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Interlocutory Order

To The Defendants

1 The interlocutory application made by the Securities Commission on 23
March 2011 was determined by the Honourable Justice Miller on 24 March
2011,

2 The determination was made following a hearing held on 24 March 2011.

Mr JBM Smith and Ms Fj Cuncannon appeared for the Securities
Commission. Mr N Till QC appeared for the Defendants.

3 The following orders were made:

{a)

(b}
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An order prohibiting the First, Second, Third, Fourth, Fifth, and Ninth
Defendants from transferring, charging, or otherwise dealing with the
shares of the companies listed below including {but not limited to)
prohibiting the Defendants from dealing with such shares by presenting
any transfers for such shares for registration to any share registry ot
other body authorised to or capable of effecting any such registration
unti further order of the Court.

The Companies are:
(i) TrustPower Limited;
(ii) Guinness Peat Group plc;

(ifi) Contact Energy Limited;

(iv) Vector Limited;
{v) DNZ Property Fund Limited; and
{i) Fletcher Building Limited

An injunction restraining each of the Defendants from, until further
order of the Court, making or being instrumental in or a party to the
making of any offer to any person in New Zealand to purchase securities
issued by any New Zealand issuer {in each case as defined in the
Securities Act 1978) where the offer is in the form of the offer attached
to this order or any offer in any substantially similar form, and is for
deferred payment for the securities where the delay in payment reduces
the net present value of the nominal value of the offer, or the delay in
payment is longer than the 20™ day of the month next following the
month in which any such offer (if made} would be accepted except to

. the extent that there is any delay out of the control of any Defendant

attributable to the process of a share registry.

An order directing the Defendants by way of discovery to provide all
documents in their possession to the Plaintiff's solicitors by 5pm on
Tuesday 29 March 2011 being all documents pertaining to the offers
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Registrar

1449345 3.00C

made by the First, Second, Third, Fourth, Fifth, and Ninth Defendants, on
15 March 2011, to the shareholders of TrustPower Limited, Guinness
Peat Group ple, Contact Energy Limited, Vector Limited, DNZ Property
Fund Limited, and Fletcher Building Limited, including:

) names of partnerships receiving acceptances;

{if) names of persons accepting offers;

(iif) addresses of persons accepting offers;

{iv} CSNs of persons accepting offers;

{v) dates of transfers of shares into specified partnerships;

{vi} dates specified partnerships received notice that transfers of
shares registered;

{vii) dates payment made; and
{viii)  dates payment debited to specified partnerships’ accounts.

Weekly updates of new or hitherto undisclosed documents of the above
description will be provided unti this order is varied.

An order directing the Defendants by way of discovery to provide all
documents in their possession to the Plaintiff’'s solicitors by 5pm on
Monday 18 April 2011 being all documents pertaining to the offers made
by the Second to Ninth Defendants, on 27 December 2010, to the
shareholders of Nuplex Industries Limited, Telecom Corporation of New
Zealand Limited, Contact Energy Limited, Vector Limited, TrustPower
timited, Guinness Peat Group plc, Fletcher Building Limited, and Fisher &
Payke!l Appliances Limited, Including the information listed at paragraphs
3{c){1) to 3{c)(viii} above.

An order directing the Defendants to swear, file and serve a single list of
all the documents required to be provided in accordance with 3{c) and
3(d) above, on behalf of all Defendants, in the form pravided in the High
Court Rules not later than Monday 18 April 2011, the deponent of that
sworh list to be the Tenth Defendant.

The Defendants will send a notice in the form attached to shareholders
who have accepied deferred payment offers (as defined in the
statement of claim) and the Commission will copy any such responses to
the Defendants on a weekly basis.




o

il

L

Tt Securiel
Carrington Securicies LP 15 March 2041

Offer for TrustPower Limited shares at $9.20
per share

Dear TrustPower Sharehalder

Carrington Securities LP {Carrington Securities) is making a “first come, first served” offér to TrustPower Limited
(TrustPower) shareholders to purchase TrustPower shares. Carrington Securities therefore offers to buy your
ordinary shares In TrustPower as set out on the enclosed Acceptance Form, subject to the terms referred.io below

and on the enclosed Acceptance Form (the offer).

Offer Price
The Offer price for your shares is nine dollars and twenty cents {$9,20) per share of the nominal amount of shares

shown on the Acceptance Form.-The closing price for TrustPower shares traded on the NZX on 14 March 2011 was
57.17 per share.

Limnited Offer
The offer is fimited to one million {1,000,000) TrustPower sharés at $9.20 per share. Acceptances will be received

on 2 “first come, first served” basls and procassed In ordet of receipt.

How to accept the Offer
The offer is accepted when your signed Acceptance Form is received at Carrington Securities postal address, PG Box

5610, Wellesley Street, Auckland 1141,

Offer closing date
The Offer remains open untih £00pm 24 March 2013, unless filled or withdrewn early. The Offer cioses

automatically if under this Offer and all other offers to purchase shares dated 15 March 2011, Carringlon Securities
receives acceptances for 1,000,000 TrustPower shares.

Brokerage
You will not have to pay any brokerage.

Further terms and information
Please read the further terms applying to the Offer and other important information set out on the reverse side of

this letter.

Act now if you wish to accept.
Offer limited to 1,000,000 shares - closes 6.00pm 24 March 2011,

Yours faithfully
CARRINGTON SECURITIES LP

Carrington Sacurities LP (A Registered Limited Partharship}
Plara Levei, 41 Shortland Street, Auckland, New Zealznd
postal Address | PO Box 6610, Weltesley Street, Auckiand 1141, New Zealand 98410043 00435 02



TERMS OF THE OFFER
AND OTHER IMPORTANT INFORMATION

Payment
The total amount pavable to you is shown on the Acceptance Form. Payment of the offer price

will ke made in ten (10} equal annual instalments commencing 14 days after recaipt by
Carringlon Securities of notice that the transfer of your shares into Carrington Securities name
has been registered. Carrington Securities will lodge such a transfer with the TrustPower share
registry &s soon as practicable. Subsequent payménts will be made on the annivérsary of the
first payment date. All payments will he made by business cheque.

The Offer is made only in New Zealand

The Offer is made in New Zealand. The Offer comiplias with current New Zesfand law as at the
date of this offer but may not comply with the law that would apply if it was made, or
recefved, in a country other than New Zezland, No offer or invitation is made to vou If you
receive the Offer outside Mew Zealand. By accepting the Offer, you represent that you
recefved and atcapted it in New Zealand,

Yau should ohiain atvice

Carrington Securities s not providing any financial or taxation advice in refation to the disposal
of vour shares Under the Offer. Further, Carrington Securities makes no tecommendation or
representation as to the fairness or merits of the Offer or as to His suitability for you. Any
dacision to sell vour shares should be made on an informed hasls. Accordingly, you should
obtain advice if you are considering accepting the Offer,

Other
1. Carrington Securities is not refated to or associated with TrustPower Limited.

2. The gquantity of shares shown on the Acceptance Form is based on g recent copy of the
TrustPowar share register, if the quantity of shares befd by you has decreased below
that amount, the amount payable Is adjusted pro rate. If the guantity of shares held hy
you has increased above that amount, Carringion Securities is only offering to buy the
quantity shown on the Acceptance Form, If the quantity of shares shown is otherwise
incorrect, Carrington Securities is only offering buy the lesser of the amount shown and
the correct amount. In any of these cases, you autherise Carringion Securitias to make
the consequential amendments to the Acceptance Form.

3. The Offer price per share of nominal amount of shares prevatls in the svent of any
inconsistency between it and the amount payable shown an the Acceptance Form,

4, )f you have rnore than ene holding of TrustPower shares, the Offer relates only the
guantity of shares shown on the Accaptance Form.

5. Carrington Sscurities may use the power of attorney contained in the Acceptance Form
to perform any act or execute any document on your behalf within the terms of the
power of attorney, Including, without limitation, to amend the payment instructions
relating to your sheres, to amend the registered address for tha holding of your shares,
to sell the shares'and to pay the proceeds of any such sale to Carrington Securities,

6.  If the holding of shares is registerad in the name of a trust, by signing the Acceptance
Form you represent that you are the sole (or only} trusteels) of the trust and have
authority to commit the trust to the sale of its shares. If the holding of shares is
registared in the name of a company, by slgning the Acceptance Form without a co-
signatory, you reprasent that you are the sole director of the company.

7. I you sign as an attorney you agree to complate and retuen a certificate of hon-
revocation {which will be sent to vou hy Carrington Securities upon receint of vour
acceptance} andto provide a copy of the power of attorney.

8.  [fyou sign as an executor for an estete, Carrington Securities will send you a request for
a copy of probate or lefters of administration and you agree to provide a copy of the
refevant document.

2. Ownership of your sheres, including any accrued or unpaid distributions, passes to
Carrington Securities upon acceptence of the Offer. if you accept the Offer on or before
the date of payment of any distribution on your shares, the distribution belongs to
Carrington Securitigs.

10.  If any one or more of the provisions contained fn this Offer is, for any reason held to be
invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability will not affect any other provisions of this Offer,

11, in the event of Carrington Securitles receiving a late acceptance then the accepiance
shall be deemed to be on offer by you to sell your shares fo Carringtan Securities on the
same terms, Carrington Securities may accept such offer in its absolute discretion. _

12, .. The Offer may be withdrawn by notice printed in the. public notices in The New Zealahi
Herald newspaper. S

13. Al monetary amounts are stated in New Zeafand currency,
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Use this faim to; aceept the Offer, da’ced 15 March 2011, by {:arrmgton Securfties LP {Carrmgmn Secumfes}
to buy'aur 6,000 erdina Iy shares in Trustpower Limited (Trust?ower)
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Accep’carce Form = Maﬂ this form as so‘é‘": as
Jpossible but no 1ater‘ than. 6. OOpm 24 March 2011.: "
1. ENTER YOUR COMMON SHAREHOLDER NUMBER {csm} | | I IE } I 1 ]if

Your-GSN gihol er rnumber can be found. on yout holder or dwidend .
statements lﬁ?ou do not haVe of cannot lacate the numher ynu may Jeave this hox blank and still, aqcept the offer

T If refgiired. by Camngtcn Secuntles yw agree to fake alf stpps net:essary to obtam or assist i n obtammg the”
CSN,!hoider number oF aqulvatent and- supply that number to Carrmgton SEcritids, :

5{GN BELOW, HAVE! YOSJR S!GNATURE WETNESSED.

I/we actept the:Offer by Carrington Secyrities to buy my/our sharés jssued by TrustPoier on. the teting referred_to
inrthe Gffer letfer and in this Acceptance Form, !,fwe appoint Carrington Securities as my/our attarney 0 xergisg’
Dowers: ‘aiid rights attaching to; oF arising from the hcidsng of, myfoug shares, fa abta;n ‘a fiolder mimber oF .
respect of. t%us Folding from the TrustPower share registiy and further 1o pérform ahy act o xecute any. document
which is necessary or desirable to'enable or effect the transfer of the shares to Garrifigton Sécutitias or the receipt-

by {Zarrmgton grftses of any dsstr:butzun pald or made [a¥s) the shares 18] power of attorney 4 trre‘vocabie and [s. :

™

SEHAREHOLDER WITNESS

Sign bt eyt £ e s eneaeata At e nusaa sr s vy enirgEa e maere
PrintFull Hame

Sign e

Oecupation

ﬁh;e Addrass

JEIHIIIJIIH_!llfl!;!lﬂiifmkﬂf!lilll';

SHAREHOLDER WITNESS
Slgﬂ Vrergrareranergasnatebnstbradrivsinlenreidsaisarnnenisnieriraraynneasy Sign S P s N SRR
tndividual/TrusteesSale Diractor/Pawer of Attomey/iixecui’or Print Full Harms
Qecupation
Date : - . : . Address

3. POST THISACCEPTANCE FORMTO: PO BOX 6610, WELLESLEY STREET, AUCKLAND 1141
Tarms used in this atceptatice forin have the samé migainig as ih the offér documeént ddted 15 March 2011,
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l/we

Proposed Notice to Persons who have Accepted the Deferred Payment Offers

[Securities Commission Letterhead]

[Name of limited partnership]} has advised the Securities Commission that you received an
offer dated 15 March 2011 from [name of limited partnership] to purchase shares in [name
of company] and that you accepted the offer.

if this is correct, you need to know that the High Court ordered that shares sold in
accordance with that offer cannot be transferred to {name of limited partnership] until
further order of the Court.

The order was made as part of an application made to the Court by the Securities
Commission on the grounds that the offer was misleading.

A hearing will take place on [date] for the Court to determine whether or not the offer was
misleading. If the Court does determine that the offer was misleading the Securities
Commission will seek to have the sales agreement cancelied and any shares that have
already been transferred returned. If the Court determines that the offer was not misleading
the shares will be able to be transferred in accordance with the terms of the sales
agreement.

If you would fike to proceed with the sale whether or not the Court decides the offer was

misteading, you may do so. In that case you should sign this document where indicated
below and return it to the Securities Cormmission in the envelope supplied.

{name of holder/s of shares) wish to proceed

with the sale of our shares regardless of the Court’s decision.

Signed:

Date:
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