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1.0 DIRECTORY/DEFINITIONS

I.I Directory

The Directors, Auditors and Registered Office of the
Company are set out in the Annual Report of the Company
for the 12 months ended 30th September 2010.

1.2 Definitions
In this Prospectus:

“Acceptance Form”
means the Acceptance Form forming part of this Prospectus.

“Company”
means PRIMARY WOOL CO-OPERATIVE LIMITED

“Constitution”
means the Constitution of the Company and “Clause” means
the relevant Clause in the Constitution.

“New Share”
means any Shares issued to Transacting Shareholders as a
result of an Offer being Equity Securities.

“Offer”
means an Offer to Transacting Shareholders of Shares in terms
of this Prospectus.

“Prospectus”
means this Prospectus.

“Share”
means an ordinary rebate share of $1.00 in the Company.

“Transacting Shareholder”
means a Transacting Shareholder of the Company as defined
by Section 4 of the Cooperative Companies Act |996.

2.0 MATTERS REQUIRED BY SECURITIES REGULATIONS
1983 (In Order of the first schedule to the Regulations)
2.1 Main Terms of Offer

2.1.1 lIssuer
Primary Wool Co-operative Limited
Registered Office
443 Stoney Creek Road,
P O Box 5343, Palmerston North 4441
Telephone (06) 353 8200, Facsimile (06) 353 820

ORDINARY REBATE SHARES

2.1.2 Securities to be Offered
Ordinary Rebate Shares of $1.00 each in the
Company
(New Shares - refer to definition, paragraph 1.2).

2.1.3 Maximum number/amount/nominal Value
The maximum number or amount of New Shares
to be offered is five hundred thousand (500,000)
with a maximum limit of fifty thousand (50,000) per
application by a Transacting Shareholder:

The nominal value of New Shares is $1.00 each
(section |5 of the Co-operative Companies Act 1996
and Clause 5.2).

Each Ordinary Share ranks pari passu on distribution
after repayment of preference Shares at par

2.1.4 Consideration
One dollar ($1.00) per New Share (section 16 of
the Co-operative Companies Act [996).

2.2 Details of Incorporation of Issuer

The Company (“‘the Issuer”) is Primary Wool Co-
operative Limited incorporated under the Companies

Act 1955 as a Public Company (limited by shares) on 27
September 1979, re-registered as a Cooperative Company
under the Cooperative Companies Act 1956 on 20
December 1979, was simultaneously re-registered as a
Cooperative Company under the Cooperative Companies
Act 1996, and pursuant to the Companies Re-Registration
Act 1993 as a Company under the Companies Act 1993
on 26 June 1997.

Registered no. 165603 (Napier Registry).

The Public File of the Company can be viewed on the
Companies Office website at www.companies.govt.

nz. Where relevant documents are not available on the
website a request for the documents can be made to the
Contact Centre of the Ministry of Economic Development
on 0508 266 726.
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2.3 Other Terms of Offer and Securities

(i) New Shares that are partly paid up shall

2.3.1 Statement of Financial Position
A copy of the most recent audited financial
statements of the Company and Group, being
financial statements to 30 September 2010 that
comply with the Financial Reporting Act 1993 are
attached to this Prospectus.

2.3.2 Bank Sureties
The Company has given a guarantee to the Bank of
New Zealand Limited (“the Bank™) up to $1,000,000
to support loans taken out by its associate Elders
Primary Wool Limited.

2.3.3 Offer
Section 42 of the Companies Act 1993 and Clause
5.1 provide that the Board may issue Shares.

This Prospectus is to permit the Board to issue
New Shares (being Equity Securities) to Transacting
Shareholders.

2.34 Issue Price and Payment
The issue price ($1.00 per New Share) to be paid in
full on application or by calls as made by the Board
in terms of Clause 13.1.

2.3.5 Offer non-renounceable
An Offer to be non-renounceable by the Transacting
Shareholder to whom the Offer is made.

2.3.6 Dividends - entitlement/ranking
New Shares to participate and rank as to dividends
on the same terms as the existing Shares of the
Company except that in terms of the Constitution.

(i) New Shares on issue for part only of a financial
year shall be entitled to dividend in respect of that
financial year proportionate to the part of the
financial year they are on issue; and

participate as to dividend according to the
amounts paid or credited as paid up.

2.3.7 Participation in Issues
New Shares to participate on the same basis as
existing Shares.

2.3.8 Listing
The Shares are not listed on the New Zealand Stock
Exchange and it is not proposed that application for
listing be made in respect of either the Shares or
New Shares.

2.3.9 Acceptance of Offer
Complete the Acceptance Form and forward it to
the Company.

2.3.10 Withdrawal of Offer
The Company reserves the right to withdraw
an Offer by notice in writing to the Transacting
Shareholder at any time up to the allocation of the
New Shares the subject of the Offer.

2.4 Securities Regulations 2009

The company has elected to register this Prospectus under the
Securities Regulations 1983 and those regulations apply to the
offer of equity securities under this Prospectus.

2.5 Securities Regulations / Exemption Notice
2.5.1 The shares being offered under this Prospectus
are being offered under the Securities Act (Co-
operative Companies) Exemption Notice 2002. For
the purposes of this Prospectus the Securities Act
(Transition to Securities Regulations 2009) Exemption
Notice 2010 is also applicable.

2.52The Securities Regulations 1983 apply to the offer
under this Prospectus subject to the exemption
notice for co-operative companies referred to in
clause 2.5.1.
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2.5.3To the extent possible the same information that
would have been provided under the equivalent
provision in the Securities Regulations 2009 has been
provided in this Prospectus.

2.6 Inspection of Documents
The Constitution is available for inspection during normal
working hours at the registered office of the Company
and on the Companies Office website www.companies.
govt.nz.

3.0 DATE
This Prospectus is dated 28th day of February 201 |

4.0 SIGNING BY DIRECTORS
This Prospectus was signed by or on behalf of all Directors
of the Company.

WG &/A&M ,»@./l\) .

M B de Lautour H C Gardner
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H B de Lautour
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ACCEPTANCE FORM

TO: The Directors
Primary Wool Cooperative Limited
PO Box 5343
Palmerston North 4441

In terms of the Company's Offer in the Registered Prospectus dated 28 February 201 | of which this Acceptance Form is part,
I/we hereby apply for the number of New Shares entered below subject to the Constitution of the Company, and enclose my/
our remittance for the amount set out below.

/We enclose the sum of $ being full payment Signature(s)
of $1.00 per share
Dated this day of 201

Shares to be in the name of

EPW grower / account number

Postal Address
(please include postcode)

Telephone ( )

Facsimile ( )

Email address

Bank account number
into which rebates should
be deposited

NOTES:

| Cheques must be made payable to Primary Wool Cooperative Limited and crossed “Not Transferable’.
2 Joint applicants must all sign.

3 If signed under a Power of Attorney, the Attorney hereby certifies that he/she has received no notice of revocation of his/her
appointment. If not already noted by the Company, the Power of Attorney must be forwarded with this application.

4 The minimum shareholding is 1000 x $1 shares. Annual rebates are calculated on a ratio of shares held to kilograms of wool
sold through Elders Primary Wool auctions between | October and 30 September each year:While subject to change from
time to time, the rebate is currently set at 3 cents per kg and one share needs to be held for every Skgs of wool sold. Should
insufficient shares be held for the volume of wool traded, some or all of the annual rebate will be retained as shares. To guarantee
the maximum rebate payment, share subscriptions should equate to the estimated volume of wool expected to be traded. For
example, a grower trading 15,000kgs of wool would need to hold 3,000 shares (15,000 / 5) to be paid the rebate. If they held
less than 3,000 shares, part or all of the $450 (15,000 x $.03) rebate earned would be retained and converted to shares.



