FULL OFFER UNDER THE TAKEOVERS CODE BY
WSI HOLDINGS PTY LTD
TO PURCHASE ALL OF THE ORDINARY SHARES IN

NEW ZEALAND WOOL SERVICES INTERNATIONAL LIMITED
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The Offer, and any contract arising from acceptance of It, Is conditional on:

acceptances being received by WSIH in respect of that number of NZWSI Shares which,
when taken together with the NZWSI Shares already held or controlled by WSIH, confer on
WSIH more.than 50% of the total voting rights in NZWSH;

WSIH receiving in writing all consents required under the Overseas Investment Act 2005 and
Overseas lhvestment Regulatiorgs 2005 for the acquisition by WSIH of all the NZWSI Shares
in accordance with the Offer, such consents being given on terms which are usual for the

granting of such consents;

WSIH receiving, prior to the date on which WSIH may declare this Offer unconditional, a
certificate from APEX Environmental Limited (APEX), as a consulting engineer appointed by
NZWSI addressed to WSIH and In the form previously agreed between WSIH and. APEX,
confirming that the Kaputone Wool Scour owned and operated by N'ZWSI and its subsidiaries
has been re-commissioned and is fully operatlonal with all consents’'and appm\fals required

by law in full force and effect;

WSIH recelving, prior to the date on which WSIH may declare this Offer uncondltiénal, a
certificate from APEX, as a consulting englneer appointed by NzZwst, addressed to WSIH and
in the form previously agreed between WSIH and APEX, conflrming that the wastewater
discharge levels from the Kaputone Wool Scour ard less than the maximum levels specified

in the agreed form of certificate;

during the_period from the date on which hofice of this Offer was given to NZWSI (that date
being 29 October 2012, and being referred to as the Notice Date) to and including the latest
date on which WSIH may declare this Offer unconditional, unless WSIH consents In writing:

{a) no dividends, bonuses dr other distributions of any nature being declared, paid.or
made on, or In resgect of, any NZWS! Shares or on or in respect of any shares or

other securlties in any of NZWSI's subsidiaries other than any dividend or
distribution: frém wholly owned subsidiaries of NZWSi to NZWS] or other wholly

owned subsidiaries of NZWSI;

(b} none of the NZWSI Shares being subdivided, consolidated or bought back by
NZWSI, no further shares, options or other securities of any nature of NZWSI or any
of its subsidiaries being issued or made the sublect of any option or agreement o
issue, and there being no alteration to the rights, privileges or restrictions attaching
to the NZWS! Shares;

(9] the business of NZWSI and its subsidiaries being carried on in the ordinary course;

(d) neither NZWSI nor any of is subsidiaries disposing of, purchasing, transfefring,
Teasing, granting & security interest or other secuwrity over, granting an option or
legal or equitable interest in respect of, or otherwlse dealing with a legal or
“equitable interest in, any asset, business operation or property or agreeing 1o do -
any such thing for, or in respect of, an asset having a value of an amount in excess
of $100,000 (either by a single act or series of related acts) otherwise than In the
ordinary course of business;
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neither NZWS! nor any of its subsidiarles entering intc any new contract,
commitment or agreement, or altering the terms of any Jexisting contract,
commitment -or agreement, involving an amount, or providing for any payments
over its term, in excess of $100,000 or having a term of more than 1 vyear,
otherwise than In the ordinary course of business;

neither NZWSI nor any: of its subsidiaries entering into, contracting to enter into, or
completing a transaction to which Rule 9.1 and/or 9.2 of the NZAX Listing Rules
applies (or would apply but for the granting of a waiver of ruling);

neither NZWS! nor ‘any of its subsidlarles establishing, nor entering into any
agreement or arrangement to establish, any new business or operations of
facilities, whether in New Zealand or elsewhere;

nelther NZWS| nor any of its subsidiaries changing, or agreeing to change, the
remuneration or any other materfal terms of employment of any director, officer,
employee or consultant (except for ordinary wage or salary increases in accordance
with its established review policy) or commencing the employment,of any person
(except where such commencement is for the purposes of filling a vacant position),
at a rate of remuneration In execess of $100,000 per annum; .

no event of default, potential event of defauit, l'gpayment event, prepayment event
or event of review (however described) under any financing agreement to which
NZWS| or any of its subsidiaties is subject octurring as a consequence of NZWS| or
any of its subsidiaries becoming a subsidiary or under the control of WSIH or any of

its subsidiaries;

there not occurring any matetidl adverse change in the financial position, trading
operations or assets of NZWS! or any of its subsidiaries as compared with the
position as at the Notice Date, and no event occurring which gives or may give tise
to such a material adverse change;

no building or any other real property owned or used by NZWS! or any of its
subsidiariesfailing to comply with all applicable laws and regulations;

thére being ne alteration to the constitution of NZWS! or. any of its subsidiaries
(otherwise than as are required to comply with the NZAX Listing Rules);

no receiver of any property or assets of NZWSI or any of its subsidiaries being
appointed and no proceedings for the liguidation of NZWS! or any of its
subsidiaries being commehced,

!

no proceedings, other than any which have been publicly disclosed by NZWSI prior

1o the Notice Date, being notified, threatened or commenced against NZWSI or any

of its subsidiaries, Involving a claim or claims together totalling in excess of
$£25,000;

no resolution being passed for any amalgamation or liquidation of NZWSI or any of
its subsidiaries, and none of NZWS| or any of its subsidiaries being involved in any
merger, amalgamation, share buyback or scheme of arrangement, or any
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agreement or proposal relating to any merger, amaigamation, share buyback or
scheme of arrangement being announced in respect of any of them;

no board reseolution or shareholders’ resclution of NZWSI or any of its subsidiaries
being passed to do, or to authorise the doing of, any act or matter referred to In

this paragraph 6.5;
NZWSi not making any profit warning;

there being no amendment to any existing, or entry into any new arrangement
relating to the capital-structure of NZWSI or any of its subsidiaries or any other
entity in which NZWSI has an interest; and

no shares, notes, options or other securities or interests held, controlled or owned
by NZWSI or any of its subsidiaries In any company or other entity, or in any
unincorporated body, save for Rural Wool-Link Limited, being subject to forfeiture, ,
transfer or any right of pre-emption in the event of NZWSI or any of it$ subsidiaries
beecoming a subsidiary or under the cantrol of any other company. ;
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Appendix 5

SCHEDULE A

Conditions

The Oifer, and any coniract arlsfng from acceptances of If, is aoritional on:

acceptances being vecelvad In respect of that nittbar of Ordinary Shares whlch whan
taken {ogathet @i {ie Shares (or shares already held or controllad by Oﬁ'amr), ganfer on

Offeror morae than §0% of t?ue total voling sghts In NZWSE

Offeror racelving In wilting all consanis required under the Overssas Invastmeni Aot 2005
and Overseas Invesiment Regulaffons 2005 for the acqtllsltlon by OHFeror of alf the
Ordinary Shares in acoordance with the Offer, such nonsan{s being glvar on terms which
ave ugual for the graniing of such aonsents; et ‘

Offeror recéiving, prior to the date orr whioh foe;bfﬁﬁy denlara this foer uncondifional, &
cerfifloate from APEX Environmental Limited .(APEX), as a sonstilling enginesr appointed
by NZW3I, addressed to Offerar and in. the farm previously agreed betwesn Offeror and

- ARPEX, cohflrming that the Kapuiona thl ‘Soour ownad and oparated by NZWSI and s

subsidlatles has besn re»commiestonad and is fully operational with all consenis and
approvals required by law in qu fnrca and affect; -

Offaror recslvlng. prior fo the da’te on whith Oiferer may declare this Offar unconditional, a
cetiiflonte fram APEX, gz, a consuillng englnser appointad by NZVVSI, addressed to Offeror
and In tha form previously agresd bstween Offsror and APEX, conflrming that the
wastewsaler dlscharga javels from the Keputone Weol Scour are fess than the maxtmum
lavels specif:ed in the agread fonm of certificate.

duilng, the® permd from the dale on which naotice of this Offer is given fo NZWSI to and
Includ!ng dhe latest date on which Offeror may declare the Offer unconditional, unless

Offaros‘ Gonsents In wrlling; .

‘.:,f_.:',(‘é)‘ ro dividends, bohuses or olher distibutions of any nattiie belng decfarad, patct or

made o, or In raspaot of, any Ordinary Shares or on of In raspeot of any shares or
oiher sectsitles In any of NZWEl's subsidiaties ofher than any dividend or
disteibution from wholly owned subsidiaries of NZWST to NZWS! or other wholly

owned subsidiarles of NZWSI;

{5  none of the Ordinary Shares being subdivided, consolidated or bought back by
NZWSI, no further sharas, options or other gepuilties of any natura of NZWS! or
any of s subsidiarles belng issued o made the subject of any option or
agreement io lssue, and there belng no slteration to the vighls, priviieges or

" restrictions aftachlng to the Crdinary Shares;
MJD-TOB&'IMJ:-:\ ﬁ'
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the buslness of NZWS! and lis subsidietles belng carded on in the ordinary

_ polrse;

neither NZWSI nor any of ils subsidiatles disposing of, purchasing, {ransfering,
leasing, graniing a seowrlly interest or ofher seorlly over, granting an optlon
lagal or squltable lnteresi In respect of, or otherwlse dealing wiih a “logst

equitable Inferest’in, any assef, businass operatich ot pronetly or agreelng 6: dof

any such thing for, or in respeol of, an asset having a valug of én amuunt In
exeeas of $100,000 (either by a single act or serlos of elated acte) otheiwlae ihan

In the ordinary sourse of busihess; |

naither NZWSI nor any of fts subsidlaries entering Inta any naw contract,
commiiment or agrasmaent, or aftering the terms of ° qy axlsllng oonlract,
commitment or agreement, Involving an amount, or prouidfng for any paymenis
over i{s lerm, In excess of $100,000 or having a !erm of more than 1 yean
otherwize than In tha ordinary course of buslness

nejther NZWSH norany of lis subsitiaties anterlng Into, aonlracling to enter Inle, or
complatig a trensaction to which Rule 9,1 _antfor 9.2 of the NZAX Listing Rules

appllas (or wolld apply butfor the granﬂng of a walver or rling;

nelthar NZWSI nor any of IIs, subs!d!anss astablishing, nor enteithg Into any
agresment ar arrangemanté..ito aatablish, any new buglness or operations or

_ faclies, whethor ih New Ze and or elsewhere;

_'I

neither NZWS] nar, anyJof its subsidiarles changing, or agraelng to chahge, the
remuneration or: any other matertal ferms of smployment of any ditestor, officer,
employes o, .corigullant {except for ordinary wage or salary inoreases In
accordanas wa{h its astablished review polley) or ‘commencing the employrient of
any persoh (emapt where siich commencament Is for the purposas of filing a
vaoant paeltion}, at a rate of remuneration i exaess of $400,000 per annutn;

no avent of default, polenilal avent of defauit, repayment event, prepayment event
“or avent of review (howaver described) under any financing agreament e which

“NEZWSI or any of lts subsidfarles Is subject oceuning as & consequence of NZWS!

o any of s subsldiarles becoming & subsldiary or under the gonirol of Offeror or
any of Its subsldiarles;

thare not cocurring any méterial adverse change in the finanolal position, frading

operations or assels of W8I or any of ite subsidiarles aa compared with the

posHlon as af the dale on which a Takeover Notles ls sent fo NZWEL In,

accordanae with Ruls 41 of the Takeovers Code, and nie event oocurring which
givee or may give rlse fo such & maleilal adverse change;

no bullding or eny other real proparly owned or used by NZWSI or any of iis

subsidiznies falllng to comply with all epplivable taws and ragulations;
A
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there belng no siteralion 1o the gonstiiution of NZWS! ar any of Tis subsidiarles
{otherwlse that as are requlrad fo comply with the NZAX Listing Rules};

no recelver of any proparly or assels of NZWSI ar any of [ts substdlarles heing
appoinied and no proceedings for the lHyuldaflon of NZWSI of any of Hs
supsidiaries belng commenced;

no ptocesdings, othar than any which have besn publicly disolosad by NZwWSI
prior fo the Notice Date, being noflfled, threatened or commenced against NZWSI
or any of its subsidiaries, Involving & olalm or elaims fogether totalling In eXcass of

$26,000;

ne reeclution balng pessed for any amalgamation or liguldation of NZWST or any of
tis subsldiatles, and none of NZWS) of any of lis subsidiarles belng involved Inany
merger, amalgamation, share buyback or scheme' of arangemen!, or any
agreement or proposal relatihg o any merger, amalgamafion share buybaclk or
scheta of attaiigement belng announced In vespect of any of them;

no board resoiution or shareholders’ resolutlon of NZWS) or any of its subsidlaries
being passed fo do, of fo authorise the dolhg of, any act or mattér refarred fo in
this paragraph 1.5;

NZWS! net making any profit waming;

thera being no smendmen! {o any exlsfing, or énfty Info any hew arrangsment
relating fo the capilal siructure of NZWSI or any of its subsldiaries or any other
entity In whioh NZWSI has an intorest; and

no shares, noles, options or other seouwritfes orinterests held, controlled or owned
by NZWSI or any of Itz subsidiarles In any company or other entity, or in any
unfhuorporated body, save for Rural Wool Link Limited, being subjact to forfelturs,
fransfer or any tight of pra-amption In the event of NZWS1 ar any of its subskilarles
beeoining a stbsidlary or under ihe control of any other company.
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