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Securities Act (Powerco Limited) Exemption 
Notice 2004 

Pursuant to the Securities Act 1978, the Securities Commission 
gives the following notice. 

I 
2 
3 
4 
5 

6 

7 

Contents 

Title 
Commencement 
Expiry 
Interpretation 
Exemptions from regulation 7(1)(a) 
of Regulations and clause 33(b) of 
Second Schedule of Regulations 
Exemption from clause 7(3) of 
Second Schedule of Regulations 
Exemption from clause 8(2)(c) of 
Second Schedule of Regulations 

8 Exemption from clause 9(b) of 
Second Schedule of Regulations 

9 Exemption from clause 13(2) of 
Second Schedule of Regulations 

10 Conditions of exemptions in clauses 
5 and 9 

Schedule 
Specified material contracts 

Notice 
1 Title 

This notice is the Securities Act (Powerco Limited) Exemp
tion Notice 2004. 

2 Commencement 
This notice comes into force on its notification in the Gazette. 

3 Expiry 
This notice expires on the close of 30 June 2004. 

4 Interpretation 
(1) In this notice, unless the context otherwise requires,-

Act means the Securities Act 1978 
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CentralPower Group means CentralPower Limited and its 
subsidiaries that amalgamated with the former Powerco group 
on 1 September 2000 

company means Powerco Limited 

excluded provisions means,-
(a) for the purposes of clause 5, the provisions specified in 

the second column of the Schedule; and 
(b) for the purposes of clause 9, the provisions specified in 

the second column of that clause 

former Powerco group means the company formerly known 
as Powerco Limited and its subsidiaries that amalgamated 
with CentralPower Group on 1 September 2000 

group means the company and its subsidiaries 

guaranteed bonds means the unsecured, unsubordinated, 
interest bearing debt obligations of the company, to be guar
anteed by XL Capital Assurance Inc, and to be issued pursu
ant to a master trust deed and a supplemental trust deed dated 
on or about 16 February 2004 

Note Purchase Agreements means the 19 Note Purchase 
Agreements dated 25 November 2003 entered into between 
the company and a number of subscribers of the senior 
unsecured notes issued by the company 

Powerco Standard Terms Agreement means the agreement 
dated 4 August 2003 entered into between the company and 
Powerco Tasmania Pty Limited as borrowers and Westpac 
Banking Corporation as lender 

Regulations means the Securities Regulations 1983 

specified debt securities means guaranteed bonds to be 
issued by the company 

specified material contracts means,-
(a) for the purposes of clause 5, the contracts referred to in 

the Schedule; and 
(b) for the purposes of clause 9, the contracts referred to in 

that clause; and 
(c) for the purposes of clause 10, the contracts referred to in 

the Schedule. 

(2) Any term or expression that is defined in the Act or the 
Regulations and used, but not defined, in this notice has the 
same meaning as in the Act or the Regulations. 
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5 Exemptions from regulation 7(1)(a) of Regulations and 
clause 33(b) of Second Schedule of Regulations 

(1) The company and every person acting on its behalf are 
exempted from-
(a) regulation 7(1)(a) of the Regulations in respect of any 

specified debt securities in so far as that paragraph 
requires a prospectus that contains the offer of the 
specified debt securities to have endorsed on it, or 
attached to it, or to be accompanied by, a copy of the 
specified material contracts; and 

(b) clause 33(b) of the Second Schedule of the Regulations 
in respect of any specified debt securities in so far as 
that paragraph applies to any of the specified material 
contracts. 

(2) The exemptions in subclause (1) are subject to the conditions 
in clause 10. 

6 Exemption from clause 7(3) of Second Schedule of 
Regulations 

(1) The company and every person acting on its behalf are 
exempted from clause 7(3) of the Second Schedule of the 
Regulations in respect of any specified debt securities. 

(2) The exemption in subclause (1) is subject to the condition that 
the registered prospectus that contains the offer of the speci
fied debt securities contains-
(a) the information required under clause 7(3) of the 

Second Schedule of the Regulations in respect of-
(i) the company: 
(ii) the former Powerco group: 
(iii) the Central Power Group; and 

(b) a brief description of the merger and asset transactions 
undertaken by the former Powerco group and the Cen
tralPower Group during the period from 1 April 1998 to 
31 March 2000. 

(3) The information referred to-
(a) in subclause (2)(a)(i) must be for the periods from 

1 September 2000 to 31 March 2001, 1 April 2001 to 
31 March 2002, 1 April 2002 to 31 March 2003, and 
1 April 2003 to 30 September 2003; and 
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(b) in subclause (2)(a)(ii) and (iii) must be for the periods 
from 1 April 1998 to 31 March 1999, 1 April 1999 to 
31 March 2000, and 1 April 2000 to 31 August 2000. 

7 Exemption from clause 8(2)(c) of Second Schedule of 
Regulations 

(1) The company and every person acting on its behalf are 
exempted from clause 8(2)(c) of the Second Schedule of the 
Regulations in respect of any specified debt securities in so far 
as that paragraph requires a registered prospectus that con
tains the offer of specified debt securities to include informa
tion about the electricity and gas distribution network assets 
acquired by the company from UnitedNetworks Limited in 
2002. 

(2) The exemption in subclause (I) is subject to the condition that 
the registered prospectus contains the unaudited consolidated 
pro forma statement of financial position for the group as 
shown in the registered prospectus dated 15 October 2002 (as 
amended by a memorandum of amendments dated 18 October 
2002) issued by the company. 

(3) For the purposes of subclause (2), the registered prospectus 
referred to in that subclause must-
(a) be updated with an additional column setting out the 

actual amounts relating to the original adjustments; and 
(b) include a brief explanation of the differences between 

the estimated adjustment amounts and the actual adjust
ment amounts. 

8 Exemption from clause 9(b) of Second Schedule of 
Regulations 
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The company and every person acting on its behalf are 
exempted from clause 9(b) of the Second Schedule of the 
Regulations in respect of any specified debt securities in so far 
as that paragraph requires a registered prospectus to contain 
the names of the parties (other than the company) to the Note 
Purchase Agreements. 
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9 Exemption from clause 13(2) of Second Schedule of 
Regulations 

(1) The company and every person acting on its behalf are 
exempted from clause 13(2) of the Second Schedule of the 
Regulations in respect of any specified debt securities in so far 
as that subclause requires a registered prospectus to contain 
particulars of any restrictions on the ability of any member of 
the borrowing group to borrow arising from the following 
provisions: 

Contract 

Each Note Purchase Agreement 
dated 2SNovember 2003 
between the company as issuer 
and a subscriber of the senior 
unsecured notes issued by the 
company 

Powerco Standard Terms Agree
ment. 

Provision 

The percentage of consolidated total debt to con
solidated total capitalisation in clause 10.7, the 
ratio of EBITDA to interest expense in clause 
10.6, and the minimum amount of consolidated 
net worth in clause 10.5. 

The maximum amounts of the senior interest cov
erage ratio set out in the table in clause 5(b). 
The maximum amounts of the total interest cover
age ratio set out in the table in clause S(c). 
The cap on total debt in clause Sea). 
The maximum amounts of the total debt coverage 
ratio set out in the table in clause 5(d). 
The minimum amounts of total quasi equity set 
out in the table in clause 5(e). 

(2) The exemption in subclause (1) is subject to the conditions in 
clause 10. 

10 Conditions of exemptions in clauses 5 and 9 
(1) The exemptions in clauses 5 and 9 are subject to the condi

tions that the prospectus that contains the offer of the specified 
debt securities that is delivered to the Registrar of 
Companies-
(a) has endorsed on it, or attached to it, or is accompanied 

by, a copy of the specified material contracts excluding 
the excluded provisions; and 

(b) contains a prominent statement to the effect that the 
directors of the issuer warrant to investors that non
disclosure of the excluded provisions does not make the 
prospectus or investment statement misleading in any 
material particular by failing to refer or give proper 
emphasis to any adverse circumstances; and 

(c) states the times and places in New Zealand where a 
copy of the specified material contracts (excluding the 
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excluded provisions) may be inspected without fee by 
any person who so requests during the currency of the 
prospectus; and 

(d) includes a prominent statement to the effect that the 
financial covenants in each Note Purchase Agreement 
and in the Powerco Standard Terms Agreement, and in 
each other material contract referred to in the Schedule, 
may be amended at any time without the need to obtain 
the approval or consent of holders of the specified debt 
securities or the trustee and that in the opinion of the 
directors of the company these financial covenants are 
not material information on which investors should rely 
when considering whether or not to apply for the speci
fied debt securities; and 

(e) contains a statement that certain provisions of specified 
material contracts have not been reproduced in the cop
ies filed with the Registrar of Companies; and 

(f) contains a statement of reasons why those provisions 
have not been reproduced; and 

(g) contains a statement of the general nature of those 
provisions. 

(2) Subclause (l)(a) requires the prospectus to have endorsed on 
it, or attached to it, or to be accompanied by, a copy of only 
1 Note Purchase Agreement if the material terms of the Note 
Purchase Agreement (except the names of the parties other 
than Powerco) are identical to the material terms of the other 
Note Purchase Agreements and the prospectus includes a 
prominent statement to the effect that 19 identical Note 
Purchase Agreements were signed with various subscribers. 

cl 4(1) Schedule 
Specified material contracts 

Contract 

Gas Distribution Establishment Deed 
(Stage 1) dated 30 April 2003 between 
the Crown in Right of the State of Tas
mania, Powerco Holdings Limited, and 
Powerco Limited. 

48 

Excluded provisions 

The entirety of clause 2.2, excluding the 
heading. 
The entirety of clause 3, excluding the 
heading. 
The amount shown in clause 5.2(a). 
The amount shown in the tenth line of 
Schedule 1. 
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Excluded provisions 

Schedule 

In the attached Gas Distribution Develop
ment Agreement (Stage 1), the first 2 
words set out in the third line of clause 
3.3(a)(ii). 
In the attached Gas Distribution Develop
ment Agreement (Stage I), the entirety of 
clause 3.8(a)(i). 
In the attached Gas Distribution Develop
ment Agreement (Stage I), the entirety of 
clause 5.3, including the heading. 
In the attached Gas Distribution Develop
ment Agreement (Stage I), the entirety of 
clause 11, excluding the heading. 
In the attached Gas Distribution Develop
ment Agreement (Stage I), the details set 
out in the columns headed "Milestone" 
and "Milestone Date" in the table in 
clause 12.l(b), excluding the column 
headings. 
In the attached Gas Distribution Develop
ment Agreement (Stage I), the entirety of 
clause 13, excluding the heading. 
In the attached Gas Distribution Develop
ment Agreement (Stage I), the entirety of 
clause 18.5(a). 
In the attached Gas Distribution Develop
ment Agreement (Stage I), the entirety of 
clause 20.5, including the heading. 
In the attached Gas Distribution Develop
ment Agreement (Stage 1), the entirety of 
clause 21.1, including the heading, and the 
entirety of clause 21.2, including the head
ing. 
In the attached Gas Distribution Develop
ment Agreement (Stage I), the entirety of 
clause 21.4, including the heading, and the 
entirety of clause 21.5, including the head
ing. 
In the attached Gas Distribution Develop
ment Agreement (Stage 1), the entirety of 
clause 24, excluding the heading. 
In the attached Gas Distribution Develop
ment Agreement (Stage 1), the entirety of 
Schedule I, Part A, excluding the details 
on page 63 of that agreement. 
In the attached Gas Distribution Develop
ment Agreement (Stage 1), the entirety of 
Schedule 1, Part B, excluding the details 
on page 64. 
In the attached Gas Distribution Develop
ment Agreement (Stage 1), the entirety of 
Schedule 2, including the heading. 
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Contract 

Gas Distribution Development Agreement 
(Stage 1) dated 30 April 2003 between 
the Crown in Right of the State of Tas
mania, Powerco Tasmania Pty Limited, 
and Powerco Limited. 

Gas Distribution Development Agreement 
(Stage 2A: Core Urban Network) dated 
30 September 2003 between the Crown 
in Right of the State of Tasmania, 
Powerco Tasmania Pty Limited, and 
Powerco Limited. 
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Excluded provisions 

In the attached Gas Distribution Develop
ment Agreement (Stage I), the details set 
out in the columns headed "Town Ser
viced", "Estimated DASCI Customers 
passed by distribution network", "Esti
mated DASCI Customers to be connected 
per town", "Conditional or Uncondi
tional", and "Industrial Customer" in 
Schedule 5, excluding the column head
ings. 
The first 2 words set out in the third line 
of clause 3.3(a)(ii). 
The entirety of clause 3.8(a)(i). 
The entirety of clause 5.3, including the 
heading. 
The entirety of clause II, excluding the 
heading. 
The details set out in the columns headed 
"Milestone" and "Milestone Date" in the 
table in clause 12.I(b), excluding the col
umn headings. 
The entirety of clause 13, excluding the 
heading. 
The entirety of clause 18.5(a). 
The entirety of clause 20.5, including the 
heading. 
The entirety of clause 21.1, including the 
heading. 
The entirety of clause 21.2, including the 
heading. 
The entirety of clause 21.4, including the 
heading. 
The entirety of clause 21.5, including the 
heading. 
The entirety of clause 24, excluding the 
heading. 
The entirety of Schedule I, Part A, 
excluding the details on page 63. 
The entirety of Schedule I, Part B, exclud
ing the details on page 64. 
The entirety of Schedule 2, including the 
heading. 
The details set out in the columns headed 
"Town Serviced", "Estimated DASCI 
Customers passed by distribution net
work", "Estimated DASCI Customers to 
be connected per town", "Conditional or 
Unconditional", and "Industrial Cus
tomer" in Schedule 5, excluding the col
umn headings. 
The last word in the first line and the first 
word in the second line of clause 1.6(a). 
The entirety of clause 2.2(b)(ii). 
The entirety of the date set out in the 
second line of clause 3.3(b). 
The entirety of clause 3.7(a)(i). 
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Contract 

Gas Distribution Funding Deed (Stage 2A) 
dated 30 September 2003 between the 
Crown in right of the State of Tasmania, 
Powerco Holdings Limited, and 
Powerco Limited. 

Excluded provisions 

The entirety of clause 6.1, including the 
heading. 
The entirety of clause 7, including the 
heading. 
The entirety of clause 11, excluding the 
heading. 
The details set out in the columns headed 
"Milestone", "Milestone Date", and 
"Maximum Liquidated Damages" in the 
table in clause 12.1 (b), excluding the col
umn headings. 
The entirety of lines 13 to 30 (inclusive) 
in clause 12.6(a). 
The entirety of clause 12.6(c)(i). 
The entirety of clause 13, excluding the 
heading. 
The entirety of clause 20.5, including the 
heading. 
From the fifth word to the ninth word 
(inclusive) of the heading to clause 21. 
The entirety of clause 21.1, including the 
heading. 
The entirety of clause 21.2, including the 
heading. 
The entirety of clause 21.4, including the 
heading. 
The entirety of clause 21.5, including the 
heading 
The entirety of clause 21.6, including the 
heading. 
The entirety of clause 24, excluding the 
heading. 
The amount set out in clause 29.2(a). 
The amounts set out in the fourth, fifth, 
and sixth lines in clause 29.3. 
The entirety of Schedule 2, including the 
heading. 
From the sixth word in the third line to the 
fourth word in the sixth line (inclusive) in 
Schedule 3(c). 
The third and fourth words in the heading 
to Exhibit A and all the remaining details 
on page 80 and all of the following pages 
of Exhibit A. 
The third and fourth words set out in the 
second line of clause 1.3(a). 
The details set out in the columns headed 
"Amount" and "When payable" in the 
table in clause 3.2, excluding the column 
headings. 

51 



Schedule 
Securities Act (Powerco Limited) 

Exemption Notice 2004 2004113 

Contract 

The $750,000,000 Senior Debt Asset 
Purchase Facilities Agreement dated 
30 October 2002 between the company 
as a borrower, ANZ Banking Group 
(New Zealand) Limited, Bank of New 
Zealand, and Westpac Banking Corpo
ration as lead arrangers, ANZ Banking 
Group (New Zealand) Limited, Bank of 
New Zealand, and Westpac Banking 
Corporation as lenders, and Westpac 
Banking Corporation as facility agent 

The $160,000,000 Senior Debt Standby 
Facility Agreement dated 30 October 
2002 between the company as borrower, 
ANZ Banking Group (New Zealand) 
Limited, Bank of New Zealand, and 
Westpac Banking Corporation as lead 
arrangers, ANZ Banking Group (New 
Zealand) Limited, Bank of New 
Zealand, and Westpac Banking Corpo
ration as lenders, and Westpac Banking 
Corporation as facility agent 

Each Note Purchase Agreement dated 
25 November 2003 between the com
pany as issuer and a subscriber of the 
senior unsecured notes issued by the 
company 

Powerco Standard Terms Agreement dated 
4 August 2003 between the company 
and Powerco Tasmania Pty Limited as 
borrowers and Westpac Banking Corpo
ration as lender 

Excluded provisions 

From the definition of "margin" in clause 
LIthe percentage rates per annum set out 
in the table for columns headed Syndi
cated Facility Tranche A and Syndicated 
Facility Tranche B 

From the definition of "margin" in clause 
1.1 the percentage rates per annum set out 
in column 2 of the table 

The names of the individual subscribers 
who are a party to each Note Purchase 
Agreement as they occur throughout the 
agreement (and any schedules) 
The interest rate payable on the 3 different 
types of senior notes, which occurs 
throughout the agreement (and any sched
ules) 
The amount shown in the second line of 
clause 10.5 
The ratio shown in the second line of 
clause 10.6 
The percentage shown in the first line of 
clause 10.7 
The amount shown in the third line of 
clause 5(a) 
The ratios set out in the table in clause 
5(b) 
The ratios set out in the table in clause 
5(c) 
The ratios set out in the table in clause 
5(d) 

The details set out in the column headed 
"Amount" in the table in clause 5(e) 

Dated at Wellington this 17th day of February 2004, 

The Common Seal of the Securities Commission was affixed in the 
presence of: 
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[LS.] 

Explanatory note 

J. Diplock, 
Chairperson. 

This note is not part of the notice, but is intended to indicate its 
general effect. 

This notice, which comes into force on its notification in the Gazette 
and expires on the close of 30 June 2004, exempts Powerco Limited 
from certain provisions of the Securities Regulations 1983, subject 
to conditions, in the case of an offer of specified debt securities. 

Issued under the authority of the Acts and Regulations Publication Act 1989. 
Date of notification in Gazette: 23 February 2004. 
This notice is administered in the Securities Commission. 
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