
3. We request pursuant to clause 15.1 of the Guarantee that we be released from all liability
under the Guarantee for or in relation to further Principal Debt to be incurred by the Principal
Debtor.
4. We confirm that:
(a) we are not a holder (directly or indirectly) of shares in the Principal Debtor (or any

holding entity of the Principal Debtor), as evidenced by:

(i) the current share register of the Principal Debtor showing that the
Guarantor is not a holder of shares in the Principal Debtor, a certified
copy of which is attached to this Further Principal Debt Release Request;
and

(ii) written confirmation signed by the chief executive of the Guarantor that
the Guarantor does not have an indirect interest in the shares in the
Principal Debtor, attached to this Further Principal Debt Release
Request; and

(b) the Principal Debtor does not provide water services [in our district][for which we
are (to any extent) responsible under applicable laws] [Note: the latter option may
only be selected if the terminating Guarantor is a regional council], as evidenced by
the letter from the Principal Debtor (signed by a director) attached to this Further
Principal Debt Release Request.

Yours faithfully
[Name of terminating Guarantor]

By:

Guarantee and Indemnity (Tiaki Wai Limited)
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[Attach supporting documents]
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Part 2
Form of Further Principal Debt Release

To: [Name of terminating Guarantor]

Copy to: [Names of Principal Debtor and each other Guarantor]

From: New Zealand Local Government Funding Agency Limited as Beneficiary

Dated:

Guarantee and Indemnity dated [e] 2026 ("Guarantee")

1. We refer to the Guarantee and your Further Principal Debt Release Request dated [e].

2. This is a Further Principal Debt Release. Terms defined in the Guarantee shall have the
same meaning in this Further Principal Debt Release unless given a different meaning in this
Further Principal Debt Release.

3. We confirm that with effect from the date of this Further Principal Debt Release (the "Further

Principal Debt Release Date"), you:

(a)

(b)

Yours faithfully

shall be released from all liability under the Guarantee in respect of all Principal
Debt for which the Principal Debtor becomes actually or contingently liable after the
Further Principal Debt Release Date; and

shall continue to be liable under the Guarantee in respect of all Principal Debt for
which the Principal Debtor is actually or contingently liable as at the Further
Principal Debt Release Date.

New Zealand Local Government Funding Agency Limited

By:

Guarantee and Indemnity (Tiaki Wai Limited)
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SCHEDULE 6
Part 1
Form of Full Release Request
New Zealand Local Government Funding Agency Limited

[Name of terminating Guarantor]

Guarantee and Indemnity dated [e] 2026 ("Guarantee")
We refer to the Guarantee.

This is a Full Release Request. Terms defined in the Guarantee shall have the same
meaning in this Full Release Request.

We request to cease to be a Guarantor pursuant to clause 15.2 of the Guarantee.

We confirm that all Principal Debt for which we were liable under the Guarantee has been
irrevocably paid in full, as evidenced by the written confirmation from the Principal Debtor
(signed by a director of the Principal Debtor) to that effect attached to this Full Release
Request.

Yours faithfully
[Name of terminating Guarantor]

By:

[Attach supporting letter]

Guarantee and Indemnity (Tiaki Wai Limited)
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Part 2
Form of Full Release
To: [Name of terminating Guarantor]
Copy to: [Names of Principal Debtor and each other Guarantor]
From: New Zealand Local Government Funding Agency Limited ("Beneficiary")
Dated:
Guarantee and Indemnity dated [e] 2026 ("Guarantee")

1. We refer to the Guarantee and your Full Release Request dated [e]. This is a Full Release.

Terms defined in the Guarantee shall have the same meaning in this Full Release.
2. With effect from the date of this Full Release the Beneficiary releases you from the

Guarantee.
3. However, notwithstanding the release given in paragraph 2, if any payment received or

recovered by the Beneficiary, or any other person on the Beneficiary's behalf, is or may be
avoided, whether by law or otherwise, then:

(a)

Yours faithfully

such payment shall be deemed not to have affected or discharged your liability as
a Guarantor under the Guarantee or any other security given by you as a
Guarantor in favour of the Beneficiary, and the Beneficiary and you shall be
restored to the position in which each would have been if such payment had not
been received or recovered; and

the Beneficiary shall be entitled to exercise all its rights under the Guarantee which
it would have been entitled to exercise if such payment had not been received or
recovered.

New Zealand Local Government Funding Agency Limited

By:

Guarantee and Indemnity (Tiaki Wai Limited)
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DEED DATED 2026

PARTIES

1. TIAKI WAI LIMITED (Principal Debtor)

2. THE LOCAL AUTHORITIES LISTED IN SCHEDULE 1 (Initial Guarantors)

INTRODUCTION

A. One or more Beneficiaries may from time to time enter into, or otherwise provide
financial accommodation to the Principal Debtor under, one or more Bond Documents,

Commercial Facility Agreements or Hedging Agreements with the Principal Debtor on
the condition that such Beneficiaries have the benefit of this document.

B. This document is executed as a deed poll for the benefit of each Beneficiary.
COVENANTS

1. INTERPRETATION

1.1 Definitions: In this Deed Poll, unless the context otherwise requires:

Act means the Local Government Act 2002;

Additional Guarantor means a person which has become an Additional Guarantor in
accordance with clause 12.4 (Additional Guarantors);

Additional Relevant Proportion has the meaning given to it in paragraph (c) of
clause 3.4 (Demands);

Agent means, in respect of a Syndicated Commercial Facility Agreement, any trustee
or agent (howsoever described) appointed to act for and on behalf of the relevant
Commercial Facility Lenders under that Syndicated Commercial Facility Agreement and
who has acceded to this Deed as a Beneficiary;

Beneficiary means each Bondholder, each Bond Supervisor, each Commercial Facility
Lender, each Agent and each Hedge Counterparty (and, subject to clause 12.3
(Beneficiaries may assign), includes its permitted assigns and transferees in
accordance with the terms of the applicable Finance Document) and Beneficiaries
means any one or more of them, as the context requires;

Beneficiary Accession Deed means a deed in the form, or substantially in the form, of
Schedule 6 (Form of Beneficiary Accession Deed);

Beneficiary Group means a group of Commercial Facility Lenders under a particular
Syndicated Commercial Facility Agreement or a group of Bondholders under a
particular set of Bond Documents, as the case may be;
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Bonds means any bonds, notes or other retail or wholesale issue of debt securities
(including any issue of commercial paper) issued by the Principal Debtor under any
Bond Documents;

Bond Documents means any document(s) governing the terms of an issuance or
subscription of bonds, notes or other retail or wholesale issue of debt securities
(including any issue of commercial paper) by the Principal Debtor (including any note
deed poll, master trust deed, trust deed, supplemental trust deed or any other
document relating to the issue of Bonds by the Principal Debtor);

Bondholder means, at any time and in relation to a particular set of Bond Documents,
a holder of a Bond issued under such Bond Documents at that time;

Bond Supervisor means, in relation to a particular set of Bond Documents, any
supervisor, trustee or similar person appointed under any Bond Documents to
represent any Bondholders under such Bond Documents and who has acceded to this
Deed Poll as a Beneficiary;

Business Day means a day (other than a Saturday or Sunday) on which banks are open
for general business in Auckland and Wellington;

Commercial Facility Agreement means a facility agreement (however described and
including, but not limited to, a cash advance facility, standby facility, working capital
facility and including any agreement providing for a transactional facility, credit card
facility, overdraft facility, bank guarantee facility or similar and whether bilateral or
syndicated) or loan agreement entered into between one or more Commercial Facility
Lenders, as lender, and the Principal Debtor, as borrower;

Commercial Facility Lender means a bank, financial institution or other third party
institutional financier that is regularly engaged in or established for the purpose of
making, purchasing or investing in loans, securities or other financial assets, in each
case, that is a lender under a Commercial Facility Agreement and has acceded to this
Deed Poll as a Beneficiary;

Costs of Realisation means the reasonable costs incurred by a Beneficiary or
Beneficiary Group, or any Representative or other agent appointed by it, in relation to
protecting or enforcing its rights conferred by that Beneficiary's or that Beneficiary
Group’s Finance Documents, or in the exercise by a Beneficiary, a Beneficiary Group or
any Representative or agent appointed by it of all or any of the powers and authorities
conferred on that Beneficiary or Beneficiary Group by its Finance Documents;

Defaulting Guarantor has the meaning given to it in paragraph (c) of clause 3.4
(Demands);

Demand means a demand for payment on a Guarantor in the relevant form, or
substantially in the relevant form, set out in Schedule 3 (Form of Demand), signed by
or on behalf of a Beneficiary;

Demand Confirmation has the meaning given to it in paragraph (e) of clause 3.5
(Proportionate sharing of liabilities);
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Finance Document means each Bond Document, each Hedging Agreement and each
Commercial Facility Agreement designated a Finance Document from time to time
under a Beneficiary Accession Deed or Recognition Certificate (as applicable), in each
case, signed by the Principal Debtor, and Finance Documents means any one or more
of them, as the context requires;

Full Release means a letter from the Beneficiaries to a Guarantor in the form, or
substantially in the form, of part 2 of Schedule 5 (Form of Full Release Request);

Full Release Request means a letter from a Guarantor to the Beneficiaries in the form,
or substantially in the form, of part 1 of Schedule 5 (Form of Full Release Request);

Further Principal Debt Release means a letter from the Beneficiaries to a Guarantor in
the form, or substantially in the form, of Part 2 of O (Form of Further Principal Debt
Release Request);

Further Principal Debt Release Date has the meaning given to it in paragraph (f) of
clause 15.1 (Release of a Guarantor in respect of further Principal Debt);

Further Principal Debt Release Request means a letter from a Guarantor to the
Beneficiaries in the form, or substantially in the form, of Part 1 of O (Form of Further
Principal Debt Release Request);

Further Relevant Amount has the meaning given to it in paragraph (e) of clause 3.4
(Demands);

Guaranteed Limit means, on any day and in relation to a Beneficiary or Beneficiary
Group in respect of which the relevant Beneficiary Accession Deed or relevant
Recognition Certificate (whichever is most recent) specifies a Specified Limit, the
aggregate of:

(a) the principal amount under the applicable Finance Document, but limited to
the Specified Limit;

(b) an amount equal to the interest (including capitalised interest, and including
after as well as before judgment) owing to that Beneficiary or Beneficiary
Group before the date of a demand under this Deed Poll;

(c) an amount equal to the interest (including capitalised interest, and including
after as well as before judgment) accrued to that Beneficiary or Beneficiary
Group from the date of a demand to the relevant date but limited to an
amount equal to the interest that would accrue in a period of 12 months
accruing at the rate applicable in the relevant Finance Document as at the
time of demand (and including taking into account any default interest rate
or other interest rate step-up); and

(d) that Beneficiary's or Beneficiary Group’s Costs of Realisation,

provided that, if a Specified Limit is not specified in the Beneficiary Accession Deed or
the relevant Recognition Certificate with respect to a Beneficiary or Beneficiary Group
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(whichever is most recent), there shall be no Guaranteed Limit with respect to that
Beneficiary or Beneficiary Group;

Guaranteed Money means, subject to paragraphs (f) and (g) of clause 15.1 (Release of a
Guarantor in respect of further Principal Debt), when used with reference to a Guarantor,
allamounts which that Guarantor (whether alone, or jointly, or jointly and severally with
any other person) is, or may at any time become, liable (whether actually or
contingently) to pay to one or more Beneficiaries under this Deed Poll and, when used
without reference to a particular Guarantor, means the Guaranteed Money of the
Guarantors collectively, and a reference to Guaranteed Money includes any part of it;

Guarantor means an Initial Guarantor or an Additional Guarantor, unless it has ceased
to be a Guarantor pursuant to clause 15.2 (Full release of a Guarantor) or clause 15.3
(Release of other Guarantors);

Guarantor Accession Deed means a deed in the form, or substantially in the form, of
Schedule 4 (Form of Guarantor Accession Deed);

Hedge Counterparty means a bank or financial institution that is a counterparty to a
Hedging Agreement and has acceded to this Deed Poll as a Beneficiary;

Hedging Agreement means any swap or other hedging agreement entered into by the
Principal Debtor and a Hedge Counterparty. It includes any master agreement and any
transaction or confirmation under it;

Indemnified Guarantor has the meaning given to it in paragraph (b) of clause 3.5
(Proportionate sharing of liabilities);

LA Shareholder Documents means each facility agreement (however described and
including, but not limited to, a cash advance facility and working capital facility) or loan
agreement (however described and including but not limited to a vendor loan) entered
into between a Lending LA Shareholder, as lender, and the Principal Debtor, as
borrower, which:

(a) is designated as such under the Security Trust Deed; and

(b) has been approved by the New Zealand Local Government Funding Agency
Limited in writing in accordance with the Security Trust Deed,;

Lending LA Shareholder means a Local Authority that holds equity securities in the
Principal Debtor that is a party to a LA Shareholder Document and has acceded to the
Security Trust Deed in that capacity;

Local Authority means a Local Authority as defined in the Act;

Non-Defaulting Guarantor has the meaning given to it in paragraph (c) of clause 3.4
(Demands);

Partially Released Guarantor has the meaning given to it in paragraph (e) of clause 3.4
(Demands);
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Principal Debt means all amounts of any nature which the Principal Debtor (whether
alone, or jointly, or jointly and severally with any other person) is, or may at any time
become, liable (whether actually or contingently) to pay or deliver to the Beneficiaries
(whether alone, or jointly, or jointly and severally with any other person) under,
pursuant to, or arising out of a Finance Document, and a reference to Principal Debt
includes any part of it;

Principal Debtor means Tiaki Wai Limited (company number 9382007);
Proportion Notice has the meaning given to it in clause 3.8 (Relevant Proportions);

Recognition Certificate means a certificate in the form, or substantially in the form, of
Schedule 7 (Form of Recognition Certificate);

Relevant Amount has the meaning given to it in paragraph (b) of clause 3.4
(Demands);

Relevant Proportion means, for each Guarantor:

(a) for any Demand, the percentage set out in the table below (unless
paragraph (b) below applies to the Demand):

Guarantor Relevant Proportion
Wellington Regional Council 21.0%
Hutt City Council 16.0%
Porirua City Council 18.0%
Upper Hutt City Council 6.0%
Wellington City Council 39.0%
(b) for a Demand made after a Proportion Notice has become effective in

accordance with clause 3.8 (Relevant Proportions), the percentage specified
as that Guarantor’s ‘Relevant Proportion’ in the most recent effective
Proportion Notice,

in each case, as may be adjusted automatically under paragraph (d) of clause 3.8
(Relevant Proportions);

Representative has the meaning given to it in paragraph (a) of clause 16.11
(Beneficiary as Representative);

Security Trust Deed means the security trust deed dated on or about the date of this
Deed Poll between the Principal Debtor, the Initial Guarantors, the New Zealand Local

Government Funding Agency Limited and [¢] Limited as security trustee;

Shortfall Amount has the meaning given to it in paragraph (c) of clause 3.4 (Demands);
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1.2

Specified Limit means, in relation to a Beneficiary or Beneficiary Group, an amount (if
any) specified as being the "Specified Limit" in the Beneficiary Accession Deed or the
relevant Recognition Certificate for that Beneficiary or Beneficiary Group (whichever
is the most recent);

Syndicated Commercial Facility Agreement means a Commercial Facility Agreement
under which there is more than one Commercial Facility Lender, and which provides
for an Agent to act on behalf of the relevant Commercial Facility Lenders in relation to
that agreement; and

Unrepresented Bondholder means a Bondholder which is not represented by any
Bond Supervisor or other Representative.

References: Except to the extent that the context otherwise requires, any reference in
this Deed Poll to:

the dissolution of a person includes the bankruptcy of that person or, where that
person is a company, its liquidation, administration, deed of company arrangement,
creditors' compromise, scheme of arrangement or removal from the register, and also
includes any equivalent or analogous procedure under the law of any relevant
jurisdiction.

government includes central or local government, and governmental agency includes
any government or any governmental, semi-governmental or judicial entity or
authority, or legislative body, or any person or body charged with the administration
of any law. It also includes any self-regulatory organisation established under statute
or any stock exchange.

indebtedness includes any obligation (whether incurred as principal or as surety) for
the payment or repayment of money, whether present or future, actual or contingent.

law includes common or customary law and any constitution, decree, judgment,
legislation, order, ordinance, regulation, statute or other legislative measure, in each
case of any jurisdiction whatever and lawful shall be construed accordingly.

person includes an individual, firm, company, corporation, unincorporated body of
persons, organisation or trust, and any governmental agency or authority, in each case
whether or not having separate legal personality.

security includes a guarantee or indemnity, a security interest (as construed and
defined in the Personal Property Securities Act 1999), mortgage, lien, pledge, any
interest in land of a security nature, any other security arrangement creating in effect
security for the payment of a monetary obligation or the observance of any other
obligation, and any other arrangement having like economic effect over any property,
assets or revenues.

tax includes any present or future tax, levy, impost, duty, rate, charge, fee, deduction
or withholding of any nature and whatever called, imposed or levied by any
government, governmental agency or authority, together with any interest, penalty,
charge, fee or other amount imposed or made on, or in relation to, any of the
foregoing.
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13 Miscellaneous: Unless the context otherwise requires:

(a) Headings are inserted for convenience only and do not affect interpretation
of this Deed Poll.

(b) References to a person include that person's successors, permitted assigns,
executors and administrators (as applicable).

(c) Unless the context otherwise requires the singular includes the plural and
vice versa and words denoting individuals include other persons and vice
versa.

(d) References to any legislation or to any provision of any legislation are
deemed to be references to that legislation or provision as from time to time
amended, re-enacted or substituted and, unless the context otherwise
requires, shall also include any statutory instruments issued under any such
legislation or provision.

(e) References to any document (however described) shall include references to
such document as modified, novated, supplemented, varied or replaced
from time to time.

(f) Except where inconsistent with the context, the expression "at any time" also
means from time to time.

(g) A reference to including, for example or such as, when introducing an
example, does not limit the meaning of the words to which the example
relates to that example or examples of a similar kind.

(h) Unless otherwise stated, reference to a clause, schedule or part of a schedule
is a reference to a clause of, or schedule to, or part of a schedule to, this Deed
Poll.

1.4 Capacity of Beneficiaries: If any person is a Beneficiary in more than one capacity, it
shall be entitled to exercise its rights in relation to each such capacity separately.

2. GUARANTEE AND INDEMNITY

2.1 Guarantee: Subject to clause 2.4 (Guaranteed Limit), each Guarantor guarantees to
each Beneficiary the due payment or delivery by the Principal Debtor of the Principal

Debt.

2.2 Continuing guarantee: In relation to each Guarantor the guarantee in this Deed Poll is

a continuing guarantee and shall operate irrespective of any intervening payment,
settlement of account or other matter or thing whatever, until the relevant Guarantor
has received a Full Release from the Beneficiaries pursuant to clause 15.2 (Full release
of a Guarantor) or a written release from the Beneficiaries pursuant to clause 15.3
(Release of other Guarantors).
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23

24

Indemnity: Subject to clause 2.4 (Guaranteed Limit), each Guarantor indemnifies each
Beneficiary against:

(a) all claims, liabilities, damages, losses and payments; and

(b) all costs, charges and expenses (including legal expenses on a full indemnity
basis and goods and services and similar taxes thereon),

suffered, incurred or sustained by a Beneficiary at any time as a direct or indirect
consequence of any Principal Debt not being recoverable from a Guarantor under the
guarantee given in clause 2.1 (Guarantee), including as a result of the obligation to pay
the Principal Debt becoming void, voidable or unenforceable.

Guaranteed Limit: Notwithstanding this clause 2, with respect to a Beneficiary or
Beneficiary Group, if a Specified Limit is specified in relation to that Beneficiary or
Beneficiary Group in the Beneficiary Accession Deed for that Beneficiary or Beneficiary
Group, or the relevant Recognition Certificate for that Beneficiary or Beneficiary Group
(whichever is the most recent), the maximum amount that may be recovered by such
Beneficiary or Beneficiary Group under this Deed Poll is an amount limited to:

(a) in the case of an individual Beneficiary, that Beneficiary's Guaranteed Limit;
and

(b) in the case of a Beneficiary Group, that Beneficiary Group's Guaranteed Limit
(and, in the case of an individual Beneficiary forming part of a Beneficiary
Group, that Beneficiary’s share of the amount recovered by that Beneficiary
Group under this Deed Poll shall be determined in accordance with the
relevant Finance Documents).

OBLIGATIONS OF THE GUARANTORS

3.1

3.2

33

Payment: If the Principal Debtor does not pay any Principal Debt to a Beneficiary on
its due date, each Guarantor shall upon demand being made in accordance with
clause 3.4 (Demands) pay to that Beneficiary that Principal Debt in accordance with
clause 3.4 (Demands) (whether or not demand for payment has been made on the
Principal Debtor or any other person).

Payments to be free and clear: The Guaranteed Money shall be paid:
(a) free and clear of any restriction or condition;

(b) free and clear of and (except to the extent required by law) without any
deduction or withholding on account of any tax; and

(c) without any deduction or withholding on account of any other amount,
whether by way of set-off, counterclaim or otherwise.

Cleared funds: Any Guaranteed Money received by a Beneficiary shall not satisfy a
Guarantor's obligation to pay such amount until it is cleared and immediately available
to that Beneficiary.
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3.4 Demands:

(a) A Beneficiary shall not make any demand for payment on a Guarantor under
this Deed Poll except in accordance with this clause 3.4.

(b) Subject to paragraph (e) below, if a Beneficiary wishes to make demand for
payment of an amount (a Relevant Amount) under this Deed Poll, it shall
deliver a Demand to each Guarantor requiring the Guarantor to pay the
proportion of the Relevant Amount (or, if sub-paragraph (e)(ii) of this
clause 3.4 applies, the proportion of that part of the Relevant Amount that is
not a Further Relevant Amount) that is the Guarantor's Relevant Proportion.

(c) Subject to paragraph (e) below, if one or more Guarantors (each a Defaulting
Guarantor) fails to pay in full its Relevant Proportion of a Relevant Amount
within two Business Days after receipt of a Demand under paragraph (b)
above (the aggregate of all amounts unpaid by the Defaulting Guarantors by
the end of that period being the Shortfall Amount), the relevant Beneficiary
may deliver a further Demand to each Guarantor other than the Defaulting
Guarantors (each a Non-Defaulting Guarantor) requiring that Non-Defaulting
Guarantor to pay the proportion of the Shortfall Amount that the Guarantor's
Relevant Proportion bears to the aggregate of the Relevant Proportions of all
Non-Defaulting Guarantors (for each Non-Defaulting Guarantor, its
Additional Relevant Proportion).

(d) Subject to paragraph (e) below, if one or more Non-Defaulting Guarantors
fails to pay in full its Additional Relevant Proportion of a Shortfall Amount
within two Business Days after receipt of a Demand under paragraph (c)
above (including pursuant to the operation of this paragraph (d)), that
Beneficiary may deliver a further Demand to each other Non-Defaulting
Guarantor, and the provisions of paragraph (c) above (and, in the event of a
further subsequent default, this paragraph (d)) shall apply to the relevant
shortfall amount (as if it were a Shortfall Amount) and such other Non-
Defaulting Guarantors (such that the Additional Relevant Proportion is
determined having regard only to the Relevant Proportions of such Non-
Defaulting Guarantors, and no other Guarantors). For the avoidance of
doubt, the parties agree that paragraph (c) above and this paragraph (d)
shall, in respect of each Relevant Amount, continue to apply until the
Relevant Amount has been paid in full to that Beneficiary.

(e) If, by reason of having received a Further Principal Debt Release, one or more
Guarantors (each a Partially Released Guarantor) is not liable under this
Deed Poll (by reason of the operation of paragraph (f) or (g) of clause 15.1
(Release of a Guarantor in respect of further Principal Debt)) in respect of:

(i) all of a Relevant Amount, paragraphs (b), (c) and (d) above shall
apply in relation to that Relevant Amount only in respect of the
Guarantors other than the Partially Released Guarantors; or

(ii) part of a Relevant Amount (a Further Relevant Amount), the
relevant Beneficiary must deliver a separate Demand in respect of
the Further Relevant Amount to each of the Guarantors other than
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the Partially Released Guarantors, and the provisions of
paragraphs (b), (c) and (d) above shall apply in relation to the
Further Relevant Amount (as if it were a Relevant Amount) only in
respect of those Guarantors.

3.5 Proportionate sharing of liabilities:

(a) It is the intention of the Guarantors that each Relevant Amount, and each
Further Relevant Amount, shall be borne by the Guarantors, or the relevant
Guarantors, as applicable, in accordance with their respective Relevant
Proportions.

(b) If one or more Guarantors or relevant Guarantors contributes more in
payment of a Relevant Amount or a Further Relevant Amount, as applicable,
pursuant to the operation of clause 3.4 (Demands) than its Relevant
Proportion of that Relevant Amount or Further Relevant Amount, as
applicable (each such Guarantor being an Indemnified Guarantor), each
Guarantor or relevant Guarantor, as applicable, other than the Indemnified
Guarantors shall indemnify each Indemnified Guarantor upon demand in
respect of each such excess amount.

(c) In making payment in respect of excess amounts under the indemnity in
paragraph (b) above, account shall be taken of any amounts which an
Indemnified Guarantor has actually received or recovered by reason of
having exercised (whether through the Beneficiaries or otherwise) any right
(including of subrogation) against the Principal Debtor, in respect of the
Relevant Amount or the Further Relevant Amount.

(d) Subject to paragraph (c) above, each Guarantor or relevant Guarantor will be
required to make indemnity payments under this clause 3.5 until all such
Guarantors have contributed (whether to Beneficiaries or to Indemnified
Guarantors) their Relevant Proportion of the Relevant Amount or the Further
Relevant Amount, as applicable, as contemplated by paragraph (a) above.

(e) Where a Beneficiary has, following receipt of a written request from an
Indemnified Guarantor, confirmed (in writing) (Demand Confirmation) that
no Demand is outstanding, an Indemnified Guarantor may exercise against
the relevant Guarantors its right to be indemnified under this clause 3.5,
provided however that, such Indemnified Guarantor must immediately cease
seeking any such indemnity when a Demand is made.

3.6 No competition: No Guarantor shall (unless requested to do so by the Beneficiaries):

(a) take, accept or continue to hold any security from the Principal Debtor or any
other person who has given any security to the Beneficiaries for any Principal
Debt except a Guarantor may be a Beneficiary (under and as defined in the
Security Trust Deed) in its capacity as a Lending LA Shareholder under the
Security Trust Deed in relation to the LA Shareholder Documents;

(b) subject to paragraph (e) of clause 3.5 (Proportionate sharing of liabilities),
exercise any right or take the benefit of subrogation, contribution or
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3.7

3.8

indemnity, or require marshalling, or claim the benefit of any security now
or in the future held by the Beneficiaries for the payment of any Principal
Debt;

(c) take steps to recover (whether directly or by set-off, counterclaim or
otherwise), or accept, money or other property, or exercise, enforce or receive
the benefit of any rights (including by way of set-off), in respect of any amount
due (whether actually or contingently) from the Principal Debtor to that
Guarantor; or

(d) claim or prove in the dissolution of the Principal Debtor or any other person
in competition with a Beneficiary.

Guarantor to account: If, notwithstanding, and in breach of, clause 3.5 (Proportionate
sharing of liabilities) or clause 3.6 (No competition), a Guarantor:

(a) takes, accepts or continues to hold any such security, money or other property
from the Principal Debtor, or from any person who has given any security to a
Beneficiary for any Principal Debt or receives the benefit of a set-off; or

(b) proves in that Guarantor's own name in the dissolution of the Principal
Debtor, or of any other person who has given any security to a Beneficiary
for any Principal Debt (whether or not that Beneficiary has required that
Guarantor to do so, or has consented to that Guarantor doing so), for all or
any part of any amount due (whether actually or contingently) from the
Principal Debtor or such other person to a Guarantor,

that Guarantor shall immediately pay or transfer to that Beneficiary all such security,
money, other property or the benefit of set-off, or all amounts received by that
Guarantor in relation to any such proof, and all interest accruing thereon, until the
Principal Debt is discharged in full and, until that payment or transfer is made, shall
hold such security, money or other property, or the benefit of that proof or set-off,
and all interest thereon, on trust for that Beneficiary in an amount not exceeding the
Principal Debt then outstanding.

Relevant Proportions:

(a) The Relevant Proportions (which must always total 100% and which must be
at least 1% for each Guarantor) may be updated by a notice (Proportion
Notice) signed by each Guarantor and the Principal Debtor. A Proportion
Notice becomes effective once signed by each Guarantor and the Principal
Debtor and, once effective, is used to determine each Guarantor’s Relevant
Proportion and replaces any previous Proportion Notice.

(b) A Proportion Notice may not be delivered more frequently than once every
six months, except that at any time if a new Local Authority becomes an
Additional Guarantor, a Proportion Notice must be delivered setting out the
Relevant Proportions including that new Local Authority.

(c) The Guarantors undertake to promptly notify each Beneficiary (or its
Representative) upon a Proportion Notice being executed.
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(d) If a Guarantor has received a Further Principal Debt Release or a Full Release
and a Relevant Amount is not Guaranteed Money of that Guarantor, the
Relevant Proportions of the other Guarantors for that Relevant Amount will
be automatically increased proportionately so that they total 100% (such
that the Relevant Proportion of the released Guarantor is shared across the
other Guarantors in proportion to their Relevant Proportions before
adjustment).

NATURE AND EXTENT OF OBLIGATIONS

4.1

4.2

4.3

4.4

Unconditional and irrevocable: Each obligation of a Guarantor under this Deed Poll is,
subject to clause 3.4 (Demands), unconditional and irrevocable and enforceable
notwithstanding that any instrument (negotiable or otherwise) relating to all or any
part of the Principal Debt may still be outstanding at the date of enforcement.

Liable as principal: Each Guarantor's liability under this Deed Poll shall be as a principal
debtor and not merely as a surety.

Other securities: This Deed Poll is in addition to and not in substitution for, is collateral
to, and shall not prejudicially affect or be prejudicially affected by, any other security
or right which a Beneficiary may have in respect of any Principal Debt. Any security given
by a Guarantor to a Beneficiary (whether given before or after the date of this Deed Poll)
shall constitute security for the Guaranteed Money.

Initial Documentation: Each Initial Guarantor shall, on the date of this Deed Poll (if there
are any Beneficiaries on the date of this Deed Poll, or on request by any Beneficiary after
such Beneficiary becomes a Beneficiary in accordance with the terms of this Deed Poll),
deliver the following documents to each Beneficiary:

(a) a certificate of compliance for the purposes of section 118 of the Act in
relation to the Guarantor's obligations under this Deed Poll;

(b) if required by a Beneficiary, a legal opinion addressed to that Beneficiary
from legal counsel acceptable to that Beneficiary in relation to that
Guarantor's entry into this Deed Poll; and

(c) evidence that all necessary regulatory and statutory authorisations,
consents, approvals and licences in relation to its entry into this Deed Poll

have been obtained and are current and satisfactory.

RIGHTS OF THE BENEFICIARIES

5.1

Discretions: Each Beneficiary may at any time:

(a) determine whether or not to enforce this Deed Poll or any other security or
right;
(b) enforce this Deed Poll without first taking steps or proceedings against the

Principal Debtor or any other person;
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(c) make any arrangement or compromise with the Principal Debtor or any other
person which a Beneficiary thinks fit; and

(d) retain, carry to an interest bearing suspense account, and appropriate at the
relevant Beneficiary's discretion, any amount received by that Beneficiary
under this Deed Poll until the Principal Debt has been paid and satisfied in full.

5.2 No prejudice: Each Beneficiary's rights under this Deed Poll are without prejudice, and
in addition, to any other right to which the Beneficiaries are at any time entitled
(whether under this Deed Poll or by law, contract or otherwise), and subject to clause 3.4
(Demands), may be exercised by each Beneficiary without prior notice to the relevant
Guarantor, the Principal Debtor or any other person.

6. GROSS-UP
6.1 If:
(a) a Guarantor is required by law to make any deduction or withholding from any

amount paid or payable by that Guarantor under this Deed Poll; or

(b) a Beneficiary is required by law to make any payment on account of tax (other
than tax on overall net income of that Beneficiary, unless that Beneficiary
would not have been required to make such payment had the amount been
received from the Principal Debtor) or otherwise on or in relation to any
amount received or receivable by it under this Deed Poll,

then:

(c) the relevant Guarantor shall ensure that any such deduction or withholding
does not exceed the legal minimum and shall pay the amount required to be
so deducted, withheld, or paid to the relevant authority before the date on
which penalties attach thereto;

(d) the amount payable by the relevant Guarantor in respect of which that
deduction, withholding or payment is required to be made shall be increased
to the extent necessary to ensure that after that deduction, withholding or
payment is made that Beneficiary receives and retains (free from any liability
in respect of any such deduction, withholding or payment) a net amount equal
to the amount which that Beneficiary would have received and so retained had
no such deduction, withholding or payment been made; and

(e) the relevant Guarantor shall promptly deliver to that Beneficiary a receipt
issued by the applicable authority evidencing that such deduction or

withholding has been made.

7. CURRENCY INDEMNITY

7.1 Currency of payment: Any amount which a Guarantor is required to pay under this Deed
Poll in respect of the Principal Debt shall be paid in the currency in which the Principal
Debtor is obliged to pay the corresponding amount.
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7.2

7.3

Extent of satisfaction of each Guarantor's obligation: If any Guaranteed Money is
received by a Beneficiary in a currency (first currency) other than the currency (second
currency) in which it is payable (whether as a result of obtaining or enforcing an order
or judgment, the dissolution of any person or otherwise), the amount received shall only
satisfy the relevant Guarantor's obligation to pay such amount to the extent of the
amount in the second currency which that Beneficiary is able, in accordance with
reasonable practice, to purchase with the amount received in the first currency on the
date of that receipt (or, if it is not practicable to make that purchase on that date, on the
first date upon which it is practicable to do so).

Indemnity: Each Guarantor indemnifies each Beneficiary against:

(a) any loss sustained by a Beneficiary as a result of the amount purchased by
that Beneficiary in the second currency pursuant to clause 7.2 (Extent of
satisfaction of each Guarantor's obligation) being less than the amount due;

and

(b) all costs and expenses incurred by that Beneficiary in purchasing the second
currency.

DEFAULT INTEREST

8.1

8.2

8.3

Default interest payable: If a Guarantor fails to pay any Guaranteed Money when due
(overdue amount), that Guarantor shall pay interest (default interest) on that overdue
amount from its due date until it is paid in full (both before and after any judgment) at
the rate per annum determined by the relevant Beneficiary to be equal to the aggregate
of 5% per annum and the cost to that Beneficiary of funding the overdue amount, as
advised by that Beneficiary to the relevant Guarantor.

Calculation of default interest: Default interest shall be calculated and payable by
reference to successive periods of a duration selected by the relevant Beneficiary from
time to time (or in the absence of such selection, a period of one month), each of which
(other than the first, which shall begin on and include the due date) shall begin on the
last day of the previous period, and shall be payable on the last day of each period in
respect of which it is calculated and on the date of payment of each overdue amount.
Any default interest which is not paid when due shall be added to the overdue amount
in respect of which it is payable and shall itself bear interest in accordance with this
clause 8.

Credit to be given: In calculating the amount of any default interest under this clause 8,
credit shall be given, to the extent necessary to avoid any double counting, for any
interest payable by the Principal Debtor in the nature of default interest which is
included in the Principal Debt.

REPRESENTATIONS AND ACKNOWLEDGEMENTS

9.1

Representations: Each Guarantor represents and warrants to each Beneficiary in
relation to itself that:

(a) Status: it is either a territorial authority or regional council named as a local
authority in Schedule 2 to the Act;
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(b) Power: it has the power generally to enter into, exercise its rights and
perform and comply with its obligations under this Deed Poll and the other
Finance Documents to which it is a party;

(c) Authorisations: it has taken all necessary action required on its part to
authorise the entry into, execution and delivery of this Deed Poll and the
other Finance Documents to which it is a party and the performance of all
obligations expressed to be binding on it;

(d) Obligations legally binding: its obligations under this Deed Poll and the other
Finance Documents to which it is a party constitute its legal, valid and binding
obligations, enforceable in accordance with their respective terms (subject
to laws affecting creditors' rights generally and (as to enforceability) to
equitable principles of general application);

(e) No conflict: neither the entry by it into, nor the performance by it of, this
Deed Poll and the other Finance Documents to which it is a party will:

(i) conflict with or result in a breach of, any agreement, document,
arrangement, obligation or duty to which it is a party or by which it
or any of its assets may be bound; or

(ii) violate or contravene any law to which it is subject;
(f) Protected transaction: for the purposes of section 117 of the Act, the entry

by the Guarantor into, and the performance by the Guarantor of, this Deed
Poll and the other Finance Documents to which it is a party:

(i) is in compliance with the Act;

(ii) is not contrary to any provision of the Act;

(iii) is within the capacity, rights and powers of the Guarantor; and

(iv) is for a purpose authorised by either the Act or another Act; and
(g) Ranking of obligations: its payment obligations under this Deed Poll rank at

least equally with its other unsecured and unsubordinated payment
obligations, other than payment obligations that are mandatorily preferred
by law.

9.2 Repetition: Each Guarantor shall be deemed to repeat the representations and
warranties in clause 9.1 (Representations) on the first day of each month during the
term of this Deed Poll by reference to the facts and circumstances then existing, until
that Guarantor is released in full from its obligations under this Deed Poll.

9.3 Acknowledgements: Each Guarantor acknowledges:

(a) for the benefit of each Beneficiary, in entering into this Deed Poll, that it did
not rely on any statement, representation, warranty or information of any
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(b)

(c)

nature provided to it by or on behalf of any person (including the
Beneficiaries, the Principal Debtor or any other Guarantor);

that no Beneficiary is under any duty to disclose information to a Guarantor,
or to do or execute anything, relating to the affairs of the Principal Debtor
with that Beneficiary; and

that each Beneficiary may disclose any information which that Beneficiary
may have concerning a Guarantor to a potential assignee or any other person
with whom that Beneficiary may wish to enter into contractual relations in
connection with any Principal Debt.

10. ATTORNEY

Each Guarantor irrevocably appoints each Beneficiary and every officer of each Beneficiary,
individually, to be the attorney of that Guarantor (Attorney) (with full power to delegate the
Attorney's powers to any person for any period and to revoke any such delegation) to, on behalf
of that Guarantor, do anything which, in the Attorney's opinion, is desirable to protect the
Beneficiaries' interests under this Deed Poll, and each Guarantor hereby ratifies anything done by
the Attorney or any delegate in accordance with this clause 10.

11. LIABILITY NOT PREJUDICED

11.1 Liability not prejudiced: Neither the liability of any Guarantor, nor any of the rights of
any Beneficiary, under this Deed Poll shall be affected or discharged by anything which,
but for this clause 11.1, might operate to affect or discharge the liability of, or
otherwise provide a defence to, that Guarantor (whether or not known to that
Guarantor, that Beneficiary or any other person), including:

(a)

(b)

(c)

(d)

(e)

any limitation or incapacity of, or affecting, the Principal Debtor or a
Beneficiary;

the granting of any time, credit, indulgence or other concession, to the
Principal Debtor or any other person by a Beneficiary;

any amendment to, or variation of, this Deed Poll, any Finance Document or
any other document, or the Principal Debtor or a Guarantor not receiving
notice of any such amendment or variation;

any other person joining in this Deed Poll or giving any other security, or
failing or being incompetent to join in this Deed Poll or give any other
security, or failing to become legally bound to a Beneficiary as intended
under any such security;

the liability of the Principal Debtor or any other person to a Beneficiary in
respect of any of the Principal Debt ceasing from any cause whatever
(including release or discharge by that Beneficiary), or any other person
failing to become legally bound to that Beneficiary as intended or to perform
any of their respective obligations to that Beneficiary;
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(f) failure by the Principal Debtor or any other person to provide any security
which has been requested by a Beneficiary or any other person;

(g) any security held or taken in respect of, or any transaction relating to, any
Principal Debt being void, voidable, unenforceable, defective or informal, or
being released, partially released, discharged, partially discharged or varied
in any way;

(h) any compounding, compromise, release, abandonment, waiver, variation,
relinquishment or renewal, of any agreements, securities, documents of title
or assets, or any of the rights of a Beneficiary against the Principal Debtor or
any other person;

(i) the enforcement of, or failure to enforce, any rights of a Beneficiary under
this Deed Poll or any other document, or under any law;

(j) the dissolution of the Principal Debtor or any other person, or the
appointment of any receiver, receiver and manager, statutory manager,
voluntary administrator, or similar person, or the establishment of any
compromise, deed of company arrangement or other arrangement, in
respect of the Principal Debtor or any other person;

(k) the amalgamation, change in constitution, status or control, or
reconstruction or reorganisation, of the Principal Debtor, a Beneficiary or any
other person;

() any failure by a Beneficiary to present, demand, or give notice in respect of,
any negotiable instrument;

(m) the making or granting by a Beneficiary (whether alone or together with any
other person) to, or at the request of, the Principal Debtor (whether alone or
together with any other person) of further advances or accommodation or
the withdrawal or restriction by that Beneficiary of any advances or
accommodation, or a Guarantor not receiving notice of any such making,
granting, withdrawal or restriction;

(n) any variation to the terms of, or replacement or rearrangement of, any
advance made, or accommodation granted, by a Beneficiary (whether alone
or together with any other person) to, or at the request of, the Principal
Debtor (whether alone or together with any other person), or a Guarantor
not receiving notice of any such variation, replacement or rearrangement
(but subject to clause 2.4 (Guaranteed Limit));

(o) the powers of any person purporting to act on behalf of the Principal Debtor
in relation to the incurring of any Principal Debt proving to be defective in
any respect;

(p) anything done, or omitted or neglected to be done, by a Beneficiary, whether
in exercise of the rights, powers and remedies vested in that Beneficiary by
this Deed Poll or any other document, or otherwise;
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(q) the Principal Debtor or a Guarantor not receiving notice of any Local
Authority becoming an Additional Guarantor or of any release under this
Deed Poll (including the Principal Debtor or a Guarantor not receiving a copy
of any Further Principal Debt Release or Full Release in accordance with
clauses 15.1 (Release of a Guarantor in respect of further Principal Debt) or
15.2 (Full release of a Guarantor)); or

(r) any other matter or thing whatsoever, other than a release of this Deed Poll
under clause 15.3 (Release of other Guarantors) of that Guarantor (or, as
applicable, that Guarantor ceasing to be a Guarantor in accordance with
clause 15.2 (Full release of a Guarantor)).

11.2 Variation:

(a) Each Guarantor acknowledges and agrees that the Finance Documents may
be varied or replaced from time to time with or without the consent or notice
to any one or more of the Guarantors and that the Principal Debt in respect
of a Beneficiary includes any amount payable under any Finance Document
in respect of that Beneficiary as varied or replaced and this clause covers
those Finance Documents as varied or replaced (but subject to clause 2.4
(Guaranteed Limit)).

(b) Each Guarantor confirms paragraph (a) applies regardless of:

(i) how the relevant Finance Document is varied or replaced;

(ii) the reasons for the variation or replacement; or

(iii) whether the Principal Debt in respect of the relevant Beneficiary
decreases or increases or that Finance Document is otherwise more
onerous as a result of the variation or replacement (but subject to
clause 2.4 (Guaranteed Limit)).

(c) This clause 11.2 does not limit clause 11.1 (Liability not prejudiced).

12, CHANGES TO THE PARTIES

12.1 Deed Poll binding: This Deed Poll is binding on, and is for the benefit of, the parties
and their respective successors, permitted assigns and transferees, and any other
person that is otherwise entitled to enforce and enjoy the benefit of this Deed Poll as

a Beneficiary in accordance with paragraphs (e) and (f) of clause 12.5 (Benefit of this

Deed Poll).

12.2 Guarantor may not assign: No Guarantor may assign or transfer any of its rights or
obligations under this Deed Poll without the prior written consent of each Beneficiary.
12.3 Beneficiaries may assign: A Beneficiary may assign and transfer its rights and

obligations under this Deed Poll in accordance with the provisions of the relevant
Finance Documents, provided that no such assignee or transferee shall be entitled to
enforce or enjoy the benefit of this Deed Poll unless it:
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(a)

(b)

has acceded to this Deed Poll as a Beneficiary (including through its
Representative); or

is an Unrepresented Bondholder.

Additional Guarantors:

(a)

(b)

A Local Authority:

(i) who is to become a holder (directly or indirectly) of shares in the
Principal Debtor; and

(ii) who is required to accede to this Deed Poll as an Additional
Guarantor under the terms of any Finance Document,

may become an Additional Guarantor if:

(iii) the Local Authority has delivered to the Beneficiaries a duly
completed and executed Guarantor Accession Deed; and

(iv) the Beneficiaries have received all of the documents and other
evidence listed in Schedule 2 (Conditions precedent to be delivered
by an Additional Guarantor) in relation to that Local Authority, each
in form and substance satisfactory to the Beneficiaries.

The Beneficiaries shall notify the relevant Local Authority and the Principal
Debtor (who shall notify each other Guarantor) promptly upon being
satisfied that it has received (in form and substance satisfactory to it) all the
documents and other evidence listed in Schedule 2 (Conditions precedent to
be delivered by an Additional Guarantor).

Benefit of this Deed Poll:

(a)

(b)

(c)

This Deed Poll is executed as a deed poll and is for the benefit of each
Beneficiary from time to time on a several basis even though it is not a party
to oris not contemplated or in existence at the time of execution and delivery
of this document, in relation to the Finance Document under which that
Beneficiary is entitled and each Finance Document under which that
Beneficiary has rights, benefits or obligations.

Subject to paragraphs (e) and (f) below, for the purposes of Part 2, Subpart 1
of the Contract and Commercial Law Act 2017, this Deed Poll is intended to
confer a benefit on, and be enforceable by, any Beneficiary (provided that
the terms of this Deed Poll may be amended in accordance with clause 16.10
(Variation)).

Subject to the other Finance Documents, each Beneficiary may separately
enforce its rights under this document. Nothing done or omitted to be done
by a Beneficiary in relation to this document in any way affects the rights of
any other Beneficiary.
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(d) Each Beneficiary and any person claiming through or under a Beneficiary is
bound by this Deed Poll. Each Beneficiary is taken to have notice of the terms
of this Deed Poll.

(e) Subject to paragraph (f) below, any Bondholder may, in relation to any Bond
Documents under which it holds Bonds which has been designated as a
Finance Document in accordance with this Deed Poll, enforce and enjoy the
benefit of this Deed Poll in relation to any Guaranteed Money owed to them,
whether or not they have acceded to this Deed Poll (including, where a
Bondholder is represented by a Representative, acting through that
Representative).

(f) A Bondholder may only enforce and enjoy the benefit of this Deed Poll in
circumstances where it has not acceded to this Deed Poll if it complies with
the obligations expressed to apply to Beneficiaries under this Deed Poll. If a
Bondholder fails to comply with such obligations, it shall not be entitled to
enforce or enjoy the benefit of this Deed Poll.

(g) For the avoidance of doubt, notwithstanding any other provision of this Deed
Poll, any Bondholders in respect of any Bond Document which is designated
as a Finance Document in any Beneficiary Accession Deed or Recognition

Deed:

(i) may (themselves or through a Representative), notwithstanding
paragraphs (e) and (f) above, execute and deliver a Beneficiary
Accession Deed as contemplated by clause 12.6 (Accession of
Beneficiaries); but

(ii) are not required to deliver a Beneficiary Accession Deed in order

for a relevant Beneficiary Accession Deed or Recognition Deed to
be effective, or to enforce or enjoy the benefit of this Deed as
Beneficiary in accordance with paragraphs (e) and (f) above (but
subject to the conditions set out in those provisions).

12.6 Accession of Beneficiaries:

(a) The Guarantors and the Principal Debtor may, from time to time and on the
terms of this Deed Poll, agree to the terms and effect of, and execute, any
Beneficiary Accession Deed or Recognition Certificate (as applicable), under
which the benefit of this Deed Poll may be extended to further Beneficiaries
and / or further documents may be designated as Finance Documents.

(b) Upon execution of a Beneficiary Accession Deed by the Principal Debtor, each
Guarantor and (unless the relevant new Beneficiary is an Unrepresented
Bondholder) the relevant new Beneficiary or its Representative, the relevant
new Beneficiary becomes bound as, and obtains benefits as, a "Beneficiary"
under this Deed Poll as if it was an original party to this Deed Poll in such
capacity.

(c) Upon execution of a Recognition Certificate by the Principal Debtor, each
Guarantor and (unless the relevant Beneficiary is an Unrepresented
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Bondholder) the relevant Beneficiary or its Representative, the relevant
document shall become a Finance Document for all purposes under this Deed
Poll (and all references to Guaranteed Money and related matters shall be
construed accordingly).

(d) This clause 12.6 does not limit a Bondholder’s rights to enforce and enjoy the
benefit of this Deed Poll to the extent provided for under paragraph (e) of
clause 12.5 (Benefit of this Deed Poll).

13. NOTICES

13.1 Writing: Each notice or other communication to be given or made by a party under
this Deed Poll shall:

(a) Writing: be given or made in writing by email or letter and be signed by the
sender or an authorised officer of the sender;

(b) Address: be given or made to that party at the address or email address, and
marked for the attention of the person (if any), from time to time designated
by that party to the other for the purposes of this Deed Poll;

(c) Deemed delivery: not be effective until received by that party, and any such
notice or communication shall be deemed to be received by that party:

(i) (if given or made by letter) when left at the address of that party or
five Business Days after being put in the post, postage prepaid, and
addressed to that party at that address; or

(ii) (if given or made by email) when dispatched in tangible, readable
form by the sender to the email address advised by the recipient
from time to time,

provided that any notice or communication received or deemed received
after 5:00 pm on a Business Day in the place to which it is sent, or on a day
which is not a Business Day in that place, will be deemed not to have been
received until the next Business Day in that place.

13.2 Initial address and numbers: The initial address, email and contact person (if any)
designated by:

(a) each Initial Guarantor, are set out next to the name of that Initial Guarantor
in Schedule 1 (/nitial Guarantors);

(b) each Additional Guarantor, are as specified in its Guarantor Accession Deed;
and
(c) each Beneficiary, are as specified in its Beneficiary Accession Deed or

otherwise notified to the Guarantors on or prior to the date on which it
became a Beneficiary.
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14.

COSTS

14.1

14.2

15.

Costs: The Guarantors shall pay to each Beneficiary upon Demand all of each
Beneficiary's costs, losses and liabilities on a full indemnity basis (including legal
expenses on a full indemnity basis and goods and services and similar taxes thereon)
incurred or sustained by each Beneficiary in connection with:

(a) the negotiation, preparation, signing, administration and release of this Deed
Poll;

(b) the exercise, enforcement or preservation, or attempted or contemplated
exercise, enforcement or preservation, of any right under this Deed Poll, or in
suing for or recovering any Guaranteed Money; and

(c) the consideration and/or granting of any waiver or consent under, or the
consideration and/or giving of any variation or release of, this Deed Poll.

Stamp duty and taxes: The Guarantors shall pay all stamp, documentary, transaction,
registration and other like duties and taxes (including fines, interest and penalties), if
any, which may be payable or determined to be payable in connection with the signing,
delivery, registration, performance, exercise of any right under, or enforcement or
variation of, this Deed Poll, and each Guarantor shall indemnify each Beneficiary upon
Demand against all liabilities with respect to, or resulting from, any delay or omission to
pay any such duties or taxes.

RELEASE AND REINSTATEMENT

15.1

Release of a Guarantor in respect of further Principal Debt:

(a) A Guarantor may request to be released from all liability under this Deed Poll
for or in relation to further Principal Debt to be incurred by the Principal
Debtor, by delivering to each Beneficiary a duly completed Further Principal
Debt Release Request.

(b) A Guarantor may not deliver a Further Principal Debt Release Request unless:
(i) that Guarantor is not a holder (directly or indirectly) of shares in
the Principal Debtor (or any holding entity of the Principal Debtor);
and
(i) (other thanin the case of Wellington Regional Council) the Principal
Debtor does not provide water services in that Guarantor's city or
region.
(c) The Guarantor shall provide evidence of the satisfaction of the conditions in

sub-paragraphs (b)(i) and (b)(ii) above by delivering to each Beneficiary:
(i) in relation to the condition in sub-paragraph (b)(i) above:

(A) a certified copy of the share register of the Principal
Debtor showing that the Guarantor is not a holder of
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shares in the Principal Debtor and the Principal Debtor
agrees to provide this upon receiving reasonable notice
from the Guarantor and provided the condition in sub-
paragraph (b)(i) above has been satisfied; and

(B) written confirmation signed by the chief executive of the
Guarantor that the Guarantor does not have an indirect
interest in the shares in the Principal Debtor; and

(ii) in relation to the condition in sub-paragraph (b)(ii) above, written
confirmation signed by a director of the Principal Debtor that the
condition has been met.

(d) Each Beneficiary (or its Representative on its behalf) must accept a duly
completed Further Principal Debt Release Request if it is satisfied (acting
reasonably) that the conditions set out in sub-paragraphs (c)(i) and (c)(ii)
above have been met.

(e) Each Beneficiary (or its Representative on its behalf) shall notify the relevant
Guarantor of its acceptance of the Further Principal Debt Release Request by
delivering a Further Principal Debt Release to the relevant Guarantor and a
copy to the Principal Debtor and each other Guarantor.

(f) From the date of the Further Principal Debt Release (for a Guarantor, the
Further Principal Debt Release Date), the relevant Guarantor:

(i) shall be released from all liability under this Deed Poll in respect of
all Principal Debt for which the Principal Debtor becomes actually
or contingently liable after the Further Principal Debt Release Date;
and

(ii) shall continue to be liable under this Deed Poll in respect of all
Principal Debt for which the Principal Debtor is actually or
contingently liable as at the Further Principal Debt Release Date,

and the Guaranteed Money of that Guarantor shall be construed accordingly.

(g) Notwithstanding any provision of this Deed Poll to the contrary, a Guarantor
that has received a Further Principal Debt Release under this clause 15.1 shall
have no liability under clauses 2.1 (Guarantee), 2.3 (Indemnity), 3.1
(Payment), 7.3 (Indemnity) and 14 (Costs) for any amounts whatsoever
relating to or otherwise in respect of Principal Debt for which the Principal
Debtor becomes actually or contingently liable after the Further Principal
Debt Release Date relating to that Guarantor (and the Guaranteed Money of
that Guarantor shall be construed accordingly).

15.2 Full release of a Guarantor:
(a) Where the Beneficiaries (or one or more Representatives on their behalf)

have delivered a Further Principal Debt Release to a Guarantor, that
Guarantor may, at any time after the date of the Further Principal Debt
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153

154

Release, request to be released from all liability under this Deed Poll by
delivering to each Beneficiary a duly completed Full Release Request
attaching written confirmation from the Principal Debtor (signed by a
director of the Principal Debtor) that all Principal Debt for which that
Guarantor was liable under this Deed Poll has been irrevocably paid in full.

(b) No Beneficiary shall be obliged to accept a duly completed Full Release
Request complying with the requirements of paragraph (a) above unless
each Beneficiary is satisfied that:

(i) each Beneficiary has received all the Guaranteed Money; and

(ii) no payment received, or to be received, by a Beneficiary may be
avoided, or required to be repaid by that Beneficiary, whether under
any law relating to insolvency or otherwise.

(c) If the Beneficiaries accept a Full Release Request in accordance with
paragraph (b) above, each Beneficiary (or a Representative on its behalf)
shall notify the relevant Guarantor of its acceptance by delivering a Full
Release to that Guarantor and a copy to the Principal Debtor and each other
Guarantor. On and from the date of the Full Release, the relevant Guarantor
shall be released from all liability under this Deed Poll.

Release of other Guarantors: Subject to clause 15.1 (Release of a Guarantor in respect
of further Principal Debt), the Beneficiaries shall not be obliged to sign or deliver a
release of this Deed Poll unless each Beneficiary is satisfied that:

(a) each Beneficiary has received all the Guaranteed Money; and

(b) no payment received, or to be received, by a Beneficiary may be avoided, or
required to be repaid by that Beneficiary, whether under any law relating to
insolvency or otherwise.

Reinstatement: If any payment received or recovered by a Beneficiary, or any other
person on behalf of that Beneficiary, is or may be avoided, whether by law or otherwise,
then:

(a) such payment shall be deemed not to have affected or discharged the liability
of a Guarantor under this Deed Poll or any other security given by a Guarantor
in favour of that Beneficiary, and that Beneficiary and each Guarantor shall be
restored to the position in which each would have been if such payment had
not been received or recovered; and

(b) that Beneficiary shall be entitled to exercise all its rights under this Deed Poll
which it would have been entitled to exercise if such payment had not been
received or recovered,

notwithstanding that that Beneficiary may have signed a release pursuant to this
clause 15.
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16.

MISCELLANEOUS

16.1

16.2

16.3

16.4

16.5

16.6

16.7

Partial invalidity: If at any time any provision of this Deed Poll is or becomes illegal,
invalid or unenforceable in any respect under the law of any relevant jurisdiction, that
illegality, invalidity or unenforceability shall not affect the enforceability of the
remaining provisions of this Deed Poll, nor shall the legality, validity or enforceability
of any provision under the law of any other jurisdiction be in any way affected or
impaired thereby.

No implied waivers: Time shall be of the essence in respect of performance by a
Guarantor of its obligations under this Deed Poll, but no failure on the part of a
Beneficiary to exercise, and no delay on its part in exercising, any right, power or
remedy under this Deed Poll or any other document relating to any Principal Debt shall
operate as a waiver thereof, nor shall any single or partial exercise of any right, power
or remedy preclude any other or further exercise thereof or the exercise of any other
right, power or remedy.

Remedies cumulative: The rights, powers and remedies provided in this Deed Poll are
in addition to, and not exclusive of, any rights, powers or remedies provided by law.

Consents: A Beneficiary may give or withhold any approval or consent under this Deed
Poll in its absolute discretion (unless otherwise expressly stated), and either
conditionally or unconditionally.

Enforcement: It shall not be necessary for a Beneficiary to incur any expense or make
any payment before enforcing any of that Beneficiary's rights in respect of any obligation
of any Guarantor under this Deed Poll.

Payments on Demand:

(a) For the avoidance of doubt, all amounts payable to a Beneficiary under this
Deed Poll (including all costs and all amounts payable under any indemnity)
shall be payable by the relevant Guarantor upon Demand being made on that
Guarantor in accordance with the terms of clause 3.4 (Demands), and form
part of the Guaranteed Money of that Guarantor.

(b) Each Demand shall be in writing, may be made by email or letter, signed by
the relevant Beneficiary or an authorised officer of that Beneficiary and must
be received in legible form by the relevant Guarantor at the address or email
address, and marked for the attention of the person (if any), from time to
time designated by that Guarantor to that Beneficiary for the purposes of
this Deed Poll.

Separate obligations: Each of the obligations of the Guarantors under the indemnity
given in clause 2.3 (Indemnity), and under clauses 3.7 (Guarantor to account), 6 (Gross-
Up), 7 (Currency Indemnity), 8 (Default Interest) and 14 (Costs), constitute continuing
obligations, separate and independent from each of the Guarantors' other obligations
under this Deed Poll and shall survive payment of the Principal Debt and termination or
release of this Deed Poll, provided that, the obligations of the Guarantors under
clauses 2.3 (Indemnity) and 14 (Costs) are each subject to clauses 3.4 (Demands) and 3.5
(Proportionate sharing of liabilities).

43731314_3



Guarantee Deed Poll Page 26

16.8

16.9

16.10

16.11

Certificates: A certificate of a Beneficiary as to any amount or fact which might
reasonably be expected to be within that Beneficiary's knowledge shall be prima facie
evidence of such amount or fact.

Obligations of Guarantors: This Deed Poll binds each of the Guarantors which has
executed it (or which has become party to this Deed Poll by executing a Guarantor
Accession Deed) even though one or more of the named Guarantors may never
execute this Deed Poll.

Variation: The Guarantors must not amend, vary or replace any term of this document
without the prior consent of the Beneficiaries (subject to clause 16.11 (Beneficiary as
Representative) below).

Beneficiary as Representative:

(a) If a Beneficiary or any other person acts as an agent, supervisor, trustee or
similar (including, for the avoidance of doubt, an Agent and a Bond
Supervisor) (Representative) on behalf of one or more other Beneficiaries
(Represented Beneficiaries) in respect of any Finance Document, then in
relation to (and subject to) that Finance Document, as between that
Representative and the Represented Beneficiaries on the one hand, and the
Guarantors on the other hand, except as expressly provided for in any
Finance Document:

(i) any information, consent, approval, waiver, variation or notice
under this Deed Poll that is able or required to be given:

(A) by a Represented Beneficiary shall only be given by that
Representative on behalf of that Represented
Beneficiary; or

(B) to one or more of those Represented Beneficiaries may
be given to that Representative on behalf of those
Represented Beneficiaries (and if given to that
Representative is regarded as given to each such
Represented Beneficiary);

(ii) in relation to a decision to be made under this Deed Poll, upon
being requested to advise whether those Represented
Beneficiaries are in favour or against the relevant decision, the
relevant Representative will:

(A) determine the voting thresholds of its Represented
Beneficiaries applicable to such decision in accordance
with the Finance Documents to which the Represented
Beneficiaries are a party;

(B) seek instructions in relation to the relevant decision from
its Represented Beneficiaries under the terms of the
applicable Finance Documents; and
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(C) vote the entire commitment of those Represented
Beneficiaries as a block or provide instructions or the
relevant decision on behalf of all of those Represented
Beneficiaries as a block (with the process and thresholds
for obtaining such instructions, vote or decision to be
conducted in accordance with the applicable provisions of
the relevant Finance Document applicable to the
applicable decision); and

(iii) each Guarantor may assume, without the necessity for enquiry,
that the Representative is duly appointed and may assume that
anything done, or purported to be done, by such Representative
has been duly authorised by those Represented Beneficiaries.

(b) Any payment to be made to a Beneficiary by a Guarantor shall be made to
the relevant Representative on behalf of the relevant Beneficiary which it
represents or, if there is no such Representative, to the relevant Beneficiary
directly. Any payment made in accordance with this paragraph (b) shall be a
good discharge to the extent of that payment by the relevant Guarantor.

(c) Areference in this Deed Poll to the exercise of any rights of a Beneficiary shall
mean the exercise of such rights by the Representative appointed (where
applicable) by such Beneficiary.

(d) The obligations and liabilities of a Representative for any Beneficiary under
or in connection with this Deed Poll are limited and protected to the extent
set out in the relevant Finance Document under which it is appointed.

(e) Notwithstanding any other provision of this Deed Poll, except in respect of
any liability arising from its fraud, gross negligence, wilful misconduct or
breach of trust, a Representative’s liability to any person shall be limited to
the extent of that Representative’s recourse under its right of indemnity
under the relevant Finance Documents in order to satisfy such liability.

(f) For the avoidance of doubt, a Representative does not act as the agent or
attorney of any party except where expressly agreed between each of those
parties (as applicable).

16.12  Delivery: For the purposes of section 9 of the Property Law Act 2007, and without
limiting any other mode of delivery, this Deed Poll will be delivered by a party (each a
Delivering Party) immediately on the earlier of:

(a) physical delivery of an original or a counterpart of this Deed Poll, executed
by the relevant Delivering Party, into the custody of the other Delivering
Party or its solicitors; or

(b) transmission by the relevant Delivering Party or its solicitors (or any other
person authorised in writing by that Delivering Party) of a facsimile,
photocopied or scanned copy of an original or a counterpart of this Deed Poll,

43731314_3



Guarantee Deed Poll Page 28

executed by the relevant Delivering Party, to the other Delivering Party or its
solicitors.

17. COUNTERPARTS

This Deed Poll may be signed in any number of counterparts, all of which will together constitute
one and the same instrument, and any of the parties may execute this Deed Poll by signing any
such counterpart.

18. GOVERNING LAW AND JURISDICTION

This Deed Poll shall be governed by, and construed in accordance with, the laws of New Zealand,
and the parties hereby submit to the non-exclusive jurisdiction of the courts of New Zealand.

19. NO CROWN GUARANTEE

The parties acknowledge that the obligations and liabilities of each Beneficiary, the Principal
Debtor and each Guarantor under this Deed Poll are not guaranteed by the Crown.
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Execution
EXECUTED AND DELIVERED AS A DEED POLL
Principal Debtor

TIAKI WAI LIMITED as Principal Debtor by:

Signature of director Signature of director

Name of director Name of director
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Initial Guarantors

WELLINGTON REGIONAL COUNCIL as Initial
Guarantor by:

Signature of Elected Member Signature of Elected Member

Name of Elected Member Name of Elected Member
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HUTT CITY COUNCIL as Initial Guarantor by:

Signature of Elected Member Signature of Elected Member

Name of Elected Member Name of Elected Member

43731314_3



Guarantee Deed Poll Page 32

PORIRUA CITY COUNCIL as Initial Guarantor by:

Signature of Elected Member Signature of Elected Member

Name of Elected Member Name of Elected Member
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UPPER HUTT CITY COUNCIL as Initial Guarantor

by:
Signature of Elected Member Signature of Elected Member
Name of Elected Member Name of Elected Member

43731314_3



Guarantee Deed Poll Page 34

WELLINGTON CITY COUNCIL as Initial
Guarantor by:

Signature of Elected Member Signature of Elected Member

Name of Elected Member Name of Elected Member

Signature of Chief Executive

Name of Chief Executive
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Schedule 1: Initial Guarantors

SCHEDULE 1

INITIAL GUARANTORS

INITIAL GUARANTORS ADDRESS, EMAIL AND CONTACT PERSON FOR NOTICES

Wellington Regional Council Physical Address: [¢]
Postal Address: [¢]
Email: [*]

Attention: [e]

Hutt City Council Physical Address: [¢]
Postal Address: [¢]
Email: [e]

Attention: [e]

Porirua City Council Physical Address: [e]
Postal Address: [¢]
Email: [e]

Attention: [e]

Upper Hutt City Council Physical Address: [e]
Postal Address: [¢]
Email: [e]

Attention: [e]

Wellington City Council Physical Address: [¢]
Postal Address: [¢]
Email: [e]

Attention: [e]
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: Conditions Precedent to be delivered by an Additional Guarantor

SCHEDULE 2

CONDITIONS PRECEDENT TO BE DELIVERED BY AN ADDITIONAL GUARANTOR

Accession Documents
A Guarantor Accession Deed duly executed by the Additional Guarantor.
Additional Guarantor certificate

A certificate of compliance for the purposes of section 118 of the Act in relation to the
Additional Guarantor's obligations under this Deed Poll.

Legal opinion

If required, a legal opinion addressed to the Beneficiaries from legal counsel
acceptable to the Beneficiaries in relation to the Additional Guarantor's entry into the
Guarantor Accession Deed.

Other documents and evidence

(a) Evidence that all necessary regulatory and statutory authorisations,
consents, approvals and licences in relation to the Additional Guarantor's
entry into the Guarantor Accession Deed have been obtained and are current
and satisfactory.

(b) A new Proportion Notice has become effective (or will, upon the Additional
Guarantor's accession to this Deed Poll, become effective) which sets out the
Relevant Proportions of the Guarantors including the Additional Guarantor.

(c) Any other document or evidence reasonably requested by the Beneficiaries.
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: Form of Demand

To:

From:

SCHEDULE 3
FORM OF DEMAND
PART 1

FORM OF INITIAL DEMAND UNDER CLAUSE 3.4(B)

[Name of Guarantor] (Guarantor)

[[Name of Beneficiary] (Beneficiary)]/[[Name of Representative] for an on behalf of

[Description of Beneficiaries represented by Representative] (Beneficiaries)]

Dated:

Guarantee and Indemnity dated [e] 2026 (Guarantee)

We refer to the Guarantee. Terms defined in the Guarantee have the same meaning
when used in this Demand unless given a different meaning in this Demand.

We advise that the sum of [NZSe] (Relevant Amount) is payable to the
Beneficiar[y]/[ies] under the Guarantee.

We further advise that your Relevant Proportion is [@]%, being as set out in [the table
contained in paragraph [(a)][(b)] of the definition of Relevant Proportion][the most
recent effective Proportion Notice][and as adjusted in accordance with paragraph (d) of
clause 3.8 (Relevant Proportions).

We therefore demand payment of the sum of [NZSe], being your Relevant Proportion
of the Relevant Amount.

Payment should be made to the following account by no later than 5:00 pm on [insert
date two Business Days after the date of this Demand assuming delivery by courier or
email]:

Name: [e]
Account Number: [e]
Bank: [e]

This Demand is governed by New Zealand law.

Yours faithfully
[Name of [Beneficiary]/[Representative]]

By:
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Form of Demand

To:

From:

Dated:

PART 2

FORM OF FURTHER DEMAND UNDER CLAUSE 3.4(C)*

[Name of Guarantor] (Guarantor)

[[Name of Beneficiary] (Beneficiary)]/[[Name of Representative] for an on behalf of

[Description of Beneficiaries represented by Representative] (Beneficiaries)]
Guarantee and Indemnity dated [e] 2026 (Guarantee)

We refer to the Guarantee and to the Demand[s] dated [®] (Prior Demand[s]). Terms

defined in the Guarantee have the same meaning when used in this Demand unless

given a different meaning in this Demand.

We advise that there is a Shortfall Amount of [NZSe].

We further advise that your Additional Relevant Proportion is [®]%, calculated as:

Relevant Proportion

Aggregate Relevant Proportion of all Non-
Defaulting Guarantors

We therefore demand payment of the sum of [NZSe], being your Additional Relevant
Proportion of the Shortfall Amount.

Payment should be made to the following account by no later than 5:00 pm on [insert
date two Business Days after the date of this Demand assuming delivery by courier or
emaill:

Name: [e]
Account Number: [e]
Bank: [e]

This Demand is governed by New Zealand law.

Yours faithfully

[Name of [Beneficiary]/[Representative]]

By:

*

Beneficiaries to update the form of notice each time a further Demand is provided
under clause 3.4(d).
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Form of Guarantor Accession Deed

SCHEDULE 4

FORM OF GUARANTOR ACCESSION DEED

ACCESSION DEED dated

GRANTED BY

[Name of Additional Guarantor] (Additional Guarantor)

IN FAVOUR OF THE BENEFICIARIES

INTRODUCTION

A.

Each of the Local Authorities listed in Schedule 1 to this deed (Guarantors) is party to
a guarantee deed poll (Guarantee) dated [®] 2026 in favour of the Beneficiaries.

The Additional Guarantor is to become a Guarantor under the Guarantee by entering
into this deed.

COVENANTS

Definitions: In this deed, capitalised terms shall have the meanings given to them in
the Guarantee unless they are defined in this deed.

Deemed to be a Guarantor: With effect from the date of this deed, the Additional
Guarantor will be deemed to be named as a Guarantor under the Guarantee as if
originally included and named in the Guarantee.

Guarantee: The Additional Guarantor guarantees to the Beneficiaries the due payment
or delivery by the Principal Debtor of the Principal Debt. The provisions of the
Guarantee shall apply to the guarantee given by the Additional Guarantor under this
deed in the same manner, and to the same extent, as if the same had (with all
necessary modification) been set out in full in this deed.

Representations and warranties: The Additional Guarantor makes the
representations and warranties in clause 9.1 of the Guarantee in relation to itself and
to the Beneficiaries by reference to the facts and circumstances then existing (and as
though each reference in clause 9.1 to Guarantor was to the Additional Guarantor and
each reference to the Finance Documents included this deed).

Attorney: The Additional Guarantor irrevocably appoints each Beneficiary and every
officer of each Beneficiary, individually, to be the attorney of the Additional Guarantor
(Attorney) (with full power to delegate the Attorney's powers to any person for any
period and to revoke any such delegation) to, on behalf of the Additional Guarantor, do
anything which, in the Attorney's opinion, is desirable to protect the Beneficiaries'
interests under this deed and/or the Guarantee, and the Additional Guarantor hereby
ratifies anything done by the Attorney or any delegate in accordance with this clause 5.
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Form of Guarantor Accession Deed

Implied provisions: For the purposes of section 14 of the Property Law Act 2007, the
Additional Guarantor acknowledges that this deed is, and for all purposes and at all
times shall be construed as being, supplemental to the Guarantee.

Address for notice: The initial address, email address and contact person (if any) of the
Additional Guarantor for the service of notices is:

Address: [e]
Email: [e]
Attention: [e]

Governing law: This deed shall be governed by, and construed in accordance with the
laws of New Zealand, and the parties hereby submit to the non-exclusive jurisdiction
of the courts of New Zealand.

EXECUTED AS A DEED

Additional Guarantor

[Execution block to be inserted]
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SCHEDULE 1
EXISTING GUARANTORS

[Insert names of existing Guarantors]
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Schedule 5: Form of Further Principal Debt Release Request

To:

From:

Dated:

SCHEDULE 5
FORM OF FURTHER PRINCIPAL DEBT RELEASE REQUEST
PART 1

FORM OF FURTHER PRINCIPAL DEBT RELEASE REQUEST

[Name of Beneficiaries] (Beneficiaries and each is a Beneficiary)

[Name of terminating Guarantor]

Guarantee and Indemnity dated [e] 2026 (Guarantee)
We refer to the Guarantee.

This is a Further Principal Debt Release Request. Terms defined in the Guarantee shall
have the same meaning in this Further Principal Debt Release Request.

We request pursuant to clause 15.1 of the Guarantee that we be released from all
liability under the Guarantee for or in relation to further Principal Debt to be incurred
by the Principal Debtor.

We confirm that:

(a) we are not a holder (directly or indirectly) of shares in the Principal Debtor
(or any holding entity of the Principal Debtor), as evidenced by:

(i) the current share register of the Principal Debtor showing that the
Guarantor is not a holder of shares in the Principal Debtor, a
certified copy of which is attached to this Further Principal Debt
Release Request; and

(ii) written confirmation signed by the chief executive of the Guarantor
that the Guarantor does not have an indirect interest in the shares
in the Principal Debtor, attached to this Further Principal Debt
Release Request; and

(b) [the Principal Debtor does not provide water services in our city or region, as
evidenced by the letter from the Principal Debtor (signed by a director)
attached to this Further Principal Debt Release Request.]

Yours faithfully

[Name of terminating Guarantor]

By:

[Attach supporting documents]
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Schedule 5: Form of Further Principal Debt Release Request

PART 2

FORM OF FURTHER PRINCIPAL DEBT RELEASE

To: [Name of terminating Guarantor]

Copy to: [Names of Principal Debtor and each other Guarantor)

From: [Names of Beneficiaries] (the Beneficiaries and each is a Beneficiary)
Dated:

Guarantee and Indemnity dated [e] 2026 (Guarantee)
1. We refer to the Guarantee and your Further Principal Debt Release Request dated [e].
2. This is a Further Principal Debt Release. Terms defined in the Guarantee shall have the
same meaning in this Further Principal Debt Release unless given a different meaning

in this Further Principal Debt Release.

3. We confirm that with effect from the date of this Further Principal Debt Release (the
Further Principal Debt Release Date), you:

(a) shall be released from all liability under the Guarantee in respect of all
Principal Debt for which the Principal Debtor becomes actually or
contingently liable after the Further Principal Debt Release Date; and

(b) shall continue to be liable under the Guarantee in respect of all Principal Debt
for which the Principal Debtor is actually or contingently liable as at the
Further Principal Debt Release Date.

Yours faithfully

[Insert signature block for each Beneficiary or Representative)

By:

[Note: To be signed by each Beneficiary that does not have a Representative and each
Representative.]
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Schedule 6: Form of Full Release Request

To:

From:

Dated:

SCHEDULE 6
FORM OF FULL RELEASE REQUEST
PART 1
FORM OF FULL RELEASE REQUEST
[Name of Beneficiaries)

[Name of terminating Guarantor]

Guarantee and Indemnity dated [e] 2026 (Guarantee)
We refer to the Guarantee.

This is a Full Release Request. Terms defined in the Guarantee shall have the same
meaning in this Full Release Request.

We request to cease to be a Guarantor pursuant to clause 15.2 of the Guarantee.

We confirm that all Principal Debt for which we were liable under the Guarantee has
been irrevocably paid in full, as evidenced by the written confirmation from the
Principal Debtor (signed by a director of the Principal Debtor) to that effect attached
to this Full Release Request.

Yours faithfully
[Name of terminating Guarantor]

By:

[Attach supporting letter]
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Schedule 6: Form of Full Release Request

To:
Copy to:
From:

Dated:

PART 2
FORM OF FULL RELEASE
[Name of terminating Guarantor]
[Names of Principal Debtor and each other Guarantor)

[Name of Beneficiaries] (the Beneficiaries and each is a Beneficiary)

Guarantee and Indemnity dated [e] 2026 (Guarantee)

We refer to the Guarantee and your Full Release Request dated [®]. This is a Full
Release. Terms defined in the Guarantee shall have the same meaning in this Full
Release.

With effect from the date of this Full Release the Beneficiaries release you from the
Guarantee.

However, notwithstanding the release given in paragraph 2, if any payment received
or recovered by a Beneficiary, or any other person on behalf of that Beneficiary, is or
may be avoided, whether by law or otherwise, then:

(a) such payment shall be deemed not to have affected or discharged your
liability as a Guarantor under the Guarantee or any other security given by
you as a Guarantor in favour of that Beneficiary, and that Beneficiary and you
shall be restored to the position in which each would have been if such
payment had not been received or recovered; and

(b) that Beneficiary shall be entitled to exercise all its rights under the Guarantee
which it would have been entitled to exercise if such payment had not been
received or recovered.

Yours faithfully

[Insert signature block for each Beneficiary or Representative]

By:

[Note: To be signed by each Beneficiary that does not have a Representative and each
Representative.]
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Schedule 7: Form of Beneficiary Accession Deed

SCHEDULE 7

FORM OF BENEFICIARY ACCESSION DEED

BENEFICIARY ACCESSION DEED dated

BETWEEN Tiaki Wai Limited (the Principal Debtor).

AND [Insert name(s)] (the Guarantor(s)).

[AND [[Insert name of new Beneficiary] (the New Beneficiary)]/[[Insert name of
Representative] (the New Representative) for itself and on behalf of [Insert
description of new Beneficiaries represented by relevant Representative]
(each a New Beneficiary and, together, the New Beneficiaries)].]*

1 We refer to the guarantee deed poll dated [®] 2026 between the Principal Debtor and the

Guarantors (the Guarantee).

This is a Beneficiary Accession Deed under the Guarantee. Terms defined in the Guarantee
shall have the same meaning in this Beneficiary Accession Deed unless given a different
meaning in this Beneficiary Accession Deed.

The Principal Debtor and the Guarantors hereby designate the New Beneficiar[y]/[ies] as
[a] Beneficiar[y]/[ies] under the Guarantee.

[On and from the date of this Beneficiary Accession Deed, the Specified Limit, with respect
to the New Beneficiar[y]/[ies], is: S[®].] [Note: To be included if there is a Specified Limit.]

[The [New Beneficiary]/[New Representative (for itself and on behalf of each other New
Beneficiary)] agrees that, with effect from the date of this Beneficiary Accession Deed,
that [it]/[the New Beneficiaries] will be bound by, and have the benefit of, the Guarantee
in [its]/[their] capacity as Beneficiary.]

The following is to be designated as a Finance Document: [insert description of Bond
Document / Commercial Facility Agreement / Hedging Agreement].

For the purposes of section 14 of the Property Law Act 2007, each party acknowledges
that this Beneficiary Accession Deed is, and for all purposes and at all times shall be
construed as being, supplemental to the Guarantee.

This Beneficiary Accession Deed may be executed in any number of counterparts, and this
has the same effect as if the signatures on the counterparts were on a single copy of this
Beneficiary Accession Deed.

This Beneficiary Accession Deed shall be governed by, and construed in accordance with
the laws of New Zealand, and the parties hereby submit to the non-exclusive jurisdiction
of the courts of New Zealand.

1 A New Beneficiary is not required to sign a Beneficiary Accession Deed if it is an Unrepresented Bondholder.
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Schedule 7: Form of Beneficiary Accession Deed

10  Forthe purposes of section 9 of the Property Law Act 2007, and without limiting any other
mode of delivery, this Beneficiary Accession Deed will be delivered by each party (each a
Delivering Party) immediately on the earlier of:

(a)  physical delivery of an original or a counterpart of this Beneficiary Accession Deed,
executed by the relevant Delivering Party, into the custody of each other Delivering
Party or each other Delivering Party's solicitors; or

(b)  transmission by the relevant Delivering Party or its solicitors (or any other person
authorised in writing by the relevant Delivering Party) of a facsimile, photocopied
or scanned copy of an original or a counterpart of this Beneficiary Accession Deed,
executed by the relevant Delivering Party, to each other Delivering Party or each
other Delivering Party's solicitors.

EXECUTED AS A DEED

Principal Debtor
[Execution block to be inserted]

Guarantor(s)
[Execution block to be inserted]

[[New Beneficiary]/[New Representative]
[Execution block to be inserted]]
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Schedule 8:

Form of Recognition Certificate

From:

To:

Dated:

Principal

SCHEDULE 8
FORM OF RECOGNITION CERTIFICATE
Tiaki Wai Limited (Principal Debtor) and [Insert name of Guarantor(s)] (Guarantor(s)).

[[Insert name of relevant Beneficiary] (the Relevant Beneficiary)]/[[/Insert name of
relevant Representative] (the Relevant Representative) for itself and on behalf of
[Insert description of relevant Beneficiaries represented by relevant Representative)
(each a Relevant Beneficiary and, together, the Relevant Beneficiaries)].

We refer to the guarantee deed poll dated [®] 2026 between the Principal Debtor and
the Guarantors (the Guarantee).

This is a Recognition Certificate under the Guarantee. Terms defined in the Guarantee
shall have the same meaning in this Recognition Certificate unless given a different
meaning in this Recognition Certificate.

The Relevant Beneficiar[y]/ies] [is]/[are] [a Commercial Facility Lender] / [a Hedge
Counterparty] / [Bondholders].

The following is to be designated as a Finance Document: [Insert description of Bond
Document / Commercial Facility Agreement / Hedging Agreement].

[On and from the date of this Recognition Certificate, the Specified Limit, with respect
to the Relevant Beneficiar[y]/[ies], is: S[®]. This Specified Limit replaces any previously
agreed Specified Limit in relation to the Relevant Beneficiar[y]/[ies] (as specified in any
previous Beneficiary Accession Deed or Recognition Certificate in relation to the
Relevant Beneficiar[y]/[ies]).] [Note: To be included if there is a Specified Limit.]

This Recognition Certificate may be executed in any number of counterparts, and this
has the same effect as if the signatures on the counterparts were on a single copy of
this Recognition Certificate.

This Recognition Certificate is governed by New Zealand law. The parties submit to the
non-exclusive jurisdiction of the courts of New Zealand.

Debtor

[Signature block to be inserted]

Guarantor(s)
[Execution block to be inserted]

[[Relevant Beneficiary]/[Relevant Representative]
[Signature block to be inserted]]?

2 A Relevant Beneficiary is not required to sign a Recognition Certificate if it is an Unrepresented Bondholder.
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Term Sheet — Tiaki Wai uncalled capital facility

This term sheet summarises the principal terms of the proposed issue of further shares by
Tiaki Wai Limited (Tiaki Wai) to the Shareholding Councils to make provision for additional
shareholder support should Tiaki Wai suffer a Trigger Event.

This term sheet is not legally binding but reflects the key legal and commercial terms of an
uncalled capital facility which have been agreed between the parties (subject to internal

approvals).

Unless defined otherwise in this term sheet, capitalised terms have the meaning defined in
Tiaki Wai's constitution or the partners' agreement between the Shareholding Councils dated
22 December 2025.

Item

Term

Description

1.

Shareholding Councils

Wellington Gity Council

Hutt City Gouncil

Upper Hutt City Council
Porirua City Council
Wellington Regional Council

Subscription Shares

Initially 350,000,000 unpaid redeemable preference shares
(Initial Shares) to be issued to the Shareholding Councils
on Day One as follows:

¢ Wellington City Council — 143,500,000 shares
Hutt City Council — 70,000,000 shares

Upper Hutt City Council — 24,500,000 shares
Porirua City Council — 52,500,000 shares
Wellington Regional Council — 59,500,000 shares

Within 5 Business Days of the Actual Net Asset Adjustment
Date, an additional 50,000,000 unpaid redeemable
preference shares (Further Shares) will be issued to the
Shareholding Councils, such that the total amount of Initial
Shares and Further Shares (together the Subscription
Shares) issued to each of them will be proportionate to a
blended allocation comprising 70% by reference to each
Shareholding Council's water debt transferred to Tiaki Wai
and 30% by reference to each Shareholding Council's
shareholding, in each case as determined as at the Actual
Net Asset Adjustment Date.

Proportionality

The Subscription Shares shall all be of the same class to the
intent that all:

e calls for the Subscription Price on Subscription Shares;
and

o redemptions of Subscription Shares,

shall be proportionate to the Shareholding Councils' holding
of Subscription Shares.




Conditions precedent

The Transaction Documents (defined in item 21) shall be
conditional on:

o Tiaki Wai delivering evidence of its insurance
arrangements to the Shareholding Councils that meet the
obligations of the Transaction Documents in relation to
insurance (in form and substance acceptable to the
Shareholding Councils);

e each Shareholding Council having obtained all necessary
internal approvals and authorisations (including, where
applicable,council resolutions) to enter into the
Trapsaction.Documents and to perform its obligations;
and

¢ a Shareholder Reserved Matter resolution for Tiaki Wai
being obtained (to issue the Subscription Shares on the
terms contemplated by this term sheet); and

o the Board of directors of Tiaki Wai (Board) certifying that,
to'the best of their knowledge (as at the date of such
certificate, andpwithout prejudice to Tiaki Wai's rights to
make a call‘on the Subscription Shares), no Trigger Event
has occurred,

on or before .

Subscription Date

The subscription and issue of Subscription Shares (on an
initially unpaid basis) will occur:

¢ in respect of the Initial Shares, on Day One (1 July 2026);
and

¢ in respect of the Further Shares, within 5 Business Days
of the Actual Net Asset Adjustment Date (or as otherwise
agreed between the parties).

Share Subscription
Price

$1.00 per Subscription Share

Payment of Share
Subscription Price

Tiaki Wai may, from time to time, call for payment of the
Subscription Price in respect of all or some of the
Subscription Shares at any time, by delivery of a duly
completed and signed Call Notice in accordance with item 8.

Upon receipt of a duly completed and signed Call Notice
(following either approval from the Partners Committee
under item 14 or determination by an Independent Expert
under item 16), the Shareholding Councils shall pay to Tiaki
Wai (without set-off, deduction or counterclaim) their
respective share of the Subscription Price in respect of the
Subscription Shares identified in the Call Notice by the date
specified in the Call Notice.

Call Notice

The process for making a call under item 7 shall be initiated
by completion and delivery of a notice in the form attached
to this term sheet (Call Notice) to each Shareholding
Council. The Call Notice shall:




¢ specify the details of the Trigger Event that Tiaki Wai
considers to have occurred, including supporting
information;

e attach a resolution and certificate of the Board that a
Trigger Event has occurred;

¢ specify a summary of the Response Measures (as defined
in item 15) that have been taken by Tiaki Wai;

e be substantially in the same form as the Draft Call Notice
defined in item 14;

o confirm that either (i) a Special Partner Resolution has
been passed by the Partners’ Committee within the time
anticipated by item 14; or (ii) that the Independent Expert
(as defined‘in item 16 below) approved the Call Notice;

o certify.that Tiaki Wai considers that a call for the
Subscription Price on some or all of the Subscription
Shares)is an appropriate response to the Trigger Event in
the circumstances;

o identify the number of Subscription Shares in respect of
which the fullsSubscription Price is being called;

s certify thatthe equity capital being paid in as a
consequence of the call is the minimum sum which Tiaki
Wai rgasonably considers to be necessary to adequately
address the Trigger Event; and

o specify the date by which payment of the call must be
made, being not less than 20 Business Days from the
date of the Call Notice.

A Call Notice may be revoked by Tiaki Wai at any time prior
to the date specified for payment.

Rights attaching to
Subscription Shares

Each Subscription Share carries:

¢ the preferential right to a coupon as set out in item 10; and
¢ the right to be redeemed in accordance with item 11; and
¢ no right to vote.

10.

Coupon

Subject always to the Board being satisfied on reasonable
grounds that:

o Tiaki Wai will, immediately after payment of such coupon,
satisfy the solvency test'; and

e itis notin breach of any of Tiaki Wai’s covenants with
LGFA or other senior lender, and the payment of such
coupon will not result in Tiaki Wai breaching its covenants
with LGFA or other senior lender,

a preferential right to an annual coupon calculated by
reference to the Shareholding Councils' volume weighted
average cost of funds for the relevant year multiplied by the
Share Subscription Price actually paid on that Subscription
Share plus a margin of 1%.

11.

Redemption

The Subscription Shares may be redeemed at the option of
Tiaki Wai, in whole or in part, at any time.

" As defined in section 4 of the Companies Act 1993.




The Shareholding Councils’ redemption expectations may be
specified in the statement of expectations and, as
appropriate, reflected by Tiaki Wai in the water services
strategy.

12.

Redemption Price

The Redemption Price per Subscription Share shall be the
sum of:

o the Subscription Price actually paid for that Subscription
Share; and

¢ any accrued but unpaid coupon on that Subscription
Share (as set out in item 10).

13.

Trigger Events

A TriggenEventioccurs where the Board reasonably
considers (having regard to their duties as directors) that:

e 4an eventor combination of circumstances has had, or is
reasonably likely to have, a material adverse financial
impact on Tiaki Wai;

e such event or combination of circumstances is reasonably
likely to resulin Tiaki Wai:

o failing)\or being at significant risk of failing, to comply
witlvits financial covenants;

o {eing insolvent, or being at significant risk of being
insolvent;

o being unable, or being at significant risk of being
unable, to meet its obligations as they fall due; and/or

o being unable, or being at significant risk of being
unable, to deliver essential water services in
accordance with applicable law and regulation; and

o Response Measures as are appropriate in the
circumstances have been taken, and the relevant issue or
risk has not been, and will be unlikely to be, addressed or
resolved in a feasible timeframe through the Response
Measures.

14.

Partners’ Committee

Prior to submitting a Call Notice to the Shareholding
Councils in accordance with item 8 (Call Notice), Tiaki Wai
shall prepare and submit a draft Call Notice (Draft Call
Notice) and provide it to the Partners’ Committee for review.

Tiaki Wai shall consult with Partners’ Committee on the Draft
Call Notice for a period of not less than 5 Business Days,
including the Response Measures that have been taken.

The Partners’ Committee may, within 10 Business Days of
receipt of the Draft Call Notice, pass a Special Partner
Resolution, approving the Draft Call Notice and submission
of a final Call Notice with such approval to be provided
where it considers (acting reasonably) that the decision of
the of the Board to certify that a Trigger Event exists is within
the range of decisions that a reasonable board might reach,
having regard to all relevant considerations (including
directors’ duties).

15.

Response Measures

The Response Measures include (but are not limited to):




e operational and management response: taking
reasonable steps to manage the financial impact of the
Trigger Event through operational measures, including
consideration of reprioritisation or deferral of non-essential
operating and capital expenditure, to the extent feasible
and reasonable having regard to the nature and urgency
of the Trigger Event;

o use of existing financial capacity: utilisation of available
financial capacity, including drawdown of existing working
capital anddiquidity facilities, where such capacity is
insufficient to meet the financial impact of the Trigger
Event;

e _insSurance and cost recovery mechanisms: pursuing all
available insurance recoveries and other cost recovery
mechanisms in respect of the Trigger Event;

e, engagement With lenders and covenant management:
engaging with its lenders (including LGFA) and using
reasonable’endeavours to agree temporary covenant
relief or'revised compliance pathways, to the extent
applicable;

e reprioritisation and medium-term adjustments:
implementing broader medium-term adjustments,
including rephasing of capital programmes, reviewing
service levels or delivery timing, and considering future
pricing adjustments through the applicable water services
strategy or annual planning process; and

e central government support: consideration of whether any
central government support is available or appropriate,
having regard to the size and scale of the Trigger Event.

16.

Expert Determination

If the Partners’ Committee does not approve the Draft Call
Notice within 10 Business Days of receipt, Tiaki Wai may ,
refer the matter to a suitably qualified independent chartered
accountant (Independent Expert) agreed between the
parties (or failing agreement appointed by the President for
the time being of the New Zealand Law Society) to make an
independent determination, within 20 Business Days of that
referral, as to whether the Board could reasonably consider
that a Trigger Event exists.

Under the Independent Expert determination:

(a) If the Independent Expert determines that the Board
could reasonably consider that a Trigger Event
exists, the Call Notice shall be approved.

(b) If the Independent Expert determines that the Board
could not reasonably consider that a Trigger Event
exists, the Independent Expert shall provide reasons
for that determination and the Call Notice shall not be
approved.




The Independent Expert may only make a determination
under paragraph (b) if the Independent Expert determines
that the decision of the Board to certify that a Trigger Event
exists is not within the range of decisions that a reasonable
board might reach, having regard to all relevant
considerations including directors’ duties.

Each party shall be entitled to make submissions and
representations to the Independent Expert, who may take
into account the submissions and representations made by
the parties,but is not to be limited or fettered by them in any
way.

The IndependentExpert is:

¢ to act@asan independent expert and not as an arbitrator;
and
¢ is‘entitled to rely on his or her own judgement and opinion.

17.

Conditions subséquent

Where a Call Notice is issued, Tiaki Wai shall:

e prepare, and.provide the Shareholding Councils with, a
responsgzplan identifying any steps that Tiaki Wai intends
to take in response to the specific events or
circumstances giving rise to the relevant Trigger Event
(other than the call for capital under this agreement) (RP)
within 30 Business Days of delivery of the Call Notice
(which shall be approved by the Shareholding Councils,
acting reasonably);

e seek to implement the RP; and

o provide the Shareholding Councils with quarterly progress
reports against the RP.

18.

Review

The parties shall undertake a comprehensive review of this
facility at intervals of no more than three (3) years (or at any
other times agreed between the parties), with each such
review to be conducted in conjunction with, and to align with
the timing of, the preparation or adoption of the Shareholding
Councils' respective long term plans (or at such other
appropriate times as may be agreed between the parties).

The review conducted by the parties shall consider all
matters relevant to the ongoing appropriateness and
effectiveness of this facility and shall at a minimum address:

o whether the aggregate number and proportional allocation
of the Subscription Shares then on issue is appropriate;

e any changes that are necessary or desirable in response
to the financial position or risk profile of Tiaki Wai or the
Shareholding Councils; and

¢ any other changes that are necessary or desirable to
ensure the facility remains fit for purpose.

Any amendments that are agreed by the parties arising from
a review shall be recorded by the parties in writing.




19.

Sunset Date

No call may be in respect of any unpaid Subscription Shares
after the earlier of:

e 30 June 2036; and

e the date on which Tiaki Wai reaches FFO/debt ratio of 9%
and the ratio has been sustained for a period of 12
months,

following which Tiaki Wai shall redeem all Subscription
Shares on which no Subscription Price has been paid for
zero consideration.

20.

Representations &
Warranties /
Undertakings

The Transaction Documents will include customary
representations and warranties, and undertakings, for a
facility of this nature. This will include (but will not be limited
to):

o representations from the Shareholding Councils that they
have obtained all necessary internal approvals to
authorise the entry into the Transaction Documents and
performancé.of their obligations thereunder;

¢ an undertaking from the Shareholding Councils that they
will, at.all times, have access to sufficient finance to meet
theirobligations under the Transaction Documents; and

e warranties from Tiaki Wai to the Shareholding Councils
which will apply at the date of entry of the Transaction
Documents (in relation to solvency and the ability to pay
debts as they fall due); and

¢ insurance warranties from Tiaki Wai to the Shareholding
Councils in relation to having in place, and maintaining at
all times, insurance coverage (including, without limitation,
material damage, business interruption, and public liability
insurance) on terms and in amounts consistent with
prudent practice for an entity of its nature and scale.

21.

Transaction
Documents

The key Transaction Documents are anticipated to include:

e Subscription agreement (to issue the shares which will be
unpaid and to document when a call can be made on the
unpaid shares)

o Standby facility agreements between the Shareholding
Councils and LGFA (to fund the call on unpaid shares)
Directors' resolution to issue shares in Tiaki Wai

e Shareholder Reserved Matter resolution (to issue the
Subscription Shares)

e Any other ancillary resolutions or consents to enter the
Transaction Documents

22.

Confidentiality

This term sheet is confidential. All information contained
within it and arising from it shall remain confidential except to
the extent that disclosure is required to seek approvals or
professional advice, or by law or disclosure is otherwise
agreed. This obligation shall survive termination of this term
sheet.




23.

Estimated timing and
key dates

¢ Confirmation of this term sheet —
¢ Entry into Transaction Documents —
e Subscription Date —
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DRAFT dated 26 February 2026
TERM SHEET - WATER CCOs

This term sheet sets out the key terms of the proposed accessions by water organisations that are
council-controlled organisations to the multi-issuer deed dated 7 December 2011 (as amended and
restated on 6 July 2020) between New Zealand Local Government Funding Agency Limited ("LGFA")
and various Local Authorities ("Multi-Issuer Deed").

This term sheet is subject to ongoing review by LGFA, including board approval.

Capitalised terms not otherwise defined in this document have, unless the context otherwise requires,
the meanings given to those terms in the Multi-Issuer Deed.

1. Subscriber New Zealand Local Government Funding Agency Limited

2. I Water CCO I Tiaki Wai Limited, being a water organisation established under
section 36 of the Local Government (Water Services) Act 2025
("Water Services Act") that is a company incorporated under the
Companies Act 1993 and is a council controlled organisation wholly
owned by one or more local authorities ("Water CCO").

3. LA Shareholder(s) | The Local Authorities that are shareholders of the Water CCO.
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