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CONSTITUTION
of

GAS INDUSTRY COMPANY LIMITED
(adopted on 4 November 2004 and amended on 1 My 20
and 30 September 2008)

Interpretation

In this constitution, unless the context otherwesguires-
Act means the Companies Act 1993

Board means the board of directors of the Company
Company means Gas Industry Company Limited

financial year, in relation to the Company, means a period onbaths ending
with 31 March (or such other date as the Board dedgrmine) in any year

Gas Actmeans the Gas Act 1992
GST means Goods and Services Tax

independent in relation to a director or other persamgans any person other
than a person who is not independent within thernggeof clause 17.2

industry participant means any of the following persons:

(@) agas retailer, gas distributor, pipeline owonegas wholesaler (as each of
those terms is defined in section 2(1) of the Gets &

(b) a gas producer as defined in section 43D(1h®Gas Act; or

(c) a person who purchases gas directly from gpgaducer or gas wholesaler
or on any wholesale gas market; or

(d) a gas metering equipment owner; or

(e) adata administrator that provides data adtnatisn services to the gas
industry

Minister has the same meaning as in section 2(1) of theAGas
sharemeans a share in the Company
shareholdermeans the holder of a share in the Company

subsidiary has the same meaning as in sections 5 to 8 &dhexcept that,
despite section 5(3) of the Act, Her Majesty thee€uin right of New Zealand is
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not to be regarded as a company for the purposttesé sections;
working day means a day of the week other than—

(@) a Saturday, a Sunday, Waitangi Day, Good FriHagter Monday,
Anzac Day, the Sovereign's Birthday, and Labour; bay

(b) a day in the period commencing with 25 Decenntveryear and ending
with 2 January in the following year; and

(© if 1 January falls on a Friday, the followingohtlay; and

(d) if 1 January falls on a Saturday or a Sundag following Monday and
Tuesday.

Unless otherwise defined in this constitution @ tlontext otherwise requires,
expressions which are defined in the Act or the &asor in section 29 of the
Interpretation Act 1999 have the same meaningsisnconstitution.

In this constitution, unless the context otherwesguires-

(@) the singular includes the plural and vice veasa words importing one
gender include the other genders;

(b) areference to an enactment, or regulations) arprovision in such
enactment or regulations, is a reference to thattement or those
regulations or that provision as amended from tiongme, or to any
enactment or regulations or provision substitutedtefor; and

(c) references to clauses and Schedules are reésrém clauses and Schedules
of this constitution.

In this constitution, headings appear as a matteommvenience and do not affect
the interpretation of this constitution.

The schedules form part of this constitution.
CompaniesAct 1993

The provisions of the Act are negated, modifiedypield and extended by this
constitution as provided in this constitution.

Name of Company
The name of the Company is “Gas Industry Companyited”.

An application to change the name of the Companymeamade by a director of
the Company only if the application has been apguidwy an ordinary resolution
of the shareholders.
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Purpose and objectives of Company

The principal purpose of the Company is to perftimenfunctions and duties, and
exercise the powers, of the industry body under #ai0f the Gas Act, including
(to the extent permitted or required by the Gasdkekgulations or rules made
under that Act) -

(@) torecommend gas governance regulations angay&snance rules under
Part 4A of the Gas Act; and

(b) to administer, monitor compliance with, invgstie, enforce, and apply
penalties or other remedies for contraventionsioy, or all of the gas
governance regulations and gas governance rulds; an

(c) to establish, operate, and facilitate the ajp@naof, markets for industry
participants; and

(d) to establish or implement one or more compaiasolution systems
required by gas governance regulations or gas gawee rules; and

(e) torecommend regulations under section 43ZZB®fGas Act that require
industry participants to pay a levy to the Compamg collect any such
levy; and

() to advise and report to the Minister in relatioriite New Zealand gas
industry.

The objectives of the Company, in recommendingggagrnance regulations and
gas governance rules under section 43F of the GaerAn carrying out any
other activity, are as follows:

(@) the principal objective is to ensure that gadalivered to existing and new
customers in a safe, efficient, and reliable maneed

(b) the other objectives are:

® the facilitation and promotion of the ongoingpply of gas to meet
New Zealand’s energy needs, by providing accessdential
infrastructure and competitive market arrangements;

(i)  barriers to competition in the gas industrg aninimised,

(i)  incentives for investment in gas processing faedittransmission,
and distribution are maintained or enhanced,;

(iv)  delivered gas costs and prices are subject toisadtdownward
pressure;

(v) risks relating to security of supply, includingrtsport
arrangements, are properly and efficiently manduyeall parties;
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(vi)  consistency with the New Zealand Government’s géstygregime
IS maintained.

4.3 When recommending gas governance regulations ayagasnance rules under
Part 4A of the Gas Act, the Company must have tegaany objectives and
outcomes set by the Minister under section 43ZMeiGas Act.

4.4 The Company shall report regularly to the Minigiar
(@) the performance and present state of the Nela#é gas industry; and
(b) the Company’s performance and achievemensafbjectives; and

(c) any other matters the Company thinks fit oriheister requests in
writing.

4.5 In addition to performing or exercising thedtians, duties, and powers referred
to in clauses 4.1 and 4.4, the Company may undegai one or more of the
following:

(@) any role that the Government requests it tindicates that it should,
undertake in a statement of government policy usdetion 43Z0 of the
Gas Act;

(b) anyrole in relation to the recommendationaleshment and operation of
arrangements made for any purpose for which gasrgance regulations
or rules may be made;

(c) anyrole in relation to existing arrangemewotsany replacement thereof)
for:

(1) upstream or downstream reconciliation of gaardities;
(i) gas outages or security of supply contingesgi

(i)  open access to distribution gas pipelinesransmission gas
pipelines downstream of gas processing facilities.

5 Capacity of Company

5.1 Subject to the Act and any other enactment andeheral law the Company
shall have the full capacity to carry on or undegtany business or activity, do
any act or enter into any transaction both withnd autside New Zealand.

5.2 For the purposes afause 5.1and subject to the Act and any other enactment and
the general law the Company shall have full rightayers and privileges.

Shares

6 Existing redeemable share

148062
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At the time of adoption of this constitution, ther@pany has on issue one
redeemable share having the rights referred ttaunses 6.2nd6.3. The
consideration of $1 payable for that share haveegnlreceived by the Company,
no money is payable for calls or otherwise on aelation to that share and, in
particular, no annual fee unddause 28nay be set or is payable in relation to
that share.

The share itlause 6.1is redeemable at any time for the consideratiobilof
payable by the Company on redemption by the shatehgiving written notice
of redemption to the Company at its address foncer

The share irlause 6.1confers on the shareholder the rights set outatian
36(1) of the Act.

Issue of further redeemable shares

The Board must in accordance with section 43ZL{2){ehe Gas Act, on
application by an industry participant that is alseady a shareholder of the
Company in accordance withause 7.2issue to the industry participant one
redeemable share for a consideration of $1 payatitee Company on
application.

An application for the purposes dhuse 7.Imust be duly completed by the
applicant in the form set out Bchedule And, if so required by the Board in any
case, any or all of the details in the applicatmmm must be confirmed by a
solicitor of the High Court of New Zealand in arfodetermined by the Board.

Every share issued unddause 7.1is redeemable for a consideration of $1
payable by the Company on redemption at any tintkkeabption of the
shareholder, by the shareholder giving writtenac®tf redemption to the
Company at its address for service.

A shareholder may not vote on any resolution attemg when —

(a) subject taclauses 7.5 and 7,.6he shareholder is a subsidiary of another
shareholder; or

(b) the shareholder is prohibited from votingdiguse 7.50r
(c) the shareholder is not an industry participant; or

(d) any annual fee or other amount payable by the Bbkter to the Company
has not been paid by the due date -

and any vote cast by a shareholder in contravewfitinis clause shall be
disregarded.

A shareholder holding more than one sharalg entitled to one vote on a
resolution and any attempt to vote more than oaeesthall be disregarded.
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Subject taclause 7.6if two or more shareholders are subsidiariehefdame
person who is not a shareholder, then-

(@) only one of those shareholders may vote orresglution; and

(b) all those shareholders must give unanimougemriotice to the Board
which specifies the shareholder who is to haveitid to vote; and

(c) until such a notice is given, none of thoseashalders may vote on any
resolution; and

(d) after such a notice is given, only the sharédéolvho is specified in the
notice may vote on any resolution.

The Board may, by written notice to the shareholder

(@) exempt a shareholder frarfause 7.4(apr 7.5if it considers that the
management of the business and affairs of the Isblaler is conducted
independently from that of any other shareholder;

(b) impose in respect of any such exemption suthg@nd conditions as it
thinks fit; and

(c) revoke any such exemption if it considers thatmanagement of the
business and affairs of the shareholder has céadmxiconducted
independently from that of any other shareholder.

For the purposes afause 7.6(a)neither a right nor the exercise of a right of a
shareholder or other person to control the appa@ntrof a majority of directors
of a shareholder means of itself that the manageofe¢he business and affairs
of the last mentioned shareholder is not conducigependently from that of any
other shareholder.

Every share issued unddause 7.1lconfers on the shareholder:

(a) except as provided atauses 7.4 or 7.4A or 7.5he right to one vote on a
poll at a meeting of shareholders on any resolutimeiuding any
resolution to-

® appoint or remove a director or auditor;
(i) alter this constitution;
(i)  approve a major transaction;

(iv)  approve an amalgamation of the Company under se2fld of the
Act;

(v) put the Company into liquidation;
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(b) the right to an equal share in dividends authorisethe Board;

(c) theright to an equal share in the distributiothef surplus assets of the
Company.

Except as provided idause 7.1the Board may not issue any shares.
No pre-emptive rights on issue of shares

The pre-emptive rights on the issue of shares gwmdan section 45 of the Act
are hereby negated.

The Board is expressly permitted to issue furthares at any time ranking as to
voting or distribution rights or both equally wishares already issued, but only to
the extent provided inlause 7

Transfers of shares not permitted
No share in the Company may be transferred.
Distributions

Subject to the requirements of the Act, the Boaay authorise a distribution by
the Company to all shareholders at a time, andh @naount, it thinks fit.

The Board may deduct from any distribution payablany shareholder any
annual fee or other amount then payable by theebb&ter to the Company.

Dividends

Any dividend, interest or other money payable ishcen respect of shares may be
paid by cheque or warrant sent through the posttéid to the registered address
of the holder, or, in the case of joint holdersthe registered address of that one
of the joint holders who is first named in the sheggister or to such person and
to such address as the holder or joint holdersimayiting direct. Every such
cheque or warrant shall be made payable to the ofdbe person to whom it is
sent. Any one of two or more joint holders mayegeffectual receipts for any
dividends, bonuses or other money payable in rége¢le shares held by them
as joint holders.

No dividend shall bear interest against the Company

All dividends unclaimed for one year after haviregh authorised may be
invested or otherwise made use of by the Boarthimbenefit of the Company
until claimed, and all dividends unclaimed for fiears after having been
declared may be forfeited by the Board for the benéthe Company. The
Board, may, however, annul any such forfeiture agree to pay a claimant who
produces evidence of entitlement to the Board'sfeation of the amount due to
such claimant unless in the opinion of the Boachquayment would embarrass
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the Company.
Acquisition of Company’s own shares

Except as provided in section 107 or section 1lthefAct, the Company has
no power to purchase or otherwise acquire shasegdasby it.

Shareholders
Proceedings at meetings of shareholders
Schedule @overns the proceedings at meetings of sharelslder
Entitled persons

No person apart from a shareholder shall be atlezhperson in relation to
the Company.

Special resolutions

Except as required by the Act all powers resereeshaireholders may be
exercised by an ordinary resolution.

The majority required for a special resolution $spércent of the votes of those
shareholders entitled to vote and voting on thestjoe.

Directors
Management of Company

The business and affairs of the Company must beageghby, or under the
direction or supervision of, the Board.

The Board has all the powers necessary for managimyfor directing and
supervising the management of, the business aaunisafff the Company.

Resolutions of shareholders under section 109eoAttt relating to the
management of the Company are not binding on tleed3o

Number of directors

There shall (subject to any casual vacancy) beetuirs of the Company, of
whom 4 must be independent.

A person is not independent for the purposedaifse 17.1f that person —
(@) has a material financial interest in an indup#rticipant; or

(b) is a director, officer, member, employee, astee of an industry
participant; or
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(c) is otherwise directly or indirectly materiallyterested in an industry
participant.

17.3 Inclause 17.2“industry participant” has the same meaning adanse 1.1
except that it also includes any service proviggraented under any regulations
made under sections 43F to 43T of the Gas Act.

18 Initial directors and chairperson

The directors, and chairperson of directors, ofGbenpany from the adoption of
this constitution until they cease to hold offieesaich undeclause 22are:

Rt Hon James Brendan Bolger (chairperson)
Mark John Verbiest
Mark Xavier Franklin
Robin Gilmer Hill
Phillip Melmoth James
Denis Kieran Clifford
Stephen Phillip Barrett
19 Appointment and removal of directors

19.1  Subject taclause 17 any person who is not disqualified under the ety be
appointed at any meeting of shareholders as atdirbg an ordinary resolution
of the shareholders.

19.2  Any director may be removed from office under smttl 56 of the Act.

19.3  Subject taclause 17the Board must, as soon as practicable, appgiatson to
be a director to fill a casual vacancy ahaluse 4.2 of Schedulenll not apply to
that part of a meeting of the Board convened fat gurpose.

19.4 A person appointed to fill a casual vacancy ofratependent director must be an
independent person.

20 Rotation of directors
20.1 At the annual meeting in every year at least 2ctims must retire from office.
20.2  The directors to retire at an annual meeting vell b

(@) first, any directors who wish to retire andraa offer themselves for re-
election; and

(b) secondly, if those retiring pursuant to parpbréa) do not constitute the

148062
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number of directors required to retire from offieederclause 20.1those

of the other directors who have been longest ic@&ince their last
election. Persons who became directors on the dagnmust retire in the
same order as they were elected by the shareh@ddrgersons appointed
by clause 18nust retire in the reverse of the order in whictythre listed
by that clause, unless the Board resolves otherwise

In addition, any director appointed to fill a calsuacancy since the last annual
meeting must retire from office at the annual nmegti

A retiring director continues to hold office until:
(@) he or she is re-elected; or

(b) if he or she is not re-elected, until the shatéers at any meeting at which
he or she retires (or any adjournment of that mggtlects someone in his
or her place; or

(c) if the meeting does not elect someone in hiseomplace, until the end of
the meeting at which he or she retires (or anywdjoent of that meeting).

Subject taclause 17at the annual meeting, the shareholders may, digany
resolution (and in accordance with a voting procetdy the Board), elect
directors to replace directors retiring under tieise 20.

Not less than 30 working days prior to an annuattmg, the Board will give
notice in writing to all shareholders specifyingiahhdirectors will be retiring at
the annual meeting pursuant to tbiguse 20and the director vacancies that are
to be voted upon at the annual meeting. If, subssigio the issue of such notice
(and whether due to a change in circumstancesyoother reason) the Board
considers the notice is inaccurate in any respieetBoard shall issue a further
notice (“supplementary notice”) to shareholdersexing the original notice.

Any shareholder who is entitled to attend and abtihe annual meeting may
nominate a person for election as a director aatimeial meeting provided that:

(&) the nomination must be given in a notice irtimgi from the shareholder to
the Company;

(b) the notice must be received by the Companyasstthan 20 working days
prior to the date of the annual meeting (unlesBiberd has issued a
supplementary notice undelause 20.6n which case the notice must be
received by the Company prior to the annual meetimdjnot more than 5
working days after the date of the supplementaticep

(c) the notice must be accompanied by a noticeriting signed by the person
being nominated consenting to be elected and gtatitether or not the
person is independent; and
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(d) the form of the notices must comply with angniigorescribed by the Board
from time to time.

Any director who is retiring at an annual meetingguant to thislause 20nay,

by notice in writing to the Company, indicate thator she wishes to stand for
re-election. Such notice must be received by th@@amy not less than 10
working days prior to the annual meeting (unleskange in circumstances has
resulted in the requirement for that director tiresonly becoming apparent after
the date that is 10 working days prior to the dditdne annual meeting, in which
case the notice must be received by the Compaay torthe annual meeting);

The Board may also nominate any person for ele@soa director at the annual
meeting, provided the Board has (prior to the dathe annual meeting)
obtained a notice in writing signed by the perdomishes to nominate consenting
to be elected and stating whether or not the passmiependent.

At an annual meeting, the persons eligible fortedado the office of director
are:

(a) persons nominated by shareholders in accordaicelause 20.7

(b) any retiring director who has indicated anmtiten to stand for re-election in
accordance witkelause 20.8and

(c) any person nominated by the Board in accordaiiiteclause 20.9

provided in each case that the relevant persoatidiaqualified from such office
under the Act.

Not less than 5 working days prior to an annualtmgehe Board will give
notice in writing to all shareholders specifying thersons eligible for election to
the office of director at that meeting. If, subsexLto the issue of such notice
(and whether due to a change in circumstancesyoother reason) the Board
considers the notice is inaccurate in any respieetBoard shall issue a further
notice to shareholders correcting the originalgetEvery such notice must
specify whether the relevant persons are indepéndan failure to give such
notice will not invalidate the election of direcsaat the annual meeting.

Chairperson
The directors must elect one of their number agpéison of the Board.

The chairperson of the Board must be “independeiitiin the meaning of
clause 17

The chairperson of the Board holds that officelumior she vacates office or the
directors elect a chairperson in his or her pladh® shareholders remove him or
her from office.
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Vacation of office of director

The office of director is vacated if:

(@) the person holding that office:
() dies; or

(i)  becomes disqualified from being a directorguant to section 151 of
the Act; or

(i) resigns that office in accordance witlause 22.2pr

(iv) is removed from office undesection 156f the Act; or

(v) retires from office undeslause 20and is not re-elected; or
(b) the Board resolves that:

(i) the person holding that office was appointedmasndependent
director and was not, or is no longer, indepenétamthe purposes of
clause 17.1and

(i) as at the time of resolution, there are naglemfour independent
directors on the Board.

A director or the chairperson may resign officedeivering a signed notice of
resignation in writing to the address for servitéhe Company. The notice is
effective when it is received at that address @r later time specified in the
notice.

Delegation

Without limiting section 130(2) of the Act, the Bdamay delegate to a
committee of directors, a director, an employethefCompany or any other
person, any one or more of its powers other treapatvers under any of the
sections of the Act set out in the Second Schedutlee Act.

In exercising the Board’s delegated powers, anyroittee of directors or
director must comply with any rules that the Boaray impose.

The provisions of this constitution relating to peedings of the Board shall,
insofar as they are not altered by rules made &Bthard, also apply to
proceedings of any committee of directors.

Alternate directors

Each director shall have the power from time tcetim nominate, by notice in
writing to the Company, any person not alreadyraatior and who is acceptable
to the majority of the other directors to act askernate director in his or her
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place either for a specified period or generallgimuthe absence from time to
time of such director and in like manner to remamg such alternate director.

An alternate director for an independent directastibe an independent person.

Unless otherwise provided for by the terms of lmiker appointment, an alternate
director shall have the same rights, powers andi@ges (including the right to
receive notice of meetings of the Board but exelgdhe power to appoint an
alternate director) and shall discharge all theedudf and be subject to the same
provisions as the director in whose place he oreste

An alternate director shall not be remuneratedretise than out of the
remuneration of the director in whose place heheracts but may be indemnified
and/or insured by the Company under clause 26aldagctor. An alternate
director shall vacate office if and when the dioed¢h whose place he or she acts
vacates office.

Any notice appointing or removing an alternate ctive may be given by
delivering the same or by sending the same thrdluglipost or by facsimile to the
address for service of the Company and shall lee®fe as from the receipt
thereof.

Interested directors

Subject to complying with section 140 of the Aas(@osure of interest) and as
provided in section 144 of the Act (interested clioe may vote) there are no
restrictions on a director of the Company who tenested in a transaction
entered into or to be entered into by the Compatiyng on a matter relating to
the transaction, attending a meeting of directorghach a matter relating to the
transaction arises and being included among tleetdirs present at the meeting
for the purpose of a quorum, signing a documeatireg to the transaction on
behalf of the Company and doing any other thinigisnor her capacity as a
director in relation to the transaction as if tiector were not interested in the
transaction.

A director of the Company may be or become a direat other officer of, or
otherwise interested in, any company promoted bydbmpany or in which the
Company may be interested as shareholder or otberamnd no such director
shall be accountable to the Company for any renatioer or other benefits
received by him or her as a director or offer offrom his or her interests in, any
such other company unless the Company otherwisetdior the law requires.

Any director may act by himself or herself or hisher firm in a professional
capacity for the Company, and a director or firralshe entitled to remuneration
for professional services as if he or she werearttitector provided that nothing
herein contained shall authorise a director oohiser firm to act as auditor to
the Company.
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Directors’ indemnity and remuneration

The Company is hereby expressly authorised to imifgrand/or insure any
director or employee against liability for actsomnissions and/or costs incurred
in connection with claims relating thereto of thipe specifically contemplated by
subsections (3), (4) and (5) of section 162 ofAbkto the maximum extent
permitted by those subsections.

The Board may not authorise the payment of remtioerar the provision of
other benefits by the Company to a director undetien 161 of the Act, or enter
into a contract to do any such thing, unless thyengat or provision has been
authorised by ordinary resolution of the sharehslde

Proceedings of directors

Schedule governs the proceedings at meetings of directors.
Miscellaneous

Annual fees

The Board may, at any time during a financial y&fahe Company, set an annual
fee for that year in respect of each share in thaany issued before or during
that year (other than the share referred tdanse 6.1and any share redeemed
before the commencement of that year). An anreefdr a financial year must
be the same amount for every share in respect chwtis set.

Each annual fee payable in respect of a share atalese 28.5and any GST
thereon must be paid to the Company —

(@) by the person who holds or held the sharefhvener not the share has
been redeemed; and

(b) by a date specified by the Board (and the 8oaay set different dates in
respect of shares that are issued at differensjime

The amount of any unpaid annual fee and GST, aedest on that amount at a
rate set by the Board (not exceeding 15% per anfamthe period from the date
payment was due to the actual date of paymergcsverable in any court of
competent jurisdiction as a debt due to the Comamy the person who holds
or held the share concerned, whether or not the $tas been redeemed.

No annual fee, GST, or interest is repayable byCtbepany on redemption of a
share or at any time.

Rebates

The shareholders may by ordinary resolution, iroed@nce with a
recommendation of the Board, declare a rebatearekblders out of any profits
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of the Company. Any such rebate shall be paidchéweholders in cash, but the
Company may deduct from any such payment to a sblaler any amount that is
payable by the shareholder to the Company whetherual fees or otherwise.

Notices

A notice may be served by the Company to any diremt shareholder or former
shareholder:

(a) by hand to the nominated office of the addresse
(b) by post to the nominated postal address oatluzessee; or
(c) by facsimile to the nominated facsimile numbkthe addressee; or

(d) by electronic transmission or any other simirgthod of electronic
communication to the nominated electronic addrésiseoaddressee.

A notice served by facsimile shall be deemed teetien served on the day
following completion of transmission thereof.

A notice served by electronic transmission or amgosimilar method of
electronic communication shall be deemed to haea served at the earlier of
the time when:

(a) the computer system used to transmit the ebi&s received an
acknowledgement or receipt to the electronic nlrass of the person
transmitting the notice; or

(b) the person who transmitted the notice provestitice was transmitted by
computer system to the electronic address provigetie addressee.

A notice sent by post or delivered to a documenharge shall be deemed to
have been served:

(@) in New Zealand in the case of a person whadekieown address is in New
Zealand, at the expiration of 48 hours after theetape or package
containing the same was duly posted or deliverddew Zealand; and

(b) outside New Zealand in the case of a persorsehast known address is
outside New Zealand, at the expiration of 7 datexr ahe envelope or
wrapper containing the same was duly posted in Keajand.

In proving service by post or delivery to a docutrexchange it shall be
sufficient to prove that the envelope or packag#aiaing the notice was
properly addressed and posted or delivered withteched postal or delivery
charges paid. In proving service by facsimilshiall be sufficient to prove that
the document was properly addressed and sent biyrfide. In proving service by
electronic transmission or any other similar methbdlectronic communication
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it shall be sufficient to prove the notice was dpaddressed and sent by
electronic transmission or any other similar methbdlectronic communication
and that the computer system used to transmitdgheendid not generate a record
that the notice failed to be transmitted.

A notice may be given by the Company to the jomitlers of a share by giving
the notice to the joint holder first named in thare register in respect of the
share.

A notice may be given by the Company to the pemqgrersons entitled to a
share in consequence of the death or insolvenaysbfreholder by addressing it
to such person or persons by name or by title aryyappropriate description, at
the address, if any, within New Zealand suppliedlie purpose by the person or
persons claiming to be so entitled, or (until sanraddress has been so supplied)
by giving the notice in any manner in which the samight have been given if

the death or insolvency had not occurred.

Liquidation

Subject to the terms of issue of any shares ilCtirapany and tolause 31.2
upon the liquidation of the Company the assetsnyf remaining after payment
of the debts and liabilities of the Company andabsts of winding up (“the
surplus assets”) shall be distributed among thesslodders in proportion to their
shareholding.

Upon a liquidation of the Company, the liquidateith the sanction of an
ordinary resolution of shareholders and any othacson required by law, may
divide amongst the shareholders in kind the wholeny part of the assets of the
Company (whether they consist of property of thees&ind or not) and may for
that purpose set such value as the liquidator dégmspon any property to be
divided as aforesaid and may determine how theidivishall be carried out as
between the shareholders or different classesasehblder. The liquidator may,
with the like sanction, vest the whole or any pdirdny such assets in trustees
upon such trusts for the benefit of the sharehsldsrthe liquidator thinks fit, but
so that no shareholder shall be compelled to a@®pshares or other securities
whereon there is any liability.

Removal from the New Zealand register
In the event that:

(a) the Company has ceased to carry on businessliseharged in full its
liabilities to all its known creditors, and hastdisuted its surplus assets in
accordance with its constitution and the Act; or

(b) the Company has no surplus assets after pégidgbts in full or in part,
and no creditor has applied to the Court undei@e41 of the Act for an
order putting the Company into liquidation-



17

the Board may in the prescribed form request thgidR@r to remove the
Company from the New Zealand register.
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Clause 7.1
SCHEDULE 1

FORM OF APPLICATION FOR A SHARE IN
GAS INDUSTRY COMPANY LIMITED

[Full name of applicaitof [full addres$ hereby —

(@)

(b)

(©)
(d)

(€)

(f)

(9)

(h)

148062

applies for one $1 redeemable share in Gas IndGstmypany Limited (“the
Company”) to be issued undegause 7of the Company’s constitution, and consents
to becoming the holder of that share; and

confirms that it is an industry participant as defi in section 43D of the Gas Act
1992 and that it is not already a shareholder®fQbmpany; and

tenders with this application the considerationgtde for the share of $1; and

agrees to pay in accordance wsthuse 28f the Company’s constitution, each
annual fee set by the Board in respect of its sfus GST), and any interest
payable under that clause; and

confirms that, to the best of its knowledge, [ihat a subsidiary of any shareholder
of the Company]* [it is a subsidiary of a sharelgwldf the Company, namelfull
name of shareholdgr, and

confirms that, to the best of its knowledge, [nargholder of the Company is a
subsidiary of a person (not being a shareholdemho¢h the applicant is also a
subsidiary]* [a shareholder of the Company, nanielly name of shareholdgris a
subsidiary of a person (not being a shareholdemhi¢h the applicant is also a
subsidiary]*; and

agrees that, if at any time it ceases to be arstnglparticipant, it will immediately
give to the Company undelause 7.3f the Company’s constitution notice of
redemption of its share; and appoints the Compantgagent and attorney to give
notice of redemption in accordance with this paapgr(g) with full authority to-

. act on its behalf in relation to the giving of timattice; and
. sign all documents for that purpose; and

. receive the consideration paid on redemption byQbmpany (which shall be
held on trust by the Company and paid to it on estj and

agrees that if at any time —

it becomes a subsidiary of another shareholddreCompany; or
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* both another shareholder of the Company and itrhecgubsidiaries of the same
person (not being a shareholder) -

it will immediately give written notice of that fato the Company at its address for
service; and

(i) confirms that it has the capacity and power to hioédshare in the Company, and
pay each annual fee and other amounts, referraldaee.

Note: In this application form “subsidiary” has ¢hmeaning set out in clause 1.1 of the
Company’s constitution.

Dated:

SIGNED by full name of

applicani by
Director
Director

* Delete if inapplicable

148062
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Clause 13
SCHEDULE 2
PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

Chairperson

If the directors have elected a chairperson oBib&rd, and the chairperson of the
Board is present at a meeting of shareholdersy BReomust chair the meeting.

The shareholders present at a meeting of sharekattiey choose one of their
number to be chairperson of the meeting if:

(@) no chairperson of the Board has been elected; o
(b) the chairperson of the Board:

(i) has advised the Company that he or she willb@oattending the
meeting; or

(i) is not present within 15 minutes of the timgpainted for the meeting
to commence.

Notice of meetings

Written notice of the time and place of a meetihghlareholders must be sent to
every shareholder entitled to receive notice ofieeting and to every director
and an auditor of the Company not less than 10 wgrtays before the meeting.

The notice must state:

(@) the nature of the business to be transactéak aheeting in sufficient
detail to enable a shareholder to form a reasamdghjent in relation
to it; and

(b) the text of any special resolution to be sutedito the meeting.

An irregularity in a notice of a meeting is waiviédll the shareholders entitled to
attend and vote at the meeting attend the meetitihgput protest as to the
irregularity, or if all such shareholders agre¢hi® waiver.

The accidental omission to give notice of a meetm@r the failure to receive
notice of a meeting by, a shareholder does notidata the proceedings at that
meeting.

If a meeting of shareholders is adjourned for thas 30 days, it is not necessary
to give notice of the time and place of the adjedrmeeting other than by
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announcement at the meeting which is adjourned.
Methods of holding meetings
A meeting of shareholders may be held either—

(@) by a number of shareholders, who constituteaum, being
assembled together at the place, date, and tinwrapgd for the
meeting; or

(b) by means of audio, or audio and visual, commatron by which all
shareholders participating and constituting a gqunorcan
simultaneously hear each other throughout the mgeti

Quorum

Subject tosubclause 4.8f this clause, no business may be transacted at a
meeting of shareholders if a quorum is not present.

A quorum for a meeting of shareholders is predesttareholders or their proxies
are present who are between them able to exeromsgaity of the votes to be
cast on the business to be transacted by the rgeetin

If a quorum is not present within 30 minutes after time appointed for the
meeting:

(@ in the case of a meeting called under sectidrfld) of the Act, the
meeting is dissolved:

(b) in the case of any other meeting, the meesragljourned to the same
day in the following week at the same time and @lac to such other
date, time, and place as the directors may appematjf, at the
adjourned meeting, a quorum is not present witBimtutes after the
time appointed for the meeting, the shareholdetkair proxies
present are a quorum.

Voting

In the case of a meeting of shareholders held widase 3.1(apf this schedule,
unless a poll is demanded, voting at the meetiad ble by whichever of the
following methods is determined by the chairpergbthe meeting:

(@) voting by voice; or
(b) voting by show of hands.

In the case of a meeting of shareholders held uridase 3.1(b)bf this
schedule, unless a poll is demanded, voting atieting shall be by the
shareholders signifying individually their assentizsent by voice.
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A declaration by the chairperson of the meeting #haesolution is carried by the
requisite majority is conclusive evidence of trattfunless a poll is demanded in
accordance witBubclause 5.4f this clause.

At a meeting of shareholders a poll may be demabgled
€)) not less than 5 shareholders having the r@kote at the meeting; or

(b) a shareholder or shareholders representingessthan 10 percent of
the total voting rights of all shareholders havihg right to vote at the
meeting; or

(c) a shareholder or shareholders holding shargsinsompany that
confer a right to vote at the meeting and on whiehaggregate
amount paid up is not less than 10 percent ofdta &mount paid up
on all shares that confer that right; or

(d) the chairperson of the meeting.
A poll may be demanded either before or after thte s taken on a resolution.

If a poll is taken, votes must be counted accortiinpe vote attached to the
share of each shareholder present in person oy paving the right to vote
and voting.

The chairperson of a shareholders’ meeting ismidtesl to a casting vote.

For the purposes of thidause 5 the instrument appointing a proxy to vote at a
meeting of the Company confers authority to den@rdin in demanding a poll
and a demand by a person as proxy for a sharehwdddahe same effect as a
demand by the shareholder.

Proxies

A shareholder may exercise the right to vote eiblydbeing present in person or
by proxy.

A proxy for a shareholder is entitled to attend bacheard at a meeting of
shareholders as if the proxy were the shareholder.

A proxy must be appointed by notice in writing ®drby the shareholder and the
notice must state whether the appointment is foaréicular meeting or a
specified term.

No proxy is effective in relation to a meeting w8da copy of the notice of
appointment is produced before the start of thetimge

No postal voting

A shareholder may not exercise the right to vote sttareholders’ meeting by
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casting a postal vote.
Minutes

The Board must ensure that minutes are kept gradeedings at meetings of
shareholders.

Minutes which have been signed correct by the pkeason of the meeting are
prima facie evidence of the proceedings.

Shareholder proposals

A shareholder may give written notice to the Boafrd matter the shareholder
proposes to raise for discussion or resolutioh@iext meeting of shareholders
at which the shareholder is entitled to vote.

If the notice is received by the Board not less1tB@ working days before the last
day on which notice of the relevant meeting of shalders is required to be
given by the Board, the Board must, at the expehsge Company, give notice
of the shareholder proposal and the text of anggsed resolution to all
shareholders entitled to receive notice of the mget

If the notice is received by the Board not lessithavorking days and not more
than 20 working days before the last day on whitice of the relevant meeting
of shareholders is required to be given by the 8a#e Board must, at the
expense of the shareholder, give notice of theetiodaler proposal and the text of
any proposed resolution to all shareholders edtttbereceive notice of the
meeting.

If the notice is received by the Board less thavoking days before the last day
on which notice of the relevant meeting of shardéd is required to be given by
the Board, the Board must, if practicable, andhatexpense of the shareholder,
give notice of the shareholder proposal and thedakany proposed resolution to
all shareholders entitled to receive notice ofrttezting.

The directors must give the proposing shareholtkeright to include in or with
the notice given by the Board a statement of natentiean 1000 words prepared
by the proposing shareholder in support of the gsaf together with the name
and address of the proposing shareholder.

The Board is not required to include in or with tiagice given by the Board—

(@) any part of a statement prepared by a sharehttidt the directors
consider to be defamatory (within the meaning effefamation Act
1992), frivolous, or vexatious; or

(b) any part of a proposal or resolution prepangd bhareholder that the
directors consider to be defamatory (within the nieg of the
Defamation Act 1992).
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Where the costs of giving notice of the sharehogtaleposal and the text of any
proposed resolution are required to be met by tbhpgsing shareholder, the
proposing shareholder must, on giving notice toBbard, deposit with the
Company or tender to the Company a sum sufficenteet those costs.

Corporations may act by representatives

A body corporate which is a shareholder may appomfpresentative to attend a
meeting of shareholders on its behalf in the samenar as that in which it could
appoint a proxy.

Votes of joint holders

Where 2 or more persons are registered as therhafldeshare, the vote of the
person named first in the share register and vating matter must be accepted
to the exclusion of the votes of the other joinidiecs.

Other proceedings

Except as provided in this schedule, a meetindnafeholders may regulate its
own procedure.
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Clause 27
SCHEDULE 3
PROCEEDINGS OF DIRECTORS
Chairperson

If no chairperson is elected und#ause 21or if at a meeting of the Board the
chairperson is not present within 15 minutes dftertime appointed for the
commencement of the meeting, the directors presagtchoose an independent
director to be chairperson of the meeting.

Notice of meeting

2.1  Adirector or, if requested by a director to do @ ,employee of the
Company, may convene a meeting of the Board bygiubtice in
accordance with this clause.

2.2 Not less than 2 working days' notice of a meetihtpe Board must be
sent to every director who is in New Zealand, dmrtotice must include
the date, time, and place of the meeting and thtensgo be discussed.

2.3 Anirregularity in the notice of a meeting is waiMé all directors entitled
to receive notice of the meeting attend the meaetirigout protest as to
the irregularity or if all directors entitled toasve notice of the meeting
agree to the waiver.

Methods of holding meetings
A meeting of the Board may be held either:

(@) by anumber of the directors who constitute a gquotoeing assembled
together at the place, date, and time appointethéomeeting; or

(b) by means of audio, or audio and visual, commurocdby which all
directors participating and constituting a quoriwan simultaneously hear
each other throughout the meeting.

Quorum

4.1 A quorum for a meeting of the Board is a majoritylee directors that
includes at least 2 directors who are independst,2 directors who are
not independent.

4.2  No business may be transacted at a meeting oftdigeif a quorum is not
present.

Voting
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5.1 Every director has one vote.

5.2  The chairperson does not have a casting vote.

5.3 Avresolution of the Board is passed if it is agreeby all directors
present without dissent or if a majority of theegtast on it are in favour
of it.

5.4  Adirector present at a meeting of the Board isyneed to have agreed
to, and to have voted in favour of, a resolutiomhaf Board unless he or
she expressly dissents from or votes against gwuton at the meeting.

5.5 A vote on a resolution may not be taken at any twvhen the number of
independent directors present is equal to or lems the number of
directors present who are not independent.

Minutes

The Board must ensure that minutes are kept @radeedings at meetings of the

Board.

Unanimous resolution

7.1

7.2

7.3

A resolution in writing, signed or assented to bylaectors then entitled
to receive notice of a Board meeting, is as vatid effective as if it had
been passed at a meeting of the Board duly convame:dield.

Any such resolution may consist of several docuséntluding
facsimile or other similar means of communicatimnljke form each
signed or assented to by one or more directors.

A copy of any such resolution must be entered emntimute book of
Board proceedings.

Other proceedings

Except as provided in this schedule, the Board regylate its own procedure.



