Notice is given that a special meeting of shareholders of TOWER Limited will be held on Friday, 4 july 2003 commencing at :__
11,00 am (New Zeoland time} of The Renouf Foyer, Michael Fowler Cenfre, 111 Wakefield Street, Wellington, New Zegland,

B U SINES s " under the Underwriting Agreement, which may resultin. -

' '--._'.E_tha.ca (Custodians) Limited and Guinness Peat Group plc

Specrai Resolution to approve ear!y exp:ry ef 10% Share Cap ; o ) ol fan foting
- by amendment to TOWER’s constitution.. T - becoming the holder of an increased percentage o voting, -

S wights of TOWER Limited and ray also result in an increase.

To consider. and if thoaght fit, to pass the fo? c;wmg asa specaai__

in Ithaca (Custodians) Limited’s and Guinness Peat Group.

-'--Reseiutaan L L
- plc’s effective control of TOWER Limited, either through .

- That TOWER Limited’s Constitution be a!tered w;th ef feci.__".'

_ - . the performance of the Underwriting Agreement or by . T
e :mmedxateiy after th;s meeting, _by deietmg Reguéatmn 5 30 - -

.'partscapatton in the Rights issue, as more par{tcuiariy

aﬂd subsuwtmg the feﬁﬂwmg .. 'descr:bed In the Exp analcry Notes, .

-'-‘Period of operation of Reguiatmn 5 '

i E i { " {' T "-'-.Voting restnctmn '_ oLl :

. 530 T is Regutation 5 shall remain inforce fora term

. Regula : date th g { " i - TOWER will disregard any vcttes caston. Reseiuttons 2 and 3 by

- commendcing on the date that ordinary sharesof the . -

g on. Ihe HIRL ofcihary sha . - Uithaca {Custodians) Limited and Gumness Peat Group plc. {bczh_

--LCompany are first officially guoted by the NZSE and shall .. - - 3
s _'__campames are coltectively referred o this Motice of Speciat |

:.- expzre on 3 3ny 20{}3 and thereafter it shaii not appiy

—.Meeting and the Explanatory Notes as GPG) or.any assacaate of
: “GPG, However, TOWER need not disregard a vote if:,

. :t Is cast by a persoq as Proxy for a person who s ematied 10 P

._"_Ordmary Resolution to appmve a ptacement of 50 miihon

" ordinary shares to GPG.

.. To.consider and, if Lheugm fzt to pass the fot anmg as an - " vote, In accordance with the directions. on the Proxy Form;or.

.Q{dtnai’y Resaiuiton S : it is.cast by the person chairing the meeting as Proxy for a person e

o -That Shareheiders approve tbe p!acemem of 50. mehen ._ who is.entitted o vote, in accordance w;th a d;rectmr? an.lhe
- --.__Q_r(,_i_i__n_a_i_‘y TOWER timited shares imrediately after this special _?roxy Fcrm to vote as tﬁe Proxy decs#es

- meeting at an issue price of NZ$1,35 per share, 10 Ithaca Resoiuttgns condrtmna!

(Custodians) Limited, a wholly gwned subsidiary of Guinness ™ "-_-_:Reso fution T will take et’fect i passed even i Resoi tions 2 andfor." ;
- Peat Group pic {the Placement). The shares will.rank part

-3 are rmt. passed, Resolution 2 will take effect if passed, cmly L
_ " Resolution 1 1 passed, {or If the Directors agree to permit TOWER's, o
il be eiag:b e 10 participate In the Rights Issue, The ™ - '-.ﬁ_G%.Share_Cap_ to.be.exceeded by GPG) but regardless of whether -
__'___'_'sharehc) ders give this approval for the purposes of the New. Resolution 3 is ?assed or.not, Resolution 3_@5% prly take effect if
Zealand Exchange Limited Listing Rufes, the Australian 5‘?;05% passed and if Resolutions 1 _gp(j__2_a_rg__gi_s_c}__passed_ {or i _Resoigtio;}_
- Exchange Limited Listing Rules, _‘Lhe Takecwers Code and
e ._TOWER L:mtted s constiwlmn B SR

- passy. with TOWER Limited's existing ordinary shares and_ e

... 2 Is passed and the Directors agree to permit TOWER's 10% .Share___'
“Cap 10 be exceeded by GPG), Directors Tony Gibbs and Gary Weiss -
would abstain from voting on the exercise of the Directors’ '

.:..Ordmary Resnlution o appmve Underwntmg Agreement e ;
. and Rights Issue participation by GPG. . o d’scmmnm PEFmttiheShareCap to be exceeded, |

- To consider and, if lheught fit, to > pass, the fol Eowmg asan . '-Dtrecters statement

' 0*'(5‘“3?3/ Resolution; .. "L L - .. The Directors recammend that you vote in. {avour of each of the . T

- That, subject to Resolution 2 being passed shareholders approve . above Resolutions for the reasans set out in the Explanatory Notes, " -
'~ for the purposes of the Takeovers Code, New Zesfand Exchange .~ e R

SR o : o i LT Drectors. Tony Gibbs and Gary Weiss abstain from recommegnding -
. .Limited Listing Rules and TOWER Limited’s constitutions ... =0 . o
Lo - - S E L that you vote in favour of Resolutions 2 and 3 as they havean ™ - .
- # - The entry into, execution and performance ofan .. 7 "0 " ' i ) ] S
' - interest in the Placement, Rights issue and Undenwriting Agreement, "~

R Underwriting Agreement between TOWER Limited and e
: ~+ o~ They are Directors ef beth Ethaca (Castodians) Ltm;ted and Gmnness.__ o

. Guinness Peat Group pEc, on terms deta:!ed inthe - ' .
Peat Gr(:mp pEc

" “Explanatory Notes, and.

. The allotment of ardmary TOWER Limited shares tct ithaca__'_"‘._ mdependent Adwser s. Report am:i Apprmsal Repart

(Custodians) Limited (a wholly owned subsidiary of Guinness . . This Notice of Special Meeting is accompanied by an ndependeﬂt . -

-Peat Group pic} under the .Rights issue and 1o Guinness, '_'Adwser s Report and Appr_al_t_sa_ Report from Grant Sarmuel & . 70

Assacaates Limttﬂd '




‘required for the capital raising 1o comply with TOWER's constitution,
y the Takeovers Code and the New Zealand Exr_hange ﬁmzted (NZX} .
: shareholder entitied 1o vote at the meeling but who cannot attend 3-.'and Aastraitan Steck Exchange (ASX} E.tstmg Raies '

. Proxies ..

- AProxy Form is included wzth this Notice, of Spec&a Meetmg A e

“rnay appoint a Proxy to attend the meeting and vote on his or her_: T S
L 'Resatutmn 1 Speciai resolution to appreve early expiry of w% S
. _behaEf A Proxy need not be a TOWER E.zm:ted sharehaider : . o

. ‘Share Cap by amendment to TOWER's constitution. - .
Regu!atacn 5 of TOWER's constitation empowers the "{OWER Board
"o prevent any shareholder holding more than 10% of TOWER's .~
o S_ha_re_s (10% Share Cap). Regutation 5,30 of TOWER's constitution :
".___'pmvides that the 10% Share Cap will expire on 28 September . -

o 'Tﬂ be vahd ! compieied Proxy Form {and any certificate c)f

o -appomtment ofa .corparate representatwe or.power of attorney -
o must be depas:ted wzth TOWER Limited no later. ihan 1 O{Jam .
o '.'{New Zew and ttme) on Wednesday, 2 July 20(}3

2003 however, i approved, Resolution T.will have the. eﬁect 0f

:_'A Proxy Form may be depas:ted by posting it to TOWER using 1he N EX{’”QWS*’W‘Q the 10% Share Cap as from 3 july 2003,

: enclosed reply paid envelope, in New Zealand 10 Freepost 2888, .. " “The pmpose_d amendmen_t to the constitution will .er_z__abie a__ny_ "
.:_C_Gmpqtershare Irvestor Services Lirnited, Private Bag 92119, Auckland. -':'-:"_"sharehoider to freely increase its shareholding above 10% as from. )
o .'_i 020, and in Australia to Computershare Investor Services Pty Limited, : 4 july 2003 onwards it will enable GPG 1o Increase s sharehoicimg .3 .
" "Reply Paid 1486, Sydney, NSW 2001, A Proxy Form may also be... - . above 10% under the Pl acemem, the Rights fssue. and ‘Ihe
¥ ‘deposited by faxing i, in New Zealand 1o +64 9.488 8787.and in __"'.__._Underwa‘izmg Agreement. . ' -

- .Australta o612 8..27.34 505(} or by cleli xvermg tio T{}WER L:m:ted I The proposed amendment to TOWER 5 cons titution has been

.j' appm\red by 1he ASX and NZX

- regtstered cﬁsce

- Ehgtbitrty ta Vﬁte LT B LTINS Resolution 1 Is a special reseiz}tm and as sur_h requ:res appm\rai ;
: .'_share register at, the close of busmess on 3 jay 2(}03 Is entitled. to

"_36}0&1{!9;‘; _1_ _w:ii take e.ffect if passed even ;f Resgiutagns .2_ _a.ﬂ.d_ _3_ o

- attend the meeting and vote either in person or by E’mxy (sub;ect are niot passed. A copy of the constitution incorporating the proposed. -

3 ’Lhe time iamits ff)r retummg metes, as abave} } _amendment is avatEabie fc)r mspec{mn at TOWER"S xegistered oﬁice

. -Wehcast

- e . T})e P[acement
The Meetmg may be heard tive on TOWERS websate

" TOWER proposes o make a Piacemem of 50.milfion ordmary TOWER -

- ."WWW towenmsted com 0T " shares at an issue price of NZ$1.35 per share to. TOWER's major - =
. '.__:sharehaider GPG. GPG. wrrently ho ds and cemmis 9, 94% of

- ..T{}WER’s vmmg secur:t:es

:'TOWER Limrted 5 regzstered off;ce
.- 5th Floor, TOWER Building, . . i
- - 50-64 Custormhouse Quay,

The allotment wzii represent 22, 16% {}f the tatai of aEE ex:sting

._Wezzmgwn New Zeaiand ' "TO.W_ER voting securities before the Placement and gl voting .

--'--_securities being allotted under the Placement, After the alloyment
" under the ?iacemem, GPG will hotd and controf 29.9% of TOWER’ L
_votmg secunt;es o e SR
' _"'-The new shares wsi be tssued and the totai Issye price cef S
-"'--NZ$67 500,000 will be paid immediately and In any case no iater R

“Mark Ngan Kee """

.i_'lhan 1. month after the Special Meeting on 4 july 2003, The new

Company Secretary . . .
py Y- . shares will rank pari passy with all other mdmary TOWER shares .

Lo issue, including asto dividends and voting rights. The new )
shdres w:i be ¢ tgabie 0 pamcapate in the nghts issue ' '

_'EXPLANATORY NOTES

:_'Entroduction -__'-Resatution 2~ ()rdmary resatution fo éppreve & Fiacement ef.

- TOWER Limited (?OWER} pmpases {0 raise NZ$2(}2 881 648 by
- way of a private share piac:ement aﬂd an. mdemmﬁen Rights issue, - __---__Resoiutian 2 Isrequired by: - - T
. . L NZX Listing Rule 7.3, 1(a), and regaiatmn 3. S{a) of TDWER‘ -

- 'wnstn‘,atxm, which provide that TOWER must not Issue rzew___'

-.. 50 million ordinary shares to GPG

: '-__as outlined belaw.

- The purpose of the capitai ralsing B 1o enabie TOWER 10 reduce ' - shares unless the precise terms and conditions of the specific

'.__tts. corporate debt and to place it in a stronger pogition for future . . proposa to issue those shares have been approved by an ardinary ..

growth and Ipmftabz!tty Funds faised.w;i! be applied to the reduf:tzon.___ - shareholders’ resolution, The NZX Listing Rules contain a nusmber,

. of exceptions fo this generat rule, however none, of the exceptams "
"..appEy to the Placement proposed -




'_'___'const;mtmn, whxch pmwde mat TOW£R must netissue new.

. shares i there Is a significant likelihood that the Issue will result :
“in any person (already having more than 1% of the total votes -
attaching to TOWER's shares) materfally increasing its.ability

- --...2(_) exercise effective control of TOWER, unless the precise terms
“and conditions of the issue have fiest been approved by an |

- ordinary shareholders’ resolution. The Placernent will increase. Holdings.on different registers (or sub-registers) witl notbe 7

7. the voting rights held and controfied by GPG from 9.94% 10" aggregated for calculating entitlements, Sharehotders will have

S 29.9%. increasing GPG's shareholding above 25% gives rise 1o, '_"-._'_'_th_e_ choice of accepting their entitlement in full, seling thelr . " :

Dl _' ".'3..a material mcrease in G?G s abaiaty 0, exerc;se effectwe commi

- are related partles.

“capital,

-____nghts he d and cmtmiied by G?G { ron 9 94% o 29 9%, -

o “majority of 50% or.more of the eligible votes caston it GPG and its ™

Sl associates may not vote on Resolution 2, The Placement will not .

: . : -proceed i shareholders do not approve the early expiry of the 20% o
e - Share Cap (Resolution 1), or if TOWER's Directors (excluding Tony .

o 10% Share Cap to be exceeded. -

The Rtghts Essue

: ' - immediately after the ?iacement T{}WER proposes to. make apro.
. rata renounceable offer to all shareholders of rights to subscribe for
: - up 10 135,381,648 new ordinary shares on the basis of 3 new ordinary | g
. ._'_5_h_a_r_e_s_f_or.eve_ry 5 orcinary shares registered in the narne of shareholders
1" at 5.00pm (NZ time), on Friday 4 July 2003 (the Record Date). This -~

- excludes shares acquired on the ASX from Monday 30 June, which .

witl be fraded Yex-rights”, The shares issued 10 GPG under the
o '--._?iacement w; be eEzgzbEe to partacxpate in 1he Rights Essue :

> :-..'_Sharehe defs wa!E be entitled 1o the rights at no cost, The issue price fc)r.._" R O

- shares issued under the Rights Issue and the Underwriting Agreemnent The NZX. and ASX have appmved a pertod of 15 days between the .
o .:"shares fssued under the Rights Issue will rank parl passu with the existing ' _
- walver has been granted fmm lhe requzrements of NZX Lsstmg Raies
:_'----_-7wzand7ws e |

g :-.'_erdinary shares, including as to dividends and voting dghts. Payment -

o - of dividends on new shares aflotted Lmder 1he Rzghts Essue w;i; be at the
o :'---5019 d;screiaon c)fthe T{I}WER Baard e

. shares they hold on the Record Date, Fractional entitlements to_

" rights will be rounded up or down 1o the nearest whole number,

T L Issue shares 10 a related party without approval by an grdinary in the mvestmem Statement and ?msper_ms '
- shareholders’ resolution. TOWER Directors Fony Gibbs and | - B
L L ) . s ;"--.?he rights wxiE only be offered to sharehglders, ressdentm New Zeakard
. Gary Weiss are also Directors of thaca {Custodians) timited and - L
T o L o -_;'a_nd Australia, If you are a shareholder resident outside New Zealand .
“Guinness Peat Group.ple. By virtue of this joint directorship and - o i ) ) ' Lo
: - and Austratia, you will not be offered the rights entitlerments, TOWER -~
L GPG's substantial secunty heEdmg in TOWER GPG and TOWER L ) oo : ; o Tl
. . will appoint a nominee 1o arrange for the sale of the entitlements |

“Rule 7{d) of the Takeovers Cade, | whzch aEEows a person to take an '."_impﬂl‘faﬂt dates in the Rights Issue are as fﬁ’*GWS
- allotrnent of shares that increases its voting rights in TOWER above

= 20%, only if the allotment is approved by an ordinary resolution

TQWER_WEH__s_end.share_haidgr_s_aﬂ. investment Staternentand ... . -
U Prospectus and an Entitlernent ang Acceptance Form in relation o
1o the Rights Issue, setting out the number of rights to which they o

are enditled, determined in accordance with the number of ordinary

- entitlement in full, sefling part of their entitlement and accepting -
' '._;he_ balance or alfowing it to lapse, or doing nothing. Instructions .~

-._'ASX L:stmg Rule 10,11, thch pmwdeg that TOWER must fwt ._"gn how shareholders can deal with their rights wiE_E be fully detailed

. : o e "'j'-.'.__that would Have been given to.you and If they are sold, the nominee
ASX Listing Rule 7.1, whzr_h pmmdes ‘Lhatan ent:ty must not lssue ) gren oy PIEY L SO E S
- - will account to you for the net proceeds of the sale. A walver fmm_ e
..__more eqmiy securities than Lhe equwaient of TS% of ats ex:stmg L
_ A SN '_-the feqmrements a'I NZX E.ES'ng Rﬁie ? 3 4 has been grameci

of TOWER's shareholders. The Placement will increase the votmg _

- For the Placerent to proceed, Resolution. 2 must be approved by a

" 5.00pm (NZ time)

..... . Frfday4}a?y2003

Opening Date of Offer and rights trading ) Manday ? ;‘ufy 2003

cormmences on the ASX and the N2X

Monday 7 o Tuesday
swryzoos e

Entitlermnent and Acceplances Form, Investment |
Staternent and Prospecius malled (o shareholders

L - Gibbs and Gary Weiss) do not exercxse 1he;r discreum tc) permtt the

TOWER Ordinary Shares quo;_ed_ “ex-rights.

Qucatatmn and tradmg of nghts ceases on the ASX fuesday 22 ]u{y 2903
Quozatmn and trading of nghts ceases on the NZX Fnday 25 fuly 2903
Ae Ctosmg Date for receipt of ac:f:eptanc_e_s_ gr_‘t_c_i - 3.00pm (N2 i;me) -
- renunciations with paymentdue ~ Yuesday 29 july 2003

" Allotment of new Ordinary Shares, mailing . ..

Erg'day_ ?__glqg_qs_f_ 20037

of FASTER Statements, MNew shares -

commence quotation on NZX

© New shares CoMMence Guotation on ASX .. ...

Monday 4 August 2003

L sNZ$1.00 per share, 'payabie__ in full on application. The new ordinary . roailing of the last lelters of Entitlernent and Acceptance Forms and.

‘Lhe Closing Date for receipt of acceptances and renunciations. A -

-t?he NZX's and ASX's tammg requ:rements fc)r Rtghts Essues are. net




- TOWER Shares will be quoted “ex-rights” on the NZX from

_ o censbmt;m and the, "fakecwers Code in, New Zea!aﬂd
T Monday 7 July 2003. While shares are.quoted ex-rights, a person = ' '

o .'_the Placement being validly made, :

- purchasing the shares does not receive the rights entitlements. L . Guinness Peat Group ple being satisfied that there has not,

.. that attach to the shares That, enhtiemem refmaing wsth the " - . been a Material Adverse Event {as defined inthe i}nderwrmng .

“riginal shareholder, -

N -_Agreement} between the date of the Underwriting

“The ASX and the. Nzx will cease quotat:en aﬂd tradmg of the :  Agreement and the Closing Date of the Rights !ssae, nor.

'--__'-.r_(gh_t_s_ on Tuesday. 22 july and Friday 23 july 2003, respectively, - '-cher._ady_grs_e events oocur _(s_ur;h__as.na_tt_c}nai or intenational |-

- The new shares issued under the Rights issue will commence . - " changes, market changes, adverse legistation, or events

o quotation on the NZX and ASX on Fraday i August ari Monday " rnatertally rnpacting TOWER) before the Closing Date;_'

Z.'_"4 August 2(}03 respecuveEy . TOWER not breaching any of its obligations under the s

B N - Underwriting Agreement Including under any warranty S
-The Underwﬁtmg Agreement :

" given by TOWER under the Underwriting Agreement, . .~
if TOWER elects not to.proceed with the Rights Issue, but eiects
'-__1_(:3 make an issue of shares {or securities convertible into shares) -

- TOWER has requested that Guinness Peat. Gmup pic fuiy underwrtte .

-100% of the Rights lssue and Guinness Peat Group plc has agreed

“ta do so. The principat terms of the Underweiting Agreement are; g L
19,80 50-10¢ principai b ° Wking Agreement are:. - - within 12 months of that election, It must, f such bsue s -

. Guinness Peat Group plc (through its subsiciary ithaca el

: " underwritien, grant Guinness Peat Group ple the right 1o
{Custodians) Limited) will accept s rights entitlement in full B ' ' ' '

. {being an entitlernent to. 40 474 822 ordmary T{}WER shares
< following the Placement. | ' o

- underwrite the Issue, and if dectined by Guinness Peat Group .|

.'.:pic, TOWER may not have the issue undernwritten by any other

person on terms more favourabie thaﬂ thase offered o Gmnness

-':__Céumness Peat Group.plc is entatied 10 app@mt Sub- underwraters. : .

""_'-.and nominee sabscribers far any af the shares which iis ab iged e T e T
o underwrite, LT e e T e ...Resoiution 3 m()rdinary resolution to approve Underwriting
.. Neither Gumness Peat Gmap pc niot its assoaates rray pwchase_ . Agreement and Rights Issue participation by GPG,

. The Rights issue is a pro-rata Issue 5o if alf shareholders acr_ept their e

._"':'-addi.t_iqnaf rights_prior to the Closing Date of the Rights Issue. -
 Guinness Peat Group ple.will subscribe at the issue price of T rghts entitfernents, then the refative shareholdings will remain the, .
"NZ$1.00 per new share for any shares not wbscnbed for by .. sarme. However, GPG is required o take up all of its rights entittements . .~

" as a TOWER shareholder, and will be required to take up all of the

" other shareholders under the Rights tssue, "7 _ -
“Guinness Peat Group ple will be paid an anderwrttmg fee .. shares under the Underwriting Agreement that are not takenup by -

--._-'."{NZ$_2, 7O7.633) being 2% of the total number of rights .be_;ng . other shareholders. The number of shares to be aflotted to GPG wil ;_"':
“issued under the Rights fssue (including those for which Guinness. . depend on the number of rights the other Shéfﬁ‘hﬂfd"f*’i of TOWER
~Peat Group plc is entitled to subscribe for by virtue of its own . '3'___:_3”"} other persons acquiring fighi‘-‘ va&tf ;be for. - s

_._j_sharehaidmg) muftzpiaed by the issue pnce 0f NZ$1 00 (the Resoiutac}n 3 Is required by

" Underwriting Fee). . -Rule 7(d) of the Takeovers Cade, which prcmdes that a person .

- TOWER will also re:mbmse Gmrmess Peat Group pic fer aii

- ~wihio holds or controls more than 20% of the voting rights In_ o
- reasonable out of pocket expenses, legal expenses, and t?nrd CTOWER (as GPG wit, follawing the Placement) may become a2

" party disbursements incurred by Gutmess ?eat Groﬁp pic i holder of an increased percentage of voting rights.in TOWER, "

wnnecttcm with the Rights issue. | Z_.'onEy if the afotment is approved by an ordinary resolution of ™

'_'."_Gmmess Peat Group plc may terminate :ts obftgamﬂs under. - - TOWER's shareholders, It is possible that by taking up shares, | "
+~the Underwriting Agreement on non-fulfilment of any of the . "~ " underits Rights Isstie entilerent and the Underwriting Agreement, -
_'_':Cﬁﬁdf?»'iﬁ?ﬂs 1o the Underwriting Agreement. On termination - GPG's shareholding will increase above the 29,9% shareholding

" Guinness Peat Group ple, is entitled to an underwriting fee of - " reached after the Placement, Shareholder approval under Rule - S

- NZ$500,000, If the Underwriting Agreement is terminated .7 - ;'-_'J{{d) of 1he Takeovers Code Is sought In anticipation of this, .-
| e | NZX Listing Rufe 7.5 and regulation 3.15 of TOWER's constitution, .

= under which ordinary shareholder approvalis required toan - -

. because of a breach of cerfain conditions (ncluding breach of "

- wartanties, a breach of TOWER's ebiigaﬁons, or an event rendefs_ )

- -the Gfer Document Incorrect) or if termination s due 1o the ':'-_i_ss:.xe.@f securities that Is fikely to result in a shareholder materially R
'-"-_negiect or ciefauit of TOWER, then ?OWER is sbizged 0. pay - \
. Guinness Peat Group plc a fee of 25% of the underwriting fee.. -
_ if TOWER elects not 1o proceed with the issue, then TOWER Is :
.";'abiiged 10 pay o Gumness Peal Group p ca fee of S0% of the

" increasing its effective control of TOWER, i is possible that _%33_{
taking up shares under its Rights [ssue entitlement and the . ..
'..:Underwriting Agreemnent, the Increase In GPG's shareholding ™

will represent a material Increase In GPG s effective controt Df
"._TQWER Shareholder approval under NZX bstmg RuEe 7. 5 50 |
Csought In anticipation of this, 00w e T
'-._NZX Ltstmg Rude 9.2 and regulation 2.9 of TOWER's {‘_{mstzmuc}n B R

. '._'_Underwrztmg Fee,.

. The Underwriting Agreemem‘. is wnd:tmnai upcn a number of .

wndxlmns including:




: CTransaction”  a ‘Relfated Party’ (such as GPGY s or is likely 10 . GP(; had o meet its fuii undemntmg wmmttment ES )
:._"beccme a direct or Indirect parly 1o the Material Transaction, .:__':_'94 906,826; AL R SRR
~ unless the Materiat Transaction has first been approved by.an. ™ (i}, _'_‘Lhe totat number of voting securities that couid be a!!ot{ed .
T 10 GRG under paragraphs (i), (n) and {m) i ?85 381,648
. (Maximum GPG Allotment); | :
) “the total number of voting 5e__<_:u_r_ztte$ on issye after .

" orcinary shareholders” resolution, The Underwriting Agreement e

__'__i_s_ likely 10 constitute a Material Transaction with a Related Party .
(' as GPG will receive an underwriting fee of $2,707,600.33 from.
. TOWER (being 2% of the underwritien amount} which at the
:-_ time of the S__g_:ecigi_ Meeting is likely to exceed 0.5% of the L e

_completion of aflotments under the Placement, the Rights -

_ " lssue, and the Underwriting Agreemeat is 361 {)Z 7,728 " e
. lesser of TOWER's Average Market Capitalisation or Sharehoiders' . '.'__(tatai TOWER Voting Securities); . ) .
~Funds (as those terms are defined in the NZX Listing Rules), n. vy _the Maximum GPG Alfotment, expressed asa percentage__ S

:-addstzen the Underwriting Agreement may consiitute a malenai

T transaction with a refated party if TOWER receives an ameunt Eaee ﬁparagraph (v) above is 51 35%

" in excess of 5% of TOWER's Average Market Capitatisation or -, . " (\m} the maximum aggregate percemage Df alt voﬁﬂg securities
" Shareholders” Funds fmm GPG for shares a acated w GE’G

. under the Underwntmg Agreement

.;hai GPG aicm_e, ot GPG and their associates together, e
- could hold or control after completion of aliotments L

_ i ::_For the Rtghts tssue and Underwriting Agreement to proqeed _.'-__:Lmder the Placement, the Rights Issue, _ag_é___t_he :
o g Resolution 3 must be approved by a majority of 50% or more of e - Underwriting Agreement 15 36.19%.
- f :_ the eligible votes cast on it. GPG and its associates may not, vot.e____' : e --"The TOWER voting securlties to be allatied uncler the. Piacement,._ o
3 bﬂ Resolution 3.'The Righis Issue. wil t not proceed and G?G.wii n;;t . Rights Issue and Undenwriting Agreement are securitiesina ..

Code Company (as that ferm is defined in the Takeovers Code).
- The TOWER Board believes that the allotments of shares under 11
- the Placement, Rights lssue and Underwriting Agreement, i N

: s _be obliged to underwrite the Rights Issue if shareholders do not -

: s approve the Placernent (Resciuttm 2y and early expiry of the ‘10%
L Share Cap (Resofution 1), or F TOWER's Directors {excluding Tany h i i fthe Tok
R . . i itt T

- Gibbs and Gary Weiss) do not exercise ‘Iheir dxscretaen tc) permzt ' approved, will be permitted under Rule 7(d) of the Ta eever_s_

RN legofthe T,
o '__the 30% Share Cap te be exceeded [Code as an exception to Rule 6 of the, akeovers Code, .

"GRG has advised TOWER that GPG has not entered into any =
- agreement of arrangement, whether legally enforceable or not,

S Takeovers Code Reqmrements o _
s » - The Takeovers Code requires that, shareha!ders  approve | the relating to the allotment, holding, or controt of the voting -
P PEagement ‘the Rights lssue and Underwriting Agreement and - 3securities to be aliotted under the Placement, the Rights Issue -

D pre$f.r1be$ cerfain information that must accompany the, Notzce _of the Underwriting Agreement, or to.the exercise of vmmg

:'__r;ghts in TOWER. The only exceptions are; .~ 110 U

= - of Special Meeting. In addmm o the mfermaizm set cmt abave, :
TOWER advises as follows: T L

_ S - Agreements between TOWER and Guinness Peat Cmap ple
- The particulars of the vc}tmg securities to be a Eotted to. GPG

_intespect of the Placement and the Underwriting Agreement, -
.under the Placement, Rights Issue and the Underwriting ' ' ' T e e T

Ceand L T T
Agreemem as.modified by the exemptions granted by the _"'Ar_rangemem‘,s. between Guinness Peat Group ple and ithaca
- Takeovers Panel (see below) are as follows: . " U -{Custodians) Limited, in respect of the registration of "
50,000,000 yoting securiles will be allolted to GPG under

_ .- Guinness Peat Group pic’s. rew TOWER shares into Ethac:a
.. the Placement, That altotment will represent 22,16% .@.f_ e T

- {Custodians) Limited's name,. B
Gumness Peat Groyp plc has advised TOWER that after
- shareholders have approved the Placement, the Rights Essue

" the total of all existing TOWER voting securities befar_g_ -
" the Placement and all voting securities being allotted
'.".'_énder.the Placement, Adter the allotment under the. o
'._'Piacement QPG waii ho d and c:cmtrol 29 9% of TOWER’

:_"_qn.d the Underwriting Agreement, it may enter.nto a sub-
an.{iemr_i_t_ing _;_z_g_reemgm_t_ or.agresments in respect .Qf_ part of .
U voting securities. L S B its obligations under the Underwriting Agreement, Any sub-.
i} . the number of voting securities that would be aiictted ta
GPG Lmder the Raghts Essue pursacmt ta GPG’S shareheider o =
rights is 40,474,822, 7. Sl .. .TQWER___!;Q__‘_}L}EﬁE part of Guinness Peat Group plc’s obligations} - o

-the maximum namber, of vatmg secarzt;es that could be o aEn agreed number or pmportion of shares to be issued to.

" underwriting agreement would provide for the sub-underwriter
to purchase from Guinness Peat Group pic (or direct from 7777




o ::'Takeovers Code Exemption S o )

% -.:TOWER has been advised by the Takeovers Panel that it w:ii be
B _'_gra.nze_d an_exemption from Rute 16(b) of the Takeovers Code, in,
- - '-ﬁamecﬂen with the requirement that the Notice of Special Meeting - '

5 : :‘_c_,_f _?_(_)_WE.R.S.hafes_ as.a_ resuitpf the _R_ig_hts_ ss.a__z_e_ax;_ci__i}rzderwmmg o

~Agreement, This exemnption will be granted because it Is not possible -
| to state the precise number of shares that will be affotted to GPG_ -

o _:under the Underwriting Agreement and the exact percentage af '

. f _if_o_tmeﬂi_ug_u .the_f{ig_hts .Ess.u_g affe_r_cEase.s. a.r%d. aii_ﬁppixcatzpns .
o :"'u_r};:?e_r_ it have been processed. This is because the number of 0

o :-._'securities Which will be allotted to GPG will depend on the mmber _:' 3

e . of shares other shareheiders of TOWER subsmbe far

i The Ea.k\f:c:vefs_ Panet .a!so .agree_d to grant a gense_quents_a_! exe.r}‘!p_tiaz}_
L for GPG from Rule 7(d) of the Takeovers Code to the extent that

o . :--.RuEe Fdy requires | the Notice of Spec;ai Meeting to be in ac:c:c;rdance
s -:_'wath Rule 16(b} of the Code in respect ef any. increase in its : -: e
L .'_percentage of voting rights in TOWER: Sl
: »  Adsing from the allotment of voting securities on the corwersmn s
- of rights offered to.them under the Rights Issue; or -

. 3 Ey anderwralmg the shgrﬁaﬁ Lmder the U;xderwrizmg Agreemem

'The exemptmns are to be granted subject to the condition that:
: Thas Natice of Special. Meetmg contains full particulars of the :__
___E_)I_acem_e_x_jz_r_, and R_tghts__i__s_sae inctuding particulars of the voting )
sectirities that may be allotted to GPG under the Placement, o
“Rights Issue and Underwiiting Agreement, a suramary of the
.:'mater_iai ter_ms._énd_ conditions of the Underwriting Agreement
- .I'and asurmmary of the terms and cand:tmns of the exemptaans "

"..'.-":granled by the Takeovers Panel . - T T e _
There Is.no change In the effectsve cmtml c)f GPC; betweerz the
- ‘date of the Special Shareholders Meeting and the last date on
: th(;h any alfotment of voling securities is made under the '
a o :.__"_-Placemem Rights lssue and Undenwriting Agreement; )
GPG does not acquire any rights under the Rights lssue except_
..';;ghts acquired as a shareholder.of TOWER under s, pro rata .

--_"--'.entazi_emem or ynder the Underwriting Agreement; /7777

i -_-'.The raterial terms and.conditions of the Uﬂderwn'ting Agfeement E R o ECRTERERRR o




