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VECTOR CAPITAL BONDS ELECTION DATE

0N § Novemper 2007, Vector Limited (Vector' issued capital bonds ("Capital Bonds”y under the trust teed

“Trust Deed" dated 25 September 2007 between vector and The New Zealand Guardian Trust Company Limited,
Canitaised terms defined in the Trust Deed and in the New Conditions igefined in paragraph 2 Delow) have the same
meaning when used in these expianatory notes.

The matarial provisions governing the Capital Bonds are contained in the Trust Dead itself and in the conditions ("Existing
conditions”) set out in Schedule 2 1o the Trust Deed. The Existing Conditions stipulate that the first Election Data relating to
Capital Bonds wilt be 15 Decamber 2006 (First Election Date”). in atvance of the First Eiection Date and in accordance

with the Existing Conditions, vector has sent you an Election Notice to which these explanatory notes are atached. The
Election Notice descrihas your options as & hoider of Capital Bonds (o either.

{ay sell some or ail of your Capital Bonds; and/Gi
iy retain some or ail of your Capitat Bonds subject to new conditions,

If on 1 Decemper 2006 your registerad acdress is ouiside New Zealand, you witl not be enfitled to retain your Capital Bonds
after the First Election Date. Al Capital Bonds hald by bonghoiders with a non-New Zealand address on 1 December 2006
will be automaticatly offered for sale under the Resale Facility.

The Elaction Nofice also provides vou with an epportunity to purchase further Capitat Bonds, if these are available.
Rondholders with a non-New Zealand address on 1 Decemnber 2006 will not be able to purchase further Capital Bonds.

The alection options available 10 you as & hondholder are explained in further detail in paragraph 5 below

VARIATION OF THE TERMS OF THE CAPITAL BONDS

vactor and The New Zealand Guardian Trust Company Limited have entered into a Deed of Amendment of Capital Bond Trust
Dead (“Deed of Amendment” dated 3 Novemnber 2006, to amend Schedule 2 to the Trust Deed containing the EXisting
Conditions with effect from 15 December 2006.

Under the Deed of Amendment, the Existing Concitions will be amended and will apply 28 new conditions

{"New Conditions”) from the First Election Date. A sumimary of the changes from the BExisting Conditions 1o the New
Conditions is contained in paragraph 4 below, with the full text of the Deed of Amendment and the New Conditions enclosed
with these explanatory notes.

f you are a New Zealand registered Sondhoider and choose to rtaln some or alt of your existing Capltal Bonds after
15 December 2006, those Capital Bonds will be held subject to the New Conditions.

PURPOSE OF THE CHANGE OF TERMS
Adoption of the New Conditions reflects Vector's desire:

‘ay o specify the next Election Date applying to the Capital Bonds, which will be 15 june 2012

I o specify a new interest rate pavable by Vector 1o holders of Capital Bonds 1o reflect an interest rate anprogriate forthe
Canial Bonds inthe current market,

) o ramove provisions from the Existing Conditions that are no longer relevant following the indial cublic offering of
Vector's shares in 2005, and

iy 1o enhance Vecior's capital management options.

SUMMARY OF CHANGES TO CAPITAL BONDS AND EFFECT OF CHANGES
Mew Election Date:
Tha next Slechion Date apobdng to the Capial Bonds will be 15 1
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interes{ Rate:

under the Existing Conditions an Interest Rate of 8.25% currently appiies o the Cagital Bonds. Under the New Conaltions the
interest rate will be the higher of either

&y Bper cent par annum; or

D) the Swap Rate on 14 Decamber 2006 plus a margin of 5.90 per cent. par annum.

Interest Cancellation:
Uinder the Existing Conditions, Vector fias a discration to cancel a payment of nterest on Capital Bonds

{ay Vector has, or the pavment of interest would cause Vector to become insolvent; or

oy Wector has, orf the payment of interest would cause Vector 1o breach a warranty o covenant given to a Senior Creditor

ar
) the payment of interest would cause Vector 10 breach any other legal obiigation.

Under the New Congitions, the board of directors of Vector will be entitled to cancel the payment of inferest in any
circurnstance.

Capital Bondhoiders need 10 be aware that Vector has the ability to cancel interest payments in respect Gf the Capital Bonds,
thereby affecting the income derived from the Capital Bands.

Credit Rating Change:

The Existing Conditions contain a provision that operates to increase or reduce the Interest Rate applying to the Capital
Bonds if the Rating Agency downgrades or upgracdes Vector's corporate Cradit Rating. These provisions have 110t deen
retained in the New Conditions.

This change removes the possibility of an increase in the amount of interest payabile t0 you as a result of a corporate credit
rating downgrade. Conversely, the risk that the interest payments 1o you are reduced as & resuit of an improvemerit in
Viector's credit rating has been eliminated,

Efection Notice:
The Existing Conditions require Vector to redeem all the Capital Bonds on the First Election Date If the bondholders are not
given an Election Notice.

Under the New Conditions, the Election Date will be automatically deferred by ong year if Vector does not deliver an Election
Natice prior to a future Election Date, The interest rate applying 1o the extended period will be the one-year swap rate plus
the existing issue Margin pius 1 per cent. per annum.

i Vector does not deliver an Election Notice bondholders will not have the abllity to sell their Capital Bonds through the
resale facility on that Election Date. Faifure 10 give an Election Notice will not affect a bondholder's existing right to seif its
Capital Bonds at any time. However, there can be no assurance that there will ba a lquid miarket for the Capital Bonds.,

Issuer's right to redeenm:

Vector has no aary redemption fignt under the Bxisting Conditions, Under the New Cof‘sdét%@ns, Vector may redeem alf of the
cutstanding Sapial Bonds for cash on any Blection Date at their Principal Armourdt pius alt accrued interast that is tnpaid and
which has not been canceliad in accordance with he New Conditicns.

Conversion rights:

:

the Existing Concitions Vegior has the right 1o convert some or all of the Capital Bonds into ordingry shares on any

Eéectéerﬁ Date. Vector also nas the right o pay Interest by converting the amaount dug info ordinary shares Of Vectorn Under
the Mow Conditions these corwersion ng%ﬁ 3 have been removad,




fssuer’s right to convert or redeem in extraordinary circumstances:

Under the Existing Conditions Vector is entitied 0 convert aif Capital Boncs to vecter's ortinary shares In the foliowing
axtraordingry crcumstances:

(z the ocourrence of a change in law Of change in tex law event that has a material impact upon the Capital Bonds; or

iy whars no more than $50,000,000¢ Capital Bonds remain outstanding.

Under the New Conditions, Vector's right to convert Capital Bonds will be replaced with a right to redeem the Capdal Bonds
for cash fa thelr Principal Amount plus inierest on the Capita: Bonds which is acm_ed but unpaid and which has not been
cancelled in accordance with the New Conditions) in these extragrdinary circumstances.

issuer’s right to purchase:

Under the Existing Conditions Vector has the right to purchase Capital Bonds at any tima Under the New Conditions vector
may not purchase any Capital Bonds during the five year period commencing on any Election Date (ncluding the First
Election Date). Under the Existing Conditions any Capital Bonds purchased by vector or any of its wholly-owned subsidiaries
are required to be cancelied. Under the New Conditions any Capital Bonds purchased by Vector or any ¢f its whotlly-owned
subsidiaries may be neld by it for subsequent resaie or cancelied at vactor's aption

PO

Terms in the Existing Conditions that applied to and governed the Capital Bonds pricr to the Initial public offering of vector's
ardinary shares nave been deleted in the New Conditions. They are no longer relevant.

Replacement Security Deed Poll:

in addition to the New Conditions, Vector has entered into a deed poll with The New Zealand Guardian Trust Company
Lirmited as trustee ("NZGT") for the benefit of its principal senior creditors (being Creditors owed more than $20,006,000),

Under the dead poll Vector agrees that it will not exercise any right to redeerm or purchase any Capital Bonds pricr (o
the inferest payment date for the Capital Bonds falling in Decemper 2011, other than in the extraordinary CirCumstances
desarined above or where Vector s required to redeem Capital Bonds at the request of the hoider inthe eventof a
corporate takeover of Vector

vector also agrees that it will not purchase or redeem Capital Bonds at any time unless

(ay reasonably befisves, based on due enquiry, that the purchase or redemption will not calise its corporate credit
rating from Standard & Poor's for any other provider of a corporate credit rating 1o Vecton to fall from that apgiying
immediately prior 1o Vector's announcement of the purchase or redemption; or

) compietes the purchase or redemiption with funds raised by it or one of its subsidiaries, within the 12 months preceding
the purchase o redemption, fram the issue of ordinary shares or the issue of any othar debt or equity security with,
in the opinior: of the relevant rating agency, substantiaty the same terms and conditions regarding maturity, ranking,
deferral, repiacemert provisions, purchase and redemation as the Capital Bonds,

The desd poll mey be amended at any time without the consent of the Capital Bords' Trustee or any sondholder with the
consent of a majority by vaiue of the principal senior creditors or where, i the apinion of Vector, the amendment:

@ 5o correct a manifest emor;
oy st comply with law or the NZSX listing rules,
() isof aformal or echnical nature) of

s not and is not fikely 0 become materially prejudicial Io the interests of the principal senor Cradittrs generaiy,

For the pumoses of paragraph ) above, any amendment to the deed which s recuiived 10 enabls Veckor 1o citain
imermediate equity treatment for the Capital Bonds from Standard & Poors will be deemed not 1o be materially prejusicial
0 the interests of the pringipa! sendor craditors.




5.1

5.2

Redemption of Unsold Bonds:

Under the Existing Conditions, g Capital Bonds placed in the Resale Facility but unsold on the relevant Election Date must
& redesmed by Vactor for cash. Under the New Conditions, Vector may, but Is not requirad 10, redeem any unsold Capyital
3onds, if Vector does not exercise its right to radeermn the unsoid Cagital Bonds, all of the outstanding Capital Bonds will te
subject 1o the new conditions proposad by Vector for the period 10 the next Election Date save that the interest rate witl be

the prevaiting swap rate nlus the existing issus Margin plus 1 per cent. per annum,

If Yoctor is required t0 issue replacement securities in order to redeern Capital Bonds but has not been abie 1o raise
sufficient funds through such an issue to enable the redemption of afl those unsoid Capital Bonds, ail the Capital Bonds vl
remain outstarding. The cutstanding Capital Bonds will ba subject to the new conditions propased by Vector at that tme,
provided that the inforest rate applicable 1o the perfod ending on the next Election Date will the prevaiiing swap rate plus the
existing Issue Margin plus 1 per cent. per annum. THIS change does net alter your existing right to sell your Capital Bonds at
any time. However, there can ba no assurance that there will be a figuid market for the Caprtal Bunds.

ELECTION OPTIONS FOR BONDHOLDERS
New Zealand Capital Bond holders have four election options avaiiable to them,

These options are described below.

If you wish to select option B, C of D you must complete your Election Notice to indicate which Gpticn you have chosen and
return it to Vector's bond registrar, Computershare investor Services Limited ("Computershare”). The lection Notice must
he received by Computershare no later than 5.00 p.m. on 1 December 2006.

if you wish to select option A you can efther complete your Election Notice and refurn it to Computershare or do nothing,

Capita! Bonds heid by boncholders with a registered address outside New Zealand on 1 December 2006 will be
automatically offerad for sale under the Resaie Facility.

Election Option A - Retain all of your Capital Bonds
You may elect to retain all of your Capital Bonds beyond the First Election Date of 15 December 20C6.

& praperly completed Election Notice indicating that you wish o retain ali vour Capital Bonds must be received by
Computershare no later than 5.00 p.m. on 1 Decermber 2006. f you do not comptete and refurm your Blection Notice by this
time you wil be deemed to have elected to continue to hold your Capital Bonds on the terms of the New Conditions as from
the Eiection Date.

The New Conditions will apply to all Capital Bonds that you retain after the First Election Date.

Election Option B - Retain alt of your Capital Bonds and apply to purchase additional Capital Bonds
YoU may elect to retain all of your Capital Bonds beyond the First Election Date of 15 Decernber 2006 and &lso apply 16
purchase further Capital Bonds, at par, through the Resale Faclity

o

Tra doliar vaiue of Capital Bonds that you would ike to purchase shiould be enterad into the space provided in the Election
Notice. Nominated purchass amounts must be in mustiples of $1,000. vou must then return the compigted Blection Notice 1o
Computershare na later than 5.00 pm. on T December 2006 together with a cheque made payable 10 “Vector Capital Bonds
mesale Facility” for the face value of the Capital Bonds 1o be purchiased. vector does not guarartes the avaitatiity of Capital
Bonds for you o purchase under the Resale Facility. if vector does not or is unabie 1o afiocate to you all of the adaitional
Capital Sonds that vou have requested, & refund for the Datance will be provided.

The New Conditions wiif apoly to sl Capital Bonds that you murchase through the Sesale Facility as well a3 to all of your

Canital Bonds mtained after the First Election Date,



2.3

5.4

5.5

5.6

Election Option € - Self some of your Capital Bonds and retaln some of your Capital Bonds

You may elect [0 retain some of your Capital Bonds beyond the First Blection Date OF 15 December 2006 subect 10 the New

conditions, The amount of Capital Bonds to be retained by you should be entered into the space provided in the Election

Notice, The amount retained must be §5,000 or more and a muitinie of $1,000. The balance of the Capital Bonds that vou

currently nold but which vou do not efect to retain, will be cifered for re-sale under the Resale Facilty at a purchase price
aqual to the Principal Amount of those Capetal Bonds.

i any Capital Bonds are not soid under the Resale Faciiity then, on 15 December 2006, vactor is required 1o redeen those
Capital Bonds at par.

I you are aiso the registered helder of Capital Bonds on 1 Decemiber 2006, Vector is required to {,:aay you on the First Election
Date afl interest accrued, un-cenceliad and unpald up to that date on your Capital Bonds. vector will pay this interest to you
irrespactive of whether or not you retain your Capital Bonds after the First Etection Date,

vector will ensure that you are paid the Principat Amount of each of the Capital Bonds which you have elected to offer
for re-sale. This payment is required to be made no later than 27 December 2006. No brokerage fee will be deducted from
amoUrnis pavable to vou as a result of the sate of any Capital Bonds through the Resate Faciiity,

A properly compieted Election Notice indicating that you wish to refain some of your Capital Bonds and sell the rest of your
Capital Bonds must be received by Computershare ro later than 5.00 p.m. on 1 December 2006

if your Election Notice does not stipuilate the amount of Capital Bonds 0 b2 refained or the amount stipulated s not a
ruitiple of $1,000, you will be deemed to have selected option A described above in respect of all your Capital Bonds,

Election Option D - Sell ail of your Capital Bonds

vou may elect to offer aii of your Capital Bonds for re-sale under the Resale Faciiity If you do 50 then, in accordance with the
Existing Conditions, alt of your Capital Bonds will be offersd for re-sale for g purchase price equal to the Principal Amount of
the Capital Bonds. On 15 December 2006 Vector is required 1o redeem those Capital Bands not sold under the Resale Facility
far an amount equal to the Principat Amount of the Capital Bonds.

If you are aiso the registered holder of Capital Bonds on 1 December 2006, Vector is requ“red 10 pay you on the First Election
Date, ail interest accrued, un-cancelled and unpaid up to that date on your Capital Bond

visctor will ensure that you are paid the Principal Ameunt of each of the Capital Bonds which you have eleciad to offer
for re-sale, This payment 1s required to be made no Jater than 27 December 2006. No trokerage fee wili be deducted from
amounts payabie 1o you as a rasult of the sale of Capital Bonds through the Resale Faciity.

A property completed Election Notice indicating that you wish to self ail your Capital Bonds must be received by
computersnare no later than 5.00 pam, on 1 December 2006, 1 your Election Notice 18 not raceived by this time, you wifl be
deemed 10 have satected option A described above In respect of alt your Capital Bonds.

Minimum Holds

if you elect fo retain some or 2l of your Capital Bonds and the Principal Amount of the Capital 3onds retained is ess than
45,000 then you will not e entitied 1o retain those Capital Bonds and those Capttal Bonds will be offered for sale under the
Resats Faclity

Bondholder having a registered address outside New Zealand

# on 1 Decerrher 2006 vour registered address is outside New Zesiand, vou will not be entited to retain your Capital 8onds
after the First Election Date of 15 December 2006, All Capital 8onds held by hondhgiders with 8 non-New Zealand address
ont 1 Decemper 2006 will be automatically offered for sale under the Resale Faciity




5.7 Summary table of Bondholder options

_OPTION: ION OUTCON AT ] CLOSING DAT

Option A Retain all Capital The Now Conditions will NO action required. You NG action reguired
Bonds. aphly 0 all of the Capital may electiosend ina

Bonds heid. cormpleted Blection Notice,

Option B Retain 2l Capital The New Conditions will Serddin 4 completed NG later than 500 p.m.
B0onds and apply 1o apcdy fo afl of the Capital Elaction Notice wgsther an 1 December 2006,
purchase furiher Bongds held and any Capital | with a chegue for the face
Capital Bonds. Bonds purchased. value of the additionad

Capital Bonds o be
purchased.
Option C Flact to retain some Subject to minimum Send in & complated Mo later than 5.0G pm.
: Capital Bonds with hoid requirements, you Etection Notice detaliing an 1 December 2008,
the balance offered will retain the number of the number of Capita
for sale under the Capital Bonds nominated in | Bonds to be retained
Resale Faciiity. your Election Notice Dy you.
The New Conditions will
anply to the Capital Bonds
retained by you. g
The balance wilf be offered :
for sale under the Resale
Facility.
vector will redeem any
Capital Bonds not soid.

Option b Elect to offer all The Capital Bonds wili be Send in 4 completed : No later than 5.00 pam.
Capital Bonds for offered for sale under the | Election Notice, on 1 December 2006.
sale under the Resaie : Resale Facility
Faciity vector will redeem any

Capital Bonds not soid,




6.2

INFORMATION FOR BONDHOLDERS

NZX Listing Rules Compliance

ir: compliance with the NZSX Listing Rules, the New Conditions were submitted to NZX. NZX has confirmed that the New
Conditions comply with the NZSK Listing Rules. Vector has formally disciosed 1o the market thae changes from the Existing
Conditions 1 the New Conditons.

Bondholder Enquiries

Ifyou have any doubts as to what vou should do, you should contact your firancial adviser if you have any queries regarding
the procadure for making your election you should contact Computarshare Investor Services Umited felephone "Vector
Enquiries” on +64 9 488 8777) as bond registrar or ANZ Institutional, a part of ANZ Nationa! Bank Limited as Lead Manager of
these arrangements.

Computershare investor Services Limited

Address:  Level 2, 159 Hurstmere Road
Takapuna
North shore City
Private Bag 92119
AUCKLAND 1020

Phone: +H4 9 488 8777

Fax: +54 9 488 8787

Email: enquiry@computershare.co.nz
ANZ Institutional

Chris O'Neale

Phone: +64 4 802 2423

Email; onealec@anz.com

Paul Daley

Phone: +64 4 802 2421

Fax: +64 4 302 8565

Email: daleyp@anz.com




DEED dated 3 Novernber 2006

PARTIES
Vector Limited {"Company”)

The New Zealand Guardian Trust Company Limited {"Trustee™}
INTRODUCTION

Al

The Company and the Trustes are parties to a Capiza! Bond Trust Deed dated 25 Septermber 2002 {"Trust Deed”) which
constitutes the Company’s issue of unsecured subordinated capital bonds ("Capital Bonds”).

Under clause 8.5(0) of the Trust Deed, the Trustes may, without the consent of the Bondhelders, concur with the Company in
amending the Trust Deed (ncluding the Conditions) if the amendment fs niot and is not likely to become materially prejudicial
0 the interest of the Bondholders generally.

The Company wishes to amend the existing Conditions {"Existing Conditions”) on the Election Date falfing on

15 Dacember 2006 by replacing schadule 2 10 the Trust Deed with the terms and conditions {"New Conditions”) set out In

the appendix to this deed. Replacernent of the Existing Conditions with the New Conditions is not materially prejudicial to

the Bongcholders generally as!

{zy Bondhoiders have the option to either retain their Capital Bonds subject to the New Conditions after the upcoming
Election Date or o seli their Capital Bonds under the Resale Facility Capital Bonds nct sold through the Resale Facility
are to be redeemed by the Company for cash at their Principal Amount; and

() the Trust Deed cortamplates that the Comparny will amend the Existing Conditions as of and from the upcoming
Slection Date and providas the Company with the contractual oppariunity to do so.

To factitate the operation of the Resale Facility required to be established by the Company in accordance with the
Existing Conditions, the Campany wishes to amend the Trust Deed and the Conditions to allow # to purchase and on-sell
Capital Bonds.

e Cormany wishes 1o fiave the right to require, in relation to any Fiection Date process, Bondholders who do not have a
registered acdress in New Zealand t0 elect t participate solely in the Resale Facility

The amencments described in recitals D and F are not considered to be materially prejudicial 1o the interests of
Bonghoiders generally.

The parties have agreed o vary e Trust Deed and amend it as set cut below.
INTERPRETATION

Capitaitsed rerms definad in the Trust Deed dnciuding the Existing Conditions; shall, uniess expressly defined otherwise, have
the same meaning in this deed.

AMENDMENT AND VARIATION

With sffect from 15 Decemnbar 2006

(2 the defintion of "Conversion” in clause 1.1 of the Trust Deed is deleted

by & referances 10 “interest Date” are replaced by references 1o Minterest Payment Date”;

€y clause 12000 of the Trust Deed i delstad;

£

iy the word “Convered” s deigted from clause 3.5(C) of the Trus: Deed,

[

et the words *, and every Conversion of Captial Bonds duly made in accordance with the Conditions,” is defeted from

clause 3.7 of the Trust Deed;



& clause 4.2 of the Trust Deed is replaced with the following
“The Company has paid in Tull 3l Accrued interest and all Cancelied Interest which was cancelied {and has not been
paid) subsequent to the last time two consecutive instalments of nterast were paid in full on their respedtive interest
Payment Dates.”

@ clause 6.2(0)v) of the Trust Dead is amended by the deletion of the words “(either in cash or by Conversion’,

thy clauses 6.2(0), 6.2(8 and 6.2 of the Trust Dead ars deleted and clause 6.2 of the Trust Deed is renumbered
accordinghy,

i clause 6.2(0) of the Trust Deed is amended by the replacement of the words "Facility Broker” with the words "Resale
Facility agent”;

G clause 6.3(@0ce) of the Trust Deed is amended by the deletion of the words “Corverted” and "Conversion”,
(&} clause 6.3(@000 of the Trust Deed is amended by the deletion of the words “or paid by Conversion”, and

I the Conditions cortained in Schedule 2 to the Trust Deed shali be defeted and replaced with the new conditions set out
in the appendix 1o this desd.

2.2 With effect from the date of this deed:
{a) Clause 3.9 of the Trust Deed shail he replaced with the following!
“3.9 Canceligtion, prchase or redemption:

ta) Each Canital Bond whiich is radeamed in accordance with this Deed is and will be deemed o be cancelled, and nesher
the Company nor the Trustee will have any further fiabilities or obligations in respect of that Capital Bond or the
relevart Bondnoider.

M Each of the Company and its subsidiaries may subject to anc in accordance with the Listing Rules and the Constituition,
at any time purchase a Capital Bond for s own account. Each Capital Bond purchased by the Company or a Wholly
owned subsidiary may, at the option of the Company or wholly owned subsidiary, as the case may be, be held for resale
ar cancelied and, if cancelled, neither the Company nor the Trustes will have any further liabilities or obligations in
respect of that Capital Bond or the relevant Bondnolder. Capital Bonds purchased and held by the Company or a wholly
awned subsidiary of the Company shail not entitie the hoider to vote at any meeting of the Bondnolders and shail nct
be consicered for the purposes of calculating the quorum at 2 meeting of Bondholders.”

) Existing Condition 4.2 is amended by adding the following as new Condition 421

“my Offshore Bondnoider the Company is of the opinion that the implementation of an election made by the
Bondnoider pursuant 1 an Election Notice, whether express of Implied, would or may resuit in the Company
making a reguiated offer of securties in any lurisdiction outside New Zealand”

.

o1 The final paragraph of Existing Condition 4.2 1§ amendead by inserting,
it after “Bonchoider will” inline 1

“ subiact to the helow”

P

after *Capital Bonds” at the end of that paragrapht

“andd in the case of (1 above, the Sondholder will be deemed 1o have eleciad to have all its Capital Bonds soid
through the Resale Facllity; and”




oy Existing Condition 4.4(ch shall be replaced with the Bllowing:

‘i Purchase by Company:

i

{5

The Company may itself purchase any Capital Bond offered for sale under the Resaie Facility, £ach Capital Bond so

plrchased by the Comoany will be cancslied immediately and neither tha Company nor the Trustes will have any
further liabilities or obligations in respect of that Cagitsl Bond or the refevant Bondhoider

Notwithstanding 4 above, the Company may, sclely for the purmoese of facifitating the operation of the Resale
Facifity, purchage and resell any Capital Bonds without being required to cancel those Capital Bonds”

CONFIRMATION

Fach of the parties to this deed confirms that the Trust Deed and the Conditions continue in full force and effect save as
arnended by this deed.

GOVERNING LAW

This deed Is governad by and must be construed In accordance with the laws of New Zealand and the parties submit o the
non-exciusive jUrisdiction of the courts of New Zealand,

COUNTERPARTS

This dead may be signad in any nurmber of counterparts, all of which together shall constitute one and the same mstrument.
Any party may enter into this deed by signing any such counterpart.




CONDITIONS OF THE CAPITAL BONDS

1.
1.1

1.2
13

DEED

Deed binding: The statements in these Conditions are subject 1o the detailed provisions of the trust deed dated

25 September 2002 (a8 amended, the "Deed”) between vVactor Limited and The New Zealand Guardian Trust Company
Lirnited as trustes. Words and exprassicns definad in the Deed and not otherwise defined in these Conditions have the same
meanings where they are used in these Conditions.

Notice of Deed: Boncholders are entitied to the berafit of are bound by, and are deemed to have notice of the Deed,

Definitions: In these Conditions, terms defined in the Deed have the same meanings whare used in these Conditions and,
uniess e cortext otherwise reguires:

"Accrued interest” means all interest on the Principal Amount of the Capital Bonds which has accrued and is payabie n
accordance with these Conditions, other than any Cancelied Interest;

“Basic Rate” means the greater of

{a B percent perannum, and

y the Swap Rate pius the issue Margin,

or such higher rate as the Company may detérmine on the Rate St Date,

"Bond Period” means a peried from one Biection Date untli the next Election Date;

“Cancelied Interest” has the meaning given to it in Condition 3.2(c);

"Credit Rating” means the credit rating assigned to the Company Dy the Rating Agency from time to time;
“Dominant Owner” means a dominant cwner as defined in rute 50 of the Takeovers Code,

“Election Date” maeans 15 fune 2012 or if an Election Date s extended under condition 4.1(0), the relevant date determinad
In accordance with that Condition, and each subsequent New Election Date;

“Election Record Date” has the meaning given to it in Condition 4.1;
“Election Notice” has the meaning given to it in Condition 4.1,

“iterest Payment Date” means 15 une and 15 December in each yvear and inciuding the Election Date, or such other
dates determined by the Company pursuant 1o Condition 4.7;

“interest Period” maans each pered of six monthis ending on an inferest Payment Date (S0 that the interest payable on
aach such imterest Payment Date will be one half of the annual interesty,

“Interest Rate” means:

fay inrespectof & Capite! Bord and from the period from 15 Decernber 2006 1o the next Election Date, the Basic Rate; and

%)

by i respect of each subsequent Bond Pericd the rate determined in accordancs with Condition 4;

“Liguidation Amount’ means the Principal Amount of the Capital Bonds plus all Acorued interest in respect of
that armourt;

“Issue Margin® means 0.90 per cent. per annumy
“Minimum Holding” has the meaning given o it in Condition 5.1,

"New Conditions” has ihe meaning gven 1 i Condinon 4.1

"New Election Date’ has the meaning given 1o 1 Condition 4.1,




2.2

“Notification Date” has the meaning given to i in Condition 4.2;

“NZX mieans, as ihe context requires, the New Zealand Stock Exchange or any alternative or substitute market for Ordinary
Srares or other arrangement 1 New Zealand on or through which Grdinary Shares may be freely traded andwhich is
generally regarded a8 the principal such market or arrangament for the trading of Ordinary Shares in New Zealand;

"Rate Set Date” means:

(ay for the purposes of determining the 8asic Rate as at 15 December 2004, 14 December 2006, or such other date selected
by the Company,

iy for the purposes of determining the Swap Rate under Condition 4.1, the Business Day preceding the beginning of the
relevant extended period,

vy for the purposes of determining the Swap Date under Condition 4.3(d)h, the Record Date for tha Interest Payment Date
on which redemption 1S 10 occur, and

{dy for the purposes of determining the Swap Rate under Condition 4.4(g), the Business Day preceding the relevant
Efection Date;

"Rating Agency” means Standard & Poor's Australia Pty Limited or any other rating agency sefected by the Company and
approved by the Trustee,

“Record Date” means in respect of an interest Payment Date (ncluding an Election Date), the day selected by the Company
which is not less than 10 days prior 1o the relevant Interest Payment Date;

“Resale Facility” means the facility described in Condition 4.4;

“Senior Creditors” means afl creditors of the Company in relation to obligations cther than indebtedness owed by the
Company to Bondhaolders in respect of Capital Bords or obligations which are expressed 1o be subordingte o the obligations
of the Company under or in relation to the Capital Bonds, or parl passu with such obligations;

“Specified Margin” means 1 per cent. per annum;

“Swap Rate" means the interpolated mid-market vield for an interest rate swap for a term-equal to

@) the Bond Period; or

by for the purposes of Concition 4. 10}, the period of the extension; or

ey for the purposes of Condition 4.3(0xin, for the period from the relevant interest Payment 0ate 10 the next Election Date,

based cn Reuters Monitor SCréern page FISSWAP Or 1S sliccessot) at or about 3.00 pan. on the Rate Set Date ar if on the
relevant day no such rate is displayed, the rate determined by the Company 1o be the nearest practicable altemnative; and

“Takeovers Code” means the Takeovers Code set out in the schedule 1o the Takeovers Code Approval Order 2000,

STATUS AND SUBORDINATION OF THE CAPITAL BONDS
Status: The Capital Bonds, constitiie unsecured subordinated obligations of the Company and rank pan passu and without
priority o preference among thamsekes.

Subordination: The shligations of the Company to the Sondholder under, and the rights of the Bondnolder or the Trustes
on behalf of the Bondholden against the Company In réspect of, the Principal Amount of, and Accrued interest on, the
Canital Bonds are subordinated 10 the claims of Senior Craditors of the Company In that in and upon the Commencamsant
of Liguidation the <iaims of the Bendholder against the Company under and in respact of the Capital Bonds in such
Liguiciation ara:

a: Ciaims of Senior Creditors: subordingted in point of pricrity and right of payment 1o, and rank behind, the ciaims of
tha Senior Craditors; and

o
5

timited to Liguidation Amount: subject to clause 414 of the Deed, imited 12 the Liguidation Amount.
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3.2

3.3

Relevant Provisions of Deed: The Deed containg provisions restricting the remedies of the Trustge and the Bondholder
i ratation 10 the Capital Bords and providing that the Trustee and the Bondhalder must hold on trust varous amounts in
favour of the Trustes and Serior Craditors. I the evers of any conflict between the Deed and these Conditions, the Deed is

w0 prevail

INTEREST

interest Rate and calculation of interest: Fach Capital Bond bears interest on the Wnc‘pal Amount at the interest Rate.
The mterest Rate appiving as at 15 December 2006 and as at each subsequent Election Date wil e corfirmed nwriting to
cach Bondholder within 14 days of the relevant Election Date. iInterest will be calculated on the Principal Amount of & Capital
Bond and will aeonee daily on the Dasis of a 365-day year. Interast wili cease t0 accrug on a Capital Bond on the eartiest of

(@ inthe avent of Liguidation, the date on which that Capital Bond is redeemed by payment of the Uquidation Amount; of
by the date onwhich that Capital Bond 1s redeemed for cash by the Company, of
) the date cn which that Canital Bond is cancelied under Condition 4.8,

interest.

@) Accrual of interest: interest will accrue on a daily basis on the Capital Bonds during each Interest Period and i
payable on the mterest Payment Date faling at the end of that Interest Pericd.

) Election to cancel interest: On any interest Payment Date the Company may elect fo cancel payment of all or any
part of the interest due on any Interest Payment Date.

) Cancelled Interest: All interast which is cancelied (“Cancelied interest”) will be deemed never to have accrued and
never to have been pavable and the Company will not have any obligation to pay any Canceiled interest at any time In
the futlre.

(@) Option to pay Cancelled Interest: The Companty may, at its option and upon giving not more than 14 nor less than
seven davs’ natice to Boncholders fwhich notice may be accompanied by a post-dated cheque, pay all or part of any
cancelied Interest, in cash which, if part only, must be paid on a pro rata basis across all Capital 8onds.

) Notice to Trustee and Bondhotders: The Company will promptly notify the Trustee ¥ the Company elects or intends
0 cancel any interest under Condition 3.2(bXiv).

 the Company has elected to cancel payment of interest in accardance with this Congdition 3.2, the Comparny has
covenanted in the Deed not to pav any dividend on, or make any distribution in respect of, 1ts sharas {or take certain other
actions) urless and untl the Company has paid in full all Cancelied interest that was cancelled since the last timea two
conzecutive instaiments of interast were paid in full or has paid in fUll the two consecutivg interest payments immediataly
preceding the date of payment of the dividend or distribution. Any non-payment of interest on an interest Payment Date
finciuding canceitation of any interesty will not give rise (o any right to accelerata payment of any amount due under &
Capital Bond ror will it constitute a default by the Company for any purpose.

Payments: All payments in relation to & Capital Bond may be satisfied by
@ Post; maiing cheques to the address of or

i Direct credit; diract credit to any bank account nominated i writing (orior to the Record Date) by

the Bondhoider entored in the Register on the Record Date, Such mafing or direct credi will ocour prior w0 5.00 pmoon the
relevant irerest Payment Date oy, If that date Is net a Business Day, the next Businass Day aftor that date) or other date on
which payment s required 10 be made.




3.4 Withholding tax:

4.2
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Peduction for withholding: Subject to Condition 3.4(0), aif payments or credits o, or 10 the account of, Bondhaiders
g;rwu{; ing payments of, and cradits in respect of interest) vl be made net of any tax in respect thereof required Dy

W 0 e withhald, deducted or paid by the Company, except o the exient that the Company is satisfied that the
sondholder is exampt from anty Such tax of is a persen in respect of whom any such withhoiding, deduction of payment
s not required to be made. Any Bondnotder claiming any such exemption Or tO B8 SUCh 8 Derson must provide the
Compary with such evidence as the Company may from time to time requine 1o satisfy itseif in respect of the valicity of
that claim.

Approved issuer levy: Bondholders to whom such is relevant may in writing request the Company 1 advise the
pasis, if any, upen which the Company, at ne cost to itself, is prepared from time to time to deduct and pay an approved
issuer lavy (within the meaning of section 86F of the Stamp and Chegque Duties Act 1571} from interest peid or credited
0 Bondholders as an alterative 1o the exercise by the Company of its rights under Condition 3.4{&).

Taxation indemnity from Bondholder: If in ralation to ary Capital Bond, the Trustee or the Company becomes fable
to make any payment of or on account of tax payable by the Boncholder or in reiation 1o any Capital Bonds, the Trustee
and the Company are sach indemnified by the Bondholder and the personal rapresentatives or successor of that
Borghoider tand, as concems the Trustee, aise by the Company) in respect of any such liability, and any moneys paid
by the Trustee and the Company in respect of any such lability may be recoveret by action from such Bonaholder and
the personal representatives or successer of the Bondhoider {as the case may be) as a debt due to the Trustee or the
Company. Nothing in this Condition prejudices or affects any other right or remedy of the Trustee or the Company.

ELECTION TO RETAIN OR SELL OR CONVERT, AND REDEEM CAPITAL BONDS
Election Notice:

{@

Company to give Election Notice: The Company must, subiect to Condition 4.3, give te each Bondholder (and

send a copy to the Trustee) not later than three Business Days after the date (the "Election Record Date”) which is

33 Business Days hefore each Election Date, a notice (an "Election Notice”) specifying the new conditions ("New
Conditions”) as to Interest Rate, Interest Payment Dates and Election Date (the “New Election Date’), and cach other
modification to the Conditions to apply 10 the Capital Bonds following the Election Date,

Failure to give Election Notice: If subject to Conditicn 4.3, the Company fails to give an Efection Notice as required
by Condition 4.1(a) the Company shall be deemed to have postporied the Election Date by a period of one year and

far that exterded one year period up 1o the extended Election Date interastshall accrue in accordance with Condition
3.2 at & fixed rate equal 10 the Swap Rate plus 1.90 per cent. per annum. Conaition 4.1a) shall apply 1o each extended
Election Date under this Condition 4.1(0).

Bondholders election to retain or sell

{ai

{3

Unless the Company has inciuded with the Election Notice a redemption natice under Condition 4.3(0), in sach case in
respect of all Capital Bonds, each Bondholder must complete and sign the Blection Notice and return it to the Company
not iater than the date Ghe “Notification Date” which is 23 Business Days after the Zlection Record Date and must
indicate in the Eiection Notice, In relation to the proportion of Capital Bonds the Bondhoidar hoids

{ii Retain Capital Bonds: the Capital Bonds i1 respect of which the Bondholder accepts the New Conditions with
effact from the Elaction Date; and/or

i sell Capital Bonds: e Capital Bonds which the Bongholder wishas 10 sall through the Resals Fadity onihe
Elaction Data,

i in retation to s Capital Bondh

M No Election Notice recelved: tha Company does not receive g properly completed Election Notice from the
Bondnnlder on or before the Notification Date;

No glection indicated: o the extemt gt the C Sr1y rRCRNES an Flaciion Nob

{7 & Liacton Notice Gc&es not
S 1‘«

ndioate whether or not the Bondholder slecis ¢ eéa? part of the Capital Bonds *r*”aug the Resale Faciily,




4.3

4.4

4 Minimum remaining Capital Bonds: implementation of an election or deemed election (pursuant w this
Condition 4.1) made by the Bornchoider would result in him or her remaining a Sordhoider of Capltal Bonds with an
aggregate Principal Amount of less than §5,000; or

v Offshore Bondholder: the Company is of the opinion that the implementation of an efection made by the
sondhoider iwhere et Bondholder has g registersd address outside New Zealand) pursuant 1o an Election Notice,
whether express or implied, would o may result in the Comparny making & regulated offer of securities in any
iurisdiction outside New Zealand,

ther in the case of () above, the Bongholder will (subject to paragraph (v be deemed 1o have accepted the New Conditions
in respect of all such Capital Bonds, in the case of (i) above, the Bondhoider witl {subject to paragraph (v} e deemed 10
hava acceplad the New Conditions in respact of such number of Capital Bonds in respact of which no such ndication has
been given, in the case of (i) above, the Bondholder will (subject to paragraph (v and to it nolding more than the Minimum
Holding) be deemed o have accepted the New Conditions in respect of the Minimum Holding and deemed to have elected
to sell the remainder of its Capital Bonds through the Resale Facifity, and in the case of (v} above, the Bondhoider will be
deemed to have elected o sell all of the Bondriolder's Capital Bonds through the Resaie Facility, Where a 8ondhoider hoids
less than the Minimum Holding on the Notification Datg, that Bondhalder will be deemed to have elected to sefl all its Capital
Bonds through the Resale Facility.

Company's option to redeem:

{a) Redemption: The Company may elect to redeem alt but not some only of the Capitat Bonds on any Election Date in
cash for the Principal Amount plus any Accrued interest,

(i Redemption notice: The Company must give to each Bondhoider {and send a copy to the Trustee), not tater than
three Business Days after the Record Date in respect of the Blection Date, notice that the Company has elected 1
recleem all the Capital Bonds under Condition 4.3(a).

Resale Facility:

(2} Resale Facility: The Company will, prior fo each Election Date, establish a resale facility which the Company may
conciuct itself or may involve the use of one or mare investment banks, stockbrokers or other similar professional
organisations as s agent {the "Resale Facility Agent”) whereby Bondholders may offer their Capital Bonds for sale for
value on the Election Date.

)y Offer Price: Any Capital Band offered for sale under the Resale Facility will be offered ¢r deemed to be offered for sale
at a price equal to the Principal Amount of the Cagital Bond.

No obligation to purchase: The Company shall use reasonadle endeavolrs 1o procure the purchase of any Capital
Bonds offered under the Resals Faciiity but the Company is not obiiged 10 purchase or pracure the purchase of any
siich Capital Bonds offered.

)

{dy Purchase by Company: The Company may iseif purchase any Capital Bond offerad for sale under the Resale Faciity.
Each Capital Bond purchased through the Resale Facility may, at the aption of the Company, te heid for resale of
cancelled and, if cancelled, neithar the Company nor the Trustee will have any further liabilities or obiigations in respect
of that Cagitai Bond.

ey Payment: The Company shall pay, or shall procure that the Resale Facilty Agent shall pay, 10 the relevant Bondhoider
the Principsl Amourt of all Capital Bonds soid through the Resale Facility 85 soon as practical sfter the sale date, but
irr any avent not later than five Business Days alter e Election Date No deductions of withhoitings on account of
comrissions, brokerage of otherwise will he made from any payment made o the relfevant Bondholder, other than
deductions or withholdings requirad Dy law

i Interest: All interest due on the Capial Bonds on the Electon Date will be paid 1o the Bondholder whose name 3 on
the register on the Record Date refgting 10 the Election Date, whether or not the relevant Capital Bonds are soid through
the Resale Facility,




4.5

4.6

4.7

4.8

g1 Redemption: if any Capital Bond offered for sale under the Resale Facility is not the subject of a binding agreement
for sale and purchase (for delivery on the Blection Date) by the Business Day preceding the Elaction Date (an "Unsold
Bord”) the Company may on the Election Date receem that Capltal Bond in cash for the Principal Amount. Tine
Company chooses not 1o radeam all of the Unsold Bonds on the Election Date all the Capitaf Bonds will remain
outstanding and will be sublect to the New Condittons applicable during that Bond Period commencing on the B action
Date excent that, for that Bond Pericd, the Capital Bonds will Dear interest at the aggregate of the Swap Rate plus
1.90 per cent. par annum,

Takeover: If, in rakation to the Campany, & parson becomes a Dominant Gwner, not later than five days after the dete (the
“relevant date” mat the person Decomes a Dominant Owner, any Bondhalder may by notice 1o the Company, elect ihat
all of the Capital Bonds held by that Bondhoider be redeemed in cash for the Principal Amount plus Accrued Interest on the
date failing 10 days after the relavant date.

Extraordinary circumstances: If any of the following events otours;

{8) Change in law: the Company receivas an opinion from an experienced legal counsel that, &s & resuit of any
amendment or change to, of clarification of, (including the announcement of a prospective introduction of any of these)
the Securities Act 1978, the Securities Reguiations 1983 or any cther law regulating securties in New Zeafand, there
wouid be additional requirements relating to the Capital Bonds with which the Company would be required to comply
and which the Company, it its absolute discretion, deems unacoeptabie; or

(5} Change in tax law: the Compary receives an opinion from an experienced tax advisor that, as a resuit of any
amendmant or change to, or dlarification or interpretation of, (including the announcement of a prospective introduction
of any of these) the Incomsa Tax Act 2004, the Goods and Services Tax Act 1985 or any other tax law In New Zealand,
there is a material risk that the cost to the Company of malntaining the Capital Bonds would be increased or any tax
deduction available tC the Company in respect of the Capital Bonds would be decreased or become unavailable; or

) Minimum Bonds outstanding: there remains cutstanding Capital Bonds (excluding any Further Capital Bonds) having
an aggregate Principal Amount of $50,000,000 or less,

the Company may by notice to each Bondhclder and to take effect on the date specified in that notice, being not more
than 30 Business Days after the notice is given, redeem all the Capital Bonds in cash for the Principal Amount plus
Accrued Interest,

Capital Bonds held by subsidiaries: Notwithstanding these Conditions, this Condition 4 (other than Condition 4.8] will not
apply 10 any Caphal Bond already held by a whally-ownad subsidiary of the Company, or the Company, on the Notification
Date in respect of a1y Blection Date. The Bondhoider of any such Capital Bond wil e deemed 1o have retalned the Caplial
Bord sublact to the relevant New Conditions from that Election Date.

Purchase of Capital Bonds:
@y EBachof the Company and s subsidiaries may at any time, other than during the five year pericd commencing
15 December 2006 of on any Election Date, purchase a Capital Bond for itg own accourtt. Each Capital Bond purchased
ny the Company or by a whoily owned subsidisry of the Company may at the option of the Company or whally owried
:,Jbsldary, a5 the case may be, be held for rasale or cancelied and, if cancefled, nather the Company nor the Trustee
it have any further labifities or obiigations In respect of that Capital Bond.

apia ESMS purchased and held by the uO(f*S&E’%;f of & wholly owned subsidiary of the Company {including New
an

~
Conditon 4408 shal not entitle the holdsr 1o vote at any meeting of the Bondhoiders and shail ot be considerad for
i

1e purnoses of caloulating the quorum at a meesting of Bondhoiders.
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5.6

5.7

TRANSFERS AND REPLACEMENTS OF CAPITAL BONDS

Transfers: The Capital Bords may be transferred i minimum aggregate Principal Amaurts of $1,000 or such lesser amount
86 the Company may from me 1o time permit sutiedt to this Condition 5, provided that, foliowing any such transfer, the
transferse holds Capital Bonds with & mirkmum aggregate Principal Amount of 85,000 (the "Minimum Holding"}.

Form of Transfer: Subject 1o these Conditions and the Deed, a Bondrotder may transfer any Capital Somd held by him or
her by

{z) Written instrument: a writien instrument of transfer in the usual or commaon form signed by the Transferor and the
Transteres; or

{0} FASTER system: means of the FASTER system operated Dy the NOX or

ic) Other method: any other method of ransfer of marketeble securities which is not contrary to any law and which may
ne operated in accordance with any Listing Rules, and which is approved by the Company.

Registration process:

{ay Transfers other than through FASTER: The following provisions apply to instruments of transfer other than any
transfer under Condition 5.2(x

i the instrument of fransfer must be left af the Registrar accompanied by the Certificate (if any} in respect of the
Capital Bonds to be transferred or such other evidence as the Registrar or the Trustee requires o prove the
transferor’s tile to, or right to transfer, the Capital Bonds; and

Gy on registration of a transfer of a Canital Bond, the Certificate §f any) evidencing that Capital Bond will be cancelled
and replaced.

(o) Fees: The Company will diract the Registrar not to charge a fee to any Bondhoider for
iy regstering transfers of Capital Bonds; or
{iy spitting Certificates in relation to Capital Bonds; or
fiy fssuing Certificatas twhere bound to o 50) and transmission receints in refation to Capital Bonds; or
vy using holder or FASTER identification nurnbers in relation to Bondnalgers; or
fv) effecting conversions between sub-registers (if any) of the Register; or
& noting transfer forms in relation o Capital Bonds,

except in the case where Certificates, or any information necessary 1o effect a Transfer of Capital Bonds are issued to
replace a fost or destroyed Cedtificate.

Transfers must be registered: Subject to this Condition 5, the Company must direct the Registrar notto refuse to register
of fail to register or give effect to, a transfer of Capital Bonds.

refusat to register transfers: The Compary may direct the Registrar 1o refuss to register any transter of Capital Bonds
Jhare thase Conditions, the Deed, any Listing Rules or ary appiicable isglsiation permits, or requires the Campany to do so.

Notice of refusal to register; wWhere registration of @ ansfer of Capital Bonds Is refused under Conditon 5.5, the
Company meist direct the Registrar to give wiittert notice of the refusat and the precise reasons for the refusal to the party
fodging the fanster I any, within five Business Davs after the date on which the transter was indged. The falbure 10 give such
& notice Wil not invalidate the decision not 1o regisiern

Retention of transfers: The Company Is o direct the Registrar 1 ravain ail ingtrumants of ransfer of Capital Bonds which

are registerad, put any instrument of transfar of Capital Bonds the ragistration of which was declined o refused (except on
the grount of suspected fraudy fransfer

seturned to the party lodging o
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5.9
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powers of attorney: Any power of attomey granted by a Bondfoider ampowering te donee 1o deal with, or transfer
Capitat Bonds, which is lodged, produced or exniDited to the registrar will e deermed to continue and remain in full force
and offect a5 hetween e Company, the Trustes, the Registrar and the granty of that power, and may be acted on, until
express notice in witing that & has been revoked or notice of tha death of the grantor has been recelved at the Registry,

Transmission by operation of law: Any person becoming entitied (o any Capital Bond by opsration of law dnchuding
the death or oankruptey of any Bondholder) may, upon producing such avidence of enfitiement as is acceptalle o the
company, Gotan registration as the Bondhoider of such Capital Bong or executs a transfer of such Capital Bond. This
provision meludes any case Where a person becomes entitied &3 & sunvivor of persons registered a8 joint Bondhoider

rReplacement of Certificates: f any Certificate is fost, stolen, mutiiated, defaced or destroyed, it may be repiated at
the office of the Registrar upon payment by the claimant of the fees and expenses incurred in connection with such
reptacement and on such terms as to evidence and indernnity as the Company and the Registrar may require. Mutilated
ar defaced Certificates must be surrencered defore replacements wifl De 1ssued. The Registrar may decline o register any
transter unless the refevant Certificate is produced, but may in s discretion dispense with production of the Certificate
subject to production instead of such in¢emnity or declaration of 1085 as it may require.

Notices: All notices given by Bondhoiders in accordance with these Conditions will be irrevocable.

sale of less than Minimum Holding: The Bcard may at any time give notice 1o any gondhoider hoiding less than a
Minimum Holding of Capital Bonds that if at the expiration of three maonths after the date the notice is given the Boncholder
still holds Capital Bonds which are less than a Minimum Holding, the Board may exercise the power of sale of those Capital
sonds set aut in this Condition 5.12. If that power of sale becomes exprcisable:

) the Board may arrange for the sale of those Capital Bonds through the NZIX or in some other manner approved by
the NZX;

) the Bonchoder shall be deemed to have authorised the Company 10 act on the Bondholder's behalf and 10 execute all
necessary documents for the purposes of that sale;

@) the Company shal account to the Bondhoider for the net proceeds of sale of the Capltal Bonds (after deduction of
reasonable saie sxpenses), which shall be held on trust for the Bondhoider by the Company and paid to the Bondholder
on surrender of any certificates for the Capital Bonds scld; and

(dy the title of a purchaser of any Capital Bonds soid pursuant to this Congition 5.12 shali not be affected by any irreguiarity
or invafigity in the exercise of the power of sale or the saie jiself.







