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Company Announcement

Nuplex lodges offer document for rights issue to reduce debt

Previous EBITDA guidance confirmed

Nuplex Industries Limited, the international resins and specialty chemicals group,
today lodged with the New Zealand Stock Exchange and the Australian Securities
Exchange the offer document for its NZ$132.8 million rights issue. The offer
document will be mailed on 2 April 2009 to shareholders with registered addresses in
Australia and New Zealand at 1 April 2009 and the offer, which is fully underwritten,
will close on 20 April 2009.

In accordance with ASX timetable requirements, a letter will be sent to all
shareholders, on 25 March 2009, advising them of their entitlement, based on their
current shareholding,.

A copy of the offer document, which includes the investment statement and short-
form prospectus under the New Zealand Securities Act is available on the company's
website: www.nuplex.co.nz. A copy is also available on the NZX and ASX market
announcement platforms.

The offer document reiterates the company’s earlier guidance of EBITDA (earnings
before interest, tax, depreciation and amortisation) of approximately NZ$43 million
for the second half of FY2009. It also confirms that, in the opinion of the directors,
the funds raised through the rights issue will be sufficient to meet Nuplex’s medium-
term capital needs.

‘We believe that long-term prospects for Nuplex are sound and the fully underwritten
rights issue represents an attractive opportunity for shareholders to acquire further
shares,” said Mr Robert Aitken, chairman of Nuplex. ‘The pro-rata rights issue will
give shareholders the opportunity to benefit alongside leading investment institutions
which have agreed to underwrite the offer.’

‘The entitlements are valuable and if shareholders do not either accept the offer or sell
their rights, this value will be forfeited. We therefore encourage shareholders to read
the offer document when received and consult their stockbroker or financial adviser.’

The proceeds of the rights issue will reduce Nuplex’s bank debt to approximately
NZ$275 million at the end of April 2009. This will lower the company’s gearing
(debt/debt+equity) ratio from 52.3 per cent to approximately 37 per cent. Interest
costs will also be reduced.
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In common with many international groups, the company matches its overseas assets
with foreign currency borrowings in order to provide a natural hedge. Nuplex’s bank
debt increased to NZ $371 million at 31 December 2008 due to the depreciation of the
New Zealand dollar against currencies in which the debt is denominated. At the end
of February 2009 it had increased to NZ $400 million as a result of a further decline
in the New Zealand dollar. As overseas assets also increased correspondingly, the
gearing ratio remained unchanged.

Mr John Hirst, managing director of Nuplex, said: ‘Nuplex now has a global presence,
with operations in ten countries across Australasia, Europe, North America and Asia,
and more than 50 per cent of revenue comes from outside Australasia. Our businesses
continue to trade profitably and are well positioned in their markets, with the majority
of our products being essential inputs to customers’ manufacturing processes.’

‘While, like most manufacturers, we are exposed to global economic conditions, the
restructuring programmes we have already activated will reduce operating costs.
Margins are also expected to increase due to lower raw material costs.’

‘This capital raising will enable us to maintain our market positions and continue to
focus on segments where we can add value through our technology and technical
service leadership.’

Rights may be traded on the Australian Securities Exchange from 26 March to 9 April
2009 and on the New Zealand Stock Exchange from 2 April to 15 April 2009.

For further information, please contact:

John Hirst +61 417 133 334
or
Robert Aitken +61 438205 169

Media enquiries:

New Zealand: Erica Lloyd, Network PR +649 306 5813
Australia: Anthony Tregoning, Financial Corporate Relations +612 8264 1000
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23 March 2009

Nuplex Industries Limited

12 Industry Road

Penrose, Auckland

New Zealand

P O Box 12-841, Penrose
Auckland 1061

Telephone +64 9 579 2029
Facsimile  +64 9 571 0542
www.nuplex.co.nz

NOTICE UNDER SECTION 708AA OF THE CORPORATIONS ACT
2001

Nuplex Industries Limited (Nuplex) today announced a fully underwritten renounceable rights
issue (Rights Issue) of seven fully paid ordinary shares in Nuplex (New Shares) for every
existing Nuplex share held by shareholders with a registered addressed in Australia or New
Zealand at 7.00pm New Zealand time (5.00pm (AEDST)) on 1 April 2009 (Eligible
Shareholders) at an issue price of $0.23 per New Share.

An Offer Document for the Rights Issue will be despatched to Eligible Shareholders on 2 April
2009.

In accordance with section 708AA(2)(f) of the Corporations Act 2001 (Cth) (Corporations Act),
Nuplex hereby gives notice that:

1 Nuplex will offer the New Shares for issue without disclosure to investors under Part
6D.2 of the Corporations Act;

2 Nuplex is giving this notice under section 708AA(2)(f) of the Corporations Act;
3 as at the date of this notice, Nuplex has complied with:

(a) the provisions of Chapter 2M of the Corporations Act as they apply to
Nuplex; and

(b) section 674 of the Corporations Act; and
4 as at the date of this notice, there is no information:

(a) that has been excluded from a continuous disclosure notice in accordance
with the ASX Listing Rules; and

(b) that investors and their professional advisers would reasonably require, and
would reasonably expect to find in a disclosure document, for the purpose
of making an informed assessment of:

(i) the assets and liabilities, financial position and performance,
profits and losses and prospects of Nuplex; or

(ii) the rights and liabilities attaching to the New Shares.



It is expected that the issue of New Shares under the Rights Issue will have no

significant effect on the control of Nuplex. The potential effect of the Righis Issue is

if all Eligible Shareholders take up their entitlement under the Rights Issue,
then the Rights Issue will have no significant effect on the control of Nuplex;

if particular Eligible Shareholders do not take up all of their entitlement
under the Righis Issue, then the shareholding interests of those Eligible
Shareholders in Nuplex will be diluted;

to the extent there is a shortfal this will be taken up by the underwriter and
sub-underwriters of the Rights Issue. Given the size of the Rights Issue, a
significant shortfall would result in the underwriter and sub-underwriters
owning a substantial portion of the Company. However, no one party is
expected to own more than 20% of the Company as a result of the
underwriting process;

the proportional interests of those shareholders not eligible to participate in
the Rights Issue may be diluted because such shareholders are not entitled
to participate in the Rights Issue,

5
as follows:
5.1
5.2
53
5.4
5]

it is expected that the issue of New Shares under the Top-up Placement will have no

significant effect on the control of Nuplex. The potential effect of the Top-up
Placement is as follows:

6.1

6.2

6.3

Yours faithfully

a maximum of 15% of the shares then on issue will be issued under the
Top-up Placement. These will be issued to a range of sub-underwriting
parties;

not one sub-underwriter has sub-underwritten more that 10% of the Rights
Issue; and

In circumstances where the sub-underwriters are required to subscribe for
substantial amounts of shares, it is less likely that the call option will be
exercised.

e ghen

James Williams

Company Secretary

Nuplex Industries Limited



Nuplex Industries L_imﬁed i

Rights Issue Offer Document

\Compﬂsmg an lnvestment Statement and Short-form Prospectus for the purposes of the
' New Zealand Securities Act 1978

for a renounceable 7 for 1 rights issue of ordihary shares in Nuplex Industries Limited at
NZ$0.23 per ordinary share.

First NZ Capital Securities Limited
Organising Participant, Lead Manager and Underwnter

If you are an Eligible Shareholder of quiex Industries Limited this Offer Document is important
and requires your immediate attention. It relatesto a.renounceable rights issue to Eligible
Shareholders to subscribe for New Shares in Nuplex Industries Limited.

Shareholders should be aware that their Entitlements may have value if they are taken up or
renounced and sold, but will Have no value if they are allowed to lapse and their interest in the

Company will be materially dibuted.

You should read this Offer Document in its entirety, If you do ot understand any part of this
- Offer Document or are in doubt as to how to deal with your Entitlements, please consulta .
Primary Market Participant or stockbroker or your soficitor, accountant or other professional

_adviser. -

This Offer Document is dated 23 March 2009,
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Important information

New ZealandVSharehoiders :
The information in this section is required under !he Securities Act 1978 (Néw Zealand),

Investment decisions are very impertant. They often have long-term consequences. Flead all documents
carefully. Ask questions. Seek advice before commlttmg yourself.

Choosing an investment

When decad:ng whether to invest, cons;der carefuily the answers to the followmg questions that can be’ found on
the pages.below:

What sort of investrﬁént is thls'? ...... Vst e s sttt .. 48
-Who is involved iﬁ providing it for S S PR Vet s 49
How much do | pay?..............; ........... T SPTRRS ek s ea st b et r e et 49
What are the charg'es? ..................................... o s e e bbb .. 50
WHEE FBIUIMNS WIlL E GBE? 11.ycievrnvvneconssiseasecrminnee s eres e sssstessss s s ssoensss st sestsossssan seessnssesssss s esssomesssnesen 50
What are myrrsks’) ................................................. SR s 51
Can the Investment 5e altered?...ovins b e e eR st br et bt e sre e teerenenen DT
How do | cash in P VESITEINT .o.ooooos oo oo sssssmsess e aesssserennsensesseenseaesssessossensaserssrersssseresss B8
Wheo do i contact with enqu%ries about My INVesIMENt?. i e e e, s 58
s there anyone to whom t can corﬁpiain if | have pioblems with the investments........ e ererereresiaeenes &9 -
What other information can | abtain about this invesiment? ... USRI .59

In addition to the information in this Offer Decument, important information can be found in the current
registered prospectus for the investment. You are entitled to a copy of that prospectus on request.’

Engaging an investment adviser

An investment adviser must give you a written statement that contains information about the adviser and his or
her ability to give advice. You are strongly encouraged to read that document and consider the information in it

when deciding whether or not to engage an adviser.

Tell the adviser what the purpose of your investment is. This is |mportant because dlfferent uwestments are
suitable for different purposes, and catry different levels of risk.

The wiitten statement shouid contain important information about the adviser, including -

. relevant experience and qualifications, and Whethe_r dispute resolution facilities are avaiiable to you;
and - ' : '

. what types of investments the adviser gives advice about; and

f This is the wording required by Schedule 3D to the Securitios Regulations which contempiates a’

separate investment statement and prospectus. This Offer Document combines a short-form
prospectus and an investment statement and accordingly the prospectus avaitable on request is
contained in this Offer Dogument. Answers to Important Questions are set out on pages 48 to 59,
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K whether the advice is limited to investments offered by 1 or more particular financial institutions; and

. information that may be ralevant to thé a_dvisér's character, including certain criminaf convictions,
bankruptcy, any adverse findings by a couri against the adviser in a professional capacity, and
whether the adviser has been expelied from, or prohibited from joining, a professional body; and

. " any relationships likely to give rise to a conflict of interest.

The adviser must also tell you about fees and remuneration befars giving you advice about an investment. The
information about fees and remuneration must includs -

. the nature and level of the fees you will be charged for receiving the advice; and
. whether the adviser will o may receive a commission or ather benefit from advising you.

_Aninvestment adviser commits an offence if he or she does not provide you with the information required.

Registration

This Offer Document is a combined short-ierm prospecius and investment statement datéd 23 March 2609 for
the purposes of the Securities Act.

A copy of this Offer Document, signed by or on behalf of the Company and its Directors, together with copies of
the documents required by section 41 of the Securities Act and regulation 7(c) of the Securities Regulations,
being agent authority letters, have been delivered to the New Zealand Registrar of Companies for reglstratlon
under section 42 of the Securities Act

A copy of the most recent finaneial statements of the Compaﬁy and all reports required by the Companies Act
- to be annexed or attached thereto have previously been sent to the persons who were Shareholders at the time

those statements were sent.

Australian Shareholders

Nature of thé Offer Document

This Offer is being made to Australian residert Shareholders without a prospectus in accordance with section
708AA of the Corporations Act. This Offer Document is not a prospectus or any other form of disclosure
document regulated by the Gorporations Act and has not been and will not be lodged with ASIC. Neither ASIC
or ASX take any respongibility for the contenis of this document. Accordingly, this Offer Document may not
-cortain all of the information which a prospective investor may require to make a decision whetherto subscribe
for New Shares and it does not contain all of the infermatien which would otherwise be required by Australian
law to be disclosed in a praspectus. Announcements made by Nuplex Industries Limited (Nuplex) 1o ASX are
available from the ASX website (www.asx.com.au). The information in this Offer Document does not constitute
a recommendation to acquire New Shares or financial product advice.

By returning an Entitiement and Acceptance Form or lodging an Entitlement and Acceptance Form with your
stockbroker or otherwise arranging for payment for your New Shares in accordance with the instructions on the
Entitlernent and Acceptance Form, you acknowledge that you have received and read this Offer Document, you
have acted in aceordance with the terms of the.Offer detailed in this Offer Document, you agree to alf of the
terms and conditions as detailed in this Offer Document and you have made your own enquiries and ’
assessment s to the assets, liahilities, financial posiion, profit and losses and prospects of Nuplex and the,
rights attaching to New Shares.

Decision fo participate in Offer

The information in this Offer Document does not constitute a recomy mendation to acquire New Shares or
financial product advice.

“This Offer Document has been prepared without taking into account the investment obiectives, financial o
taxation situation or particular needs of any applicant. Before applying for New Shares, you should consider
whether such an investment is appropriate to your particular needs, considering your individual rigk profile for
investments, investment objectives and individual findancial circtimstances. If you are in a{ny doubt about the
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Offer or the contents of this Offer Doéleent, you should consult your Primary Market Parlicipant, stockbroker,
salicitor, accountant or other professional adviser without delay. You should note that the past Share price
performance of Nuplex provides nc guidance as to its fture Share price performance.’

General

Important document

This Offer Document is lmportant and should be read carefully. It relates to a renounceable Rights lssue to
Eiigible Shareholders to acquire new ordinary shares in Nupiex

The Entutlements ars renounceable which méans you may chooss to sell (rencunce) any that you do not
accept. If you do not accept or renounce your Entitlement, your Rights will lapse and you will not be able to
subscribe for any New Shares or realise any other value for your Entitlement, and your Sharsholding in the
Company will be difuted by 87.5% as a result of the Rights Issue. in addition, interests of Shareholders who do
not participate under the Gall Option will be diluted by up to 15% by the issue of Shares under the Call Option,

If you are in any daubt as to how to deal with this Offer Document, please consult a Primary Market Participant
~ or stackbroker or your soliciior, accountant or other professional adviser.

Definitions, currency and fime

Capitalised lefms used in this Offer Document are defined in the Gldésary on page 66. Any references to
- dolfars or § in this Offer Document are to New Zealand doliars, unless specified otherwise. All references to
time In this Offer Document are to New Zealand time, unless otherwise indicated.

No Guaraniea

No person (including any Dnrector ageni, employee or adviser of Nuplex) guarantees the. return of capital
invested in the Company, or the performance of any Shares '

Broker handiing fee

The Lead Manager will pay to other NZX Primary Market Participants a 0.5 percent broker handlmg fee (subject
- to a cap of NZ$20G per subscription) for all subscriptions received from Shareholdcrs pursuant i Entitlement
and Acceptance Forms bearing the stamp of the NZX Primary Market Parhc:panl

Offering restrictions

This Offer Document has been prepared to comply with the requirements of the laws of Australia and
New Zealand. No action has been taken to register this Offer Document in any jurisdiction outside Australia
and New Zealand, or to otherwise permit a public offering of Shares in any jurisdicion outside Australia and

New Zealand.

This Gffer Document does not coristitute an offer or invitation in any place in which, or to any person to whom, it
would not be lawtul to make stuch an offer or invitation, The Offer is not being extended to any Shareholder with
& registered address outside of New Zeafand and Australia. The distrbution of this Offer Document (including,

- an electronic copy) outside New Zealand and Australia may be restricied by law. if you come into possession
of this Offer Dacument, you should observe any such restrictions and seek your own advice on such
restrictions. Any failure io comply with such restrictions-may contravens applicable securities laws, and
persons who receive this Offer Document should seek advice on and observe any such restriction. The
Company disclaims all iability to such persons. This Offer Decument does not constitute an offer or invitation in
any place in which, or to any persen to whom, It would rot be lawful to make such an offer or invitation,

This Offer Document does not constiiute an offer of securities in the United States of America {US or United -
States) or to any US Person (as defined in Regulation S under the US Securities Act), orto any person aciang

for the account of benefit of a US person.
Governing law

This Offer Document, the Offer and the contracts formed on acceptance of the Entitlement and Acceptance
Form are governed by the laws of New Zealand. Each applicant submits to the exclusive jurisdiction of the
courts of New Zeaiand.
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Disclaimer

No pérson is authorised to give any information or to make any representation in connection with the Offer
which s not contalned in this Offer Document, -Any information or representatien in connection with the Offer
not contained in the Offer Document may not be relled upon as hawng been authotised by the Company or any

of ils oificers.

Future performance and forward-looking statements

Neither Nuplex nor any other person warrants or guarantzes the future peh‘ormance of the New Shares or any
retum on any investment mace pursuant to the Rights fssus. The forward-looking statements in this Offer -
Document are based on Nuplex's current expectations about future events. They are, however, subject to
known and unknown tisks, uncertainties and assumptions, many of which are outside the control of Nuplex and
its Directors, that could cause actual resuls, performance or achievements to differ materially from future
results, performance or achievements expressed or implied by the forward-looking statements in this Offer

Document. Investors should specifically refer to section 7.7, ‘What are my risks?, which refers to some but nat
all of the matters that may cause actual results to duffer from the position stated in any forward-looking

statement in thns Offer Document,

Enquiries

Enquiries abnut this Offer should be directed to your stockbroker, solicitor, accountant or other profess:onal
adviger.

The Organfsmg Pammpant is First NZ Capital Securities Limited, who can be contacted on 0800 111 355 (from
NZj or +64 9 302 5500 {from elsewhere).

if you have any querles about your Entitlemem_s please c&ntaot the Share Registry:
In New Zealand: |

‘Computershare Investor Servicés Limited

‘Télephone: (09) 488 8777

Cutside New Zealana: +64 9 488 8777

Facsimile: (09) ;188 8787

in Australié:

Computershare investor Services Pty Limited

Telephone: 1800 501366

Outside Australia: +61 3 91454083 |

Facsimile: +61 3 94732500

118078598 \ 0464862 \ JKAOT
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Key Offer Statistics
S v-g‘{%ﬁﬁ

RIS
ol i;;éfu i

() The Company may be called to issue a further 99,024,640 Shares at $0.23 within five
business days.of the Allotment Date for the Rights Issue under the Call Option.

Key Dates

by T
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}nvestment Overview

The Company s businesses have continued to trade profitably and to be well-positidned in their.
~ respective global markets. While Nuplex's near-term prospects will continue to be influenced by
the global economic conditions, the Directors believe the long-term prospects for Nuplex are
sound and the Rights Issue represents an attractive opportunity fo acquire further Shares.

Nuplex operates an international business and as a result has assets and éamings
denominated in a range of foreign currencies, Nuplex's treasury policy seeks to put in place a
natural hedge by matching foreign currency debt with foréign currency assets-and earnings.

The Company experienced an increase in its bank debt fevels as at 31 December 2008 when
translated into New Zealand dollars due to the depreciation of the New Zealand dollar against
the United States doliar and Eurc in the second half of 2008, and against the Australian dollar in
the final quarter. The Company also experienced a decline in earnings in the first half of the
2009 financial year, principally due to lower demand as a resuit of depressed economic
conditions worldwide. The decline in foreign currency earnings was partially offset by the lower
‘average value of the New Zealand dollar over the first half of the 2008 financial year. The
combination of these factors resufted in the Company’s senior debt cover ratio under its bank
debt facilities being greater than the covenant of 3.00 times.

Since 31 December 2008, the Company has re-negotiated the commaercial terms of its bank
debt facilities including a waiver from compliance with its Senior debt cover ratio covenant until
30 April 2008 and an increase in its senior debt cover ratio covenant until 29 September 2009.
Further details of the amendments to the Company’s bank debt facilities are provided in section

211 of this Offer Document

The Rights lssue is considered by the Directors 10 be necessary to ensure that Nuplex complies
with the amended terms of its bank debt facilities. Furthermore, the capital of $132.8m to be
raised from the Rights [ssue will be, in the opinion of the Directors, sufficient to meet the
Company’s short and medium term capital needs in the: current economic and trading.
environment. Nuplex may also raise up 1o a further $22.8m if tha Undelwnter exercises the Call

Option,

All independent Directors have committed to take up the Rights to which they have a beneficial
interest, and certain Directors have indicated a desire to purchase Rights on-market. John Hirst
will take up the majority of Rights to which he is entitled (see section 8.11 for more information).

Ne person, including the Direotbrs, provides any guarantee of the performance of Shares.
The Directors consider that Nuplex has the following key business strengths:

Proven Management Team and Board

. ~ Nuplex’s current management team has delivered sound financial results over the last
eight financial years, building on the proud track record of the Company.

e The current management team has formulated and led the Company’s successful
expansion in Australia and into Europe, the United States and Asia, and has driven

 the Company s strategic investment in fechnology and people excellence,
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1 Key Information for Shareholders

.Thig section outiines the main terms of the Offer. Shareholders are encouraged to read the
entire Offer Document and in particular ‘Answers to Important Questions’ on pages 48 to 59.

1.1 The Offer

The Offer is an offer of ordinary Shares in Nuplex Industries Limited to Eligible Shareholders
* under a renounceable rights issue (New Shares). Under the Offer, Eligible Shareholders are
entitled to subscrrbe for 7 New Shares for every Existing Share held on the Record Date,
subject {o the terms of this Offer Document,

The Offer opens on 2 April 2009 and closes at 7.00 pm New Zealand time ‘on 20 Aprit 2009.
Valid acceptances must be received by 7.00 pm New Zealand time on 20 Apsil 2009, Note that
this.is a reduced offer périod from the 18 business days generally requiired for rights offers in
New Zealand.

The New Shares will be fully paid and wilf rank equally with Nuplexs existing Shares on issue at
* the Allotment Date. Details of !he Offer are set out in full in section 2.1,

The Rights Issue is conditional upon Overseas investment Office approvai being obtained prior
to the Allotment Date, if required (see section 2.12 for further details).

A condition cf the Underwriting Agreement is that Nuplex's Banks agree, o the satisfaction of
the Underwriter acting reasonably, either to make a pro-forma adjustment to the rolling 12-
month interest cost until 31 March 2010 for the purpose of calculating interest cover levels or to
amend the level of the interest cover covenant in the bank faciiities, to reflect the capital

contrlbuted by the Right Issue.

The Offer wili not proceed if 'these conditions are not met by the Allotment Date.

The Offer has only been sent to Austrahan and New Zealand Sharsholders. The Entitlements
of all other Shareholders will be issued to a nominee who will endeavour io sell those
Entitlements and the proceeds will be pa|d to those Shareholders For more information see

Sectron 2.6.
1.2 Offer Price

Eligible Sharehalders will be entitled to subscribe for 7 New Shares for every Existing Share
held on the Record Date, at an issue price of $0.23 per New Share.

13 Efigibility

The Offer is only open to Eligible Shareholders bemg those persons with registered addresses
in Néw Zealand or Australia, who are registered as Sharehclders at 7.00 pm New Zealand time
on 1 April 2009 (Record Date). Persons registered as Shareholders of Nupiex after 7.00 pm -
- New Zealand time on the Record Date will not be entitled to participate in the Offer.

1.4 Call Option

As part ef the underwriting arrangements for the Rrghts [ssue the Company has entered into a
Call Option arrangement with First NZ Capital Securities Limited in respect of new Nuplex.
Shares that may be issued upon completion of the Rights Issue. For the period of five business
days following the Allotment Date, First NZ Capital Secunities Limited may call for Nuplex to

118078598 \ 0464862 \ JKAOT




2 Details of the Offer

2.1 The Offer

The Offer is a renounceébie rights | issue by Nuplex Industries Limited to Eligible Sharehofders
of 7 New Shares for every Existing Share held on the Record Date.

The issue price for New Shares issued under the Offeris $O 23 per New Share. The price is
~payable in full on application. -

New Shares issued under the Offer wili rank equally in ail respects including as to dividends
and voting, with exlsting Shares.

Eligible Sharehofders are not required to subscribe for all of the New Shares to which they are
entitied under the Rights lssue. They may subscribe for a proportion of their Entitlement or
allow their Entitlement to Iapse The Rights Issue is renounceable. Accordingly, Entitiements-
may be sold or transferred by Shareholders to any other person on or before 9 April 2009 on
ASX, and 15 April 2008 on NZX. :

In broad terms if Eligible Shareholders do ncthmg with their Entitiements their Sharehold ing in
- the Company will be diluted by 87.5% as a result of the Rights Issue. In addition, mterests of
Shareholders who do not participate under the Call Option will be diluted by up to 15% by the
issue of Shares under the Call Option.

2.2 Underwriting Agreement

Nuplex has requested that First NZ Capital Securities Limited (Underwriter) fully underwrite the
Rights Issue and the Undefwriter has agreed to do so. A summary of the principal terms of the
underwriting agreement (Underwriting Agreement) is set out below:

e . subjectioa numbér of pre- cbnditions being satisfied, the Underwriter will subscribe
(or procure subscription) at the issue price of $0.23 per New Share for any Shares not
subscnbed for under the Rights lssue;

- the Underwriter may enter into sub-underwriting agreements;

.. the Underwriter may terminate its obligations under the underwriting agreement on
non-fulfiliment of any of the conditions to the underwntmg agresment. Those
condmons include the following:

. the Underwriter being satisfied that there has not been a Material Adverse
Event {Material Adverse Event is defined in the underwriting agreement as
-an event, seties of events, a matter or information which, in the
Underwriter's reasonabie opinion has or is likely to have a material adverse
effect on the Nuplex Group, the Group's prospacts, the price at which
Shares are traded on the NZX and ASX, the quotation or trading of Rights .
and Shares, or an event that would or would be reasonably likely to give
rise to a material liability to the Underwriter in connection with the Offer);

. the Banks agreeing to amend the basis on which the EBIT/interest cover
covenants appiicable to the Bank Facility Agreement are tested by either
making & pro forma adjustment to the rolling 12-month interest cost until 31
March 2010 to reflect the new capital raised and assoclated debt
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repayment, redu_cing the fevel of EBIT/interest cover covenants in relation to
each monthly period to 31 March 2010, or some other method {which is
satisfactory to the Underwritér, acting reasonably);

. . Nuplex not breaching any warranty g;ven by Nuplex under the underwnt:ng
agreement; :
. there not being a decline in the NZSX50 Index or the S&P/ASX200 Index

of 15% or more for 2 continuous days at any {ime between the day
tmmedlately prior to the date of execution of the underwriting agreement
and 5.00'pm on the Allotment Date, or such decline occurring less than 48
hours before the Allotment Date and therefore maintained until the

Allotment Date:

.  there not oceurring an increase in the 90 Day Bank Bill Rate in New
Zealand of 75 basis points or more or an increass in the 3 year govemment
- bond rate of 75 basis pomts or more for the same period;

. Nup!ex confirming on the settlement daie that all of the warranties given by
“Nuplex under the underwriting agreement remain true, accurate and not
- misleading or deceptive, that the conditions have been fulfilied, that it
knows of no circumstances which could result in a breach of the warranties
or hon-fulfilment of the conditions and that it has complied wrth the

underwntmg agreement

. Nuplex obtamlng Overseas Investment Office consent to the Rights issue
prior to Allotment Date, if required; and

e Nuplex being in compliance with its revised bank facilities which are
summarised in section 2.11 of this Offer Document.

. the Underwriter will be paid an underwriling fee of 2.0% of the total proceeds raised
under the Offer (Underwriting Fee);

. "~ however, if the underwntmg agreement is terminated prior to the Allotment Date

because of non-fulfilment of the conditions to the underwriting agreement (including
‘breach of warranties, a breach of Nuplex's obfigations, or if an event renders this
Offer Document incorrect) then Nuplex is obfiged to pay to the Underwriter an early
termination fee. However, the fee cannot exceed 100% of the Underwriting Fee. In
addition, and regardiess of whether the Offer proceeds, Nuplex will reimburse the
Underwriter for all reasonable out of pocket expenses, legal expenses (subject to
certain caps) and third party disbursements properly incurred by the Underwiiter in
connection with the Rights lssue;

. Nuplex has agreed to indemnify the Underwriter and persons acting for them in
connection with the underwrite against certain losses incurred as a result of the
Rights Issue, the <’:1!iotment}:nt the New Shares or the underwriting agreemem.

Nuplex may not without prior consent of the Underwriter for a period of 6 months after 17 March
2009, offer any further equity securities in Nuplex issue any option entitling the holder to equity
securities in Nuplex, create any debt or other obligation convertible into equity securities in
Nupiex, or enter intc any agreement or announce an intention to do any of the foregoing
{subject to certain exceptions including in respect of the Cail Option it has granted to First NZ
Capital, under which First NZ Capital may direct the Company to issue up to 98,024,640 further
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Shares at $0.23 per Share to sub-underwriters of the Offer, and where an issue is required for
the prudent financial management of Nuplex).

© Warranties given by Nuplex in the underwriting agreement include warranties relating to'the
content of this Gffer Document, compliance by Nuplex and its subsidiaries with relevant laws,
the existence of no materiél litigation or Material Adverse Event (as defined in the underwrifing
agreement), the valid issue and allotment of new Shares, and that Nuplex is in compliance with
its revised bank facilities at the Allotment Date. The regulatory investigations referred to on
page 56 have been disclosed to the Underwriter, with the intent that, provided those maiters do
not escalate, those matters will not constitute a warranty breach (and therefore potentially a
Matenal Adverse Effect).

2.3 Opening and Closing Dates

- The Offer will open for receipt of acceptances on 2 April 2009. The Closing Date and time for
acceptances and payments is-7.00 pm New Zealand time on 20 Aprif 2009, subject to Nuplex
varying those dates in accordance with the NZSX and ASX Lfstmg Rutes,

2.4 Who is entitled to participate?

The Offer is only open to Eligible Shareholders, being those persons with registered addresses
in New Zealand or Australia, who are registered as Shareholders at 7. 00 pm New Zealand time
on 1 April 2008 (Record Date). Applications for New Shares by Ehgrble Shareholders can only
be made 6n an original Entitlement and Acceptance Form sent with this Offer Document. The
Entitlement and Acceptance Form sets out an Eligible Shareholder's Entittement to participate
in this Offer. Persons registered as Shareholders of Nuplex after 7.00 pm New Zealand time on
the Record Date will not qualify for the Offer, '

25 How to take up your Entitlements

If you are an Eligible Shareholder, accompanying this Offer Document is an Entitlement and

- Acceptance Form showing the number of New Shares which you are entitled to subscribe for
undsr the Offer. If you wouid like to exercise your Entitlements you must do so on the
Entitlement and Acceptance Form.

You may take one of the following actions in respect of yOur Entitlement:

. ~accept your Entitlement in full;

. sell your Entitlément iry full;

. sell part of your Entitlement and aécept t-he balance or allow the balance to lapse; or
L do nothing.

Instructions on how 1o take up your Entitlements are sot out in section 3 of this Offer Document.

2.8 Overseas Shareholders

The Offer is only available to Shareholders with a registered address in New Zealand or
Australia, who are registered as Shareholders at 7.00 pm New Zealand time oh 1 Aprit 2009. -

- Nuplex is of the view that it is unreasonable to make the Offer to Shareholders outside of ‘
New Zealand and Australia having regard to the low number of such Sharehalders, ihe number
and value of New Shares such Sharehdlders would be offered and the costs of complying with’

cverseas Iegai requwements
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The New Shares offered under this Offer to which Shareholders who are resident in

jurisdictions outside New Zealand and Australia would have otherwise been entitled, will instead
be issued to a nominee who will endeavour {o self those Entitiements, hold the proceeds on
trust and account to those Shareholders on a pro rata basis for the proceeds, net of costs,

Nuplex, in its absolute discretion, reserves the right to determine whether- a Shareholder is
eligible to participate in the Offer or not. Nuplex shall, to the maximum extent permitted by law,
have no liability in respect of the determination as to whether a Sharehoider is sligible to
parnmpate in the Offer. :

" This Offer Document does not constitute an offer ot invitation in any place in which, or to any
person to whom, it would not be lawful to make such an offer or invitation. No action has been
taken to register or qual; ify the New Shares or otherwise permit a public offerlng of the New
Shares in any jurisdiction other than New Zealand and Australia. The Offer is not being
extended to any Shareholder resident outside New Zealand or Australia, This Ofter Document
does not constitute an offer of secutities in the United States or to any US Person (as defined in
Regulation S under the US Secunt:es Act), or o any person actmg for the account or benefit of

a US person,

Shareholders who are nominees, trustees or custodians are advised to seek independent
advice as to haw they should proceed. Eligible Shareholders who hold Shares on behalf of
persons who are not resident in New Zealand or Australia are responsible for ensuring that
taking up New Shares under the Offer does not breach either the selling restrictions described
in this Offer Document or the securities laws in the applicable overseas jurisdiction.

2.7 . Rights and liabilities attaching to New Shares

New Shares offered under the Offer will, when |ssued rank squally in all respects moludmg as
to dividends and voting, with Exustlng Shares.

2.8 NZX and ASX Listing

An application has been made to NZX and ASX for quotation of the Rights and all requ1rements‘
of NZX and ASX relating thereto that can be complied with on or before the date of this Offer
Document have been duly complied with. However, nieither NZX nor ASX accepts
responsibility for the contents of or any statement in this Offer Document.

Rights trading on the ASX is expected to commence on 26 March 2009 and cease at the close
of business on 9 April 2008, and commence on NZX on 2 Aprif 2008 and cease at close of

" business on 15 April 2009, if you wish to sell your Entitlements using this method you must do
so before close of trading on the retevant exchange. Renunciations must be lodged with the
Registrar not iater than 7.00 pm New Zealand time on 20 April 2009.

The New Shares have been accepted for Hstlng by NZX and ASX and will be quoted upon
completion of allotment procedures. However, neither NZX nor ASX accepls any responisibility
for any statement in this Offer Document. New Shares are expected to be allotted on 23 April

2009 if al} conditions are fuif:lled

The fact that NZX or ASX may approve the Rights and New Shares for quotation is not to be
taken in any way as an indication of the merits of the Company.
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2.9 - Withdrawal of the Offer

The Rights Issue is conditicnal upon Overseas investment Office approvai being obtamed pricr
to the Ailotment Date, if requnred (see section 2.12 forfurther details),”

A condition of the Underwriting Agreement is that Nuplex's banks agree, to the satisfaction of
the Underwriter, acting reasonably, either to make a pro-forma adjustment to the rolling 12-
month interest cost until 31 March 2010 for the purpose of calcufating interest'cover levels, or to
amend the level of the interest cover covenant in the bank facilities, to reflect the capltaf

- . contributed by the Right Issue.

The Offer will not proceed if these conditions are not met by the Allotment Date.

The Offer opens on 2 April 2009 and closes at 7.00 pm New Zealand time on 20 April 2008.
Valid acceptances must be received by 7.00 pm New Zealand time on 20 April 2009.” Nuplex
reserves the right to withdraw the Offer and issue of New Shares at any time before the
Aliotment Date in its absolute discretion, in which case all application funds will be refunded
without interest. If the Offer does not proceed, the relevant application monies paid in respect of .
the New Shares to be issued under the Offer will be refunded to those Eligible Shareholders

- who applied for New Shares under the Offer as soon as reasonably practicable, No interest will
be paid on any application monies refunded as a result of the withdrawal of the Offer.

210 Minimum Subscription

The minimum amount which in the opmlon of the Directors must be raised under the Offer is .
$132.8m. The Offer is fully underwritten. o

- 211 Bank Facility Agreement

Nuplex has bi-lateral banking facility agreements (ihe Bank Facility Agreement) with its banks
(Citibank N.A. (Citibank), Commonwealth Bank of Australia (CBA), the Hongkong and Shanghai
Banking Corporation Limited, HSBC Bank ple, HSBC Bank Australia Ltd {(HSBC) and Westpac

Banking Corporation (Westpac) (together the Banks)).

Since 30 June 2008, the depreciation of the New Zealand dollar against the United States dollar
and the Euro, and in the final quarter of 2008 against the Australian dollar, has increased the
Company’s debt position when franslated into New Zealand dollars, This, combined with a
decline in earnings in the first half of the 2009 financial year, has resulted in the Company’s
senior debt cover ratio covenant under the Bank Facility Agreement being greater than the
covenant of 3.00 limes as at 31 December 2008. :

The Banks have agreed to amend the-senior debt cover ratio (currently 3.00 times), to be
measured monthly on a roliing 12-month basis, as follows:

Period - : o | Maximum Ratio
Up to 30 April 2008 | Waived
1 May 2009 to 29 June 2009 3.50 times
30 Junel20(.39 to 29 September .‘ 3.25 times
2009 :
LF'rom 30 September 2009 3.00 t;‘;nes
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This agreehaer_tt is subject to completion of documentation, and the Banks have required
* conditicns fo the amendment of the senior debt cover ratic (SDCR) including (in addition to
usual banking terms) the following:

. Net proceeds of the Rights Issue are applied to reduchon of amounts outstandmg
under the Bank Facmty Agreement.

E Net asset sale proceeds (otherihan inventory) In excess of NZ$2m are requifed fo be
applied in reduction of amounts outstanding under the Bank Facility Agreement.

. Any dividends for the financial year ending 30 June 2009 shall not exceed 60% of net
profit after tax without agreement of the Banks {and can only be pald prowded the
Nuplex Group is ln compliance w&th the Bank Famlity Agreement),

. General security will be taken by the Banks over all of the New Zealand and
' Austrahan assets of the Nuplex Group prior to the Aliotment Date.

i the Fiights Issue is not completed, the Company will be subject to a further review of the Bank
Facility Agreement by the Banks,

Nuplex currently has the following bank facilities and other debt funding:

Form of Funding Provider " | Amount "7 | Maturity
BankDebt Citibank | A$50m November 2009
Bank Debt CBA AS100m November 2010
Bank Debt | HSBC - ’ A$160m " | November 2011
Bank Debt | Westpac A$100m | November2011 -
Capital Notes " Public _ NZ$52.6m September 2012 @

™) It capital notes holders do not accept the new terms of the capital notes at the election date
and seek to redeem their capital notes, Nupiex may, at its option, either convert the capital
notes into Shares or redeem them for cash. ‘ :

® Election date, rather than maturity date.

Following payment of the net proceeds from the Rights Issue against its senior debt facility,
Nuplex will have in place bank debt facilities totalling A$350m which will be drawn to
approximately A$220m. In the opinion of the Directors, the total capital to be raised from the
Rights Issue will be sufficient to meet the Company's short and medium-term capitai needs.

2.12 Overseas Investment Office Conseﬁt

The Company owns 2.5 hectares of industrial land classed as sensitive under the Overssas
Investment Act 2005 {Overseas Investment Act) adjoining the foreshore on the bank of the
Whau River (a tidal arm of the Waiterata harbour) in Avondale, Auckland. This directly adjoins
an Auckland City Council reserve. Allotment under the Rights issue may require the Company
to obtain consent under the Overseas Investment Act, as overseas persons after the Rights
Issue could possibly together control 25% or more of Nuplex's ordinary Shares. Consent would
" be required under the Overseas Investment Act if the Rights Issue wers to result in an overseas
investment in sensitive land under section 12(b){iii} of the Overseas [nvestment Act. The
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Company has accordingly applied for conserit under the Ovérseas. Investment Regulations
2005 to facilitate the Rights Issue. At the time of publication of.the Offer Document, that
consent had not been obtained.. If consent is required and it is not obtamed prior to the
Alloiment Date, then the Rights Issue will not proceed.

2,13 Cail Option to Lead Manager

As part of the underwriting arrangements for the Rights Issue, the Company 'has_ entered into a
Call Option arrangement with First NZ Capital Securities Limited in respect of new Shares that
may be issued upon completion of the Rights Isste Forthe period of five business days

following the Allotment Date, First NZ Capital Securities Limited may call for Nuplex to issue to '

“habitual and institutional investors who provided sub-underwriting commitments up to
99,024,640 Shares representing 15% of the Shares theri on issue for a price of NZ$0.23 per
new Share. This issue will not require Shareholder approval if the option is called. -
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3 How to Apply
3.1 Acceptance or Renunciation of Entitlement

If you are an Eligible Shareholder, accompanying this Offer Document is an Entitlement and
Acceptance-Form showing the number of New Shares which you are entitled to subscribe for
* under the Offer. If you would like to exercise your Entitiements, you must do so oh the
Entitlement and Acceptance Form. -

Applications for exercise of Entitlements (and Issue of New Shares) cannot be revoked or
withdrawn.

You may take the following actions in respect of your Entitiement: -

. ~accept your Entitlement in full;

. sell your Entitlement in full;

. | sell part of your Entitlement and accept the baiancé or allow the balance to lapse; or
. do nathing with your Entitiement.

_The Entitlements have value and if you do nothing with your Entitlement, your Entitlement WIII
lapse and you will not be able to subscribe for any New Shares or realise any other value for

your Entitlement.

Nuplex reseives the right to reject any Entitlement and Acceptance Form that is not correctly
cempleted or that.is received after the Closing Date. An application for your Entitlement may be
for any number of New Shares but must not exceed your Entitlement as shown on the _
Entitlement and Acceptance Form. [f it does, your application will be deemed to be for your full
Erititlement and any balance of appticaﬂon monies will be returned to you (without interest)

For assistance, Shareholders should seekthelr own investment, fmanc;al taxatmn or other
professional advice.

3.2 Accepting Your Entitlement in Full

It you wish to tdke up your Entitlement in full, you should indicate this on the Entitlement and -
Acceptance Form and send your completed form together with payment for the number of New
Shares applied for to the Registrar, any Primary Market Paricipant, the Organising Participant
or any other channel approved by the NZX or ASX (as applicable), in time to be received by the
Registrar by 7.00 pm on 20 April 2009 at the address set out below:

in New Zealand: - : ' - In Australia:

Registrar Registrar

Compuiershare Investor Services Limited . Computershare Inventor Services Pty Limited
Level 2, 1589 Hurstmere Road GPO Box 52

Takapuna Metbourne VIC 3001

Private Bag 92119
Augkland 1020

Cheques should be macle out in favour of 'Nuplex Rights Issue', and crossed 'not transferable’
-(in New Zealand) ot 'not negotiable’ (in Australia).
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3.3 Accepting Part of Your Entitlement arid Selling the Remainder

There is no minimum number of New Shares which you must subscribe for under this Offer
Document. You may accept as much or as little of your Entitlement as you wish, If you wish to
accept part of your Entitfement and sell the remainder you need fo:

. ~instruct a Priméry Market Participant or stockbroker to seil the number of Entitlements
you wish to renounce {further details on renouncing the Entitlements are provided in
the section entitled ‘Selling your Entittement in Full' below); and

. indicate the number of New Shares you wish to apply for on the acceptance form
) included in the Entitlement and Acceptance Form and send your completed form |
together with payment for the number of New Shares applied for directly to the
Primary Market Participant or stockbroker through whom you sold your Entitlements.

If the Company receives, on or hefore 7.00 pm on 20 April 2009, both an acceptance and a
renunciation by a Shareholder in respect of the same Entitlements, effect will be glven to the

renunciation in priority to the acceptance.
34 .Selling Your Entitlement in Full

If you wish to_sell your Entitlement, this can be done on the NZX or ASX by lnstruétrng a
Primary Market Participant or stockbroker to sell the number of Entitlements speclﬂed on the
Entitlement and Acceptance Form. :

If you wish to sell your Entitlements on the NZX you will need to provide both your FASTER
identification number (FIN) number and your Comman Shareholder Number (CSN). If you wish
to sell your Enhﬂements on the ASX you will need to provide your sharehoider reference
number (SRN},

3.5 Rights Trading

An application has been made to NZX and ASX for quotation of the Rights and all requirements
. of NZX and ASX relating thereto that can be complied with on or betore the date of this Offer
Document have been duly complied with. However, neither NZX nor ASX accepts
responsibility for the contents of or any statement in this Offer Document.

Rights trading on the ASX is expected to commence on 26 March 2009 and cease at the close
of business on 9 April 2009, and commence on NZX on 2 April 2009 and cease at close of
business on 15 April 2009. If you wish to sell your Entitlements using this method you must do
s0 before close of trading on the relevant exchange. Renunciations must be lodged with the
Registrar not [ater than 7.00 pm on 20 April 2009. ‘

3.6  Payment
~ The issue price of NZ$0.23 for the New Shares is payable in full on application.

Payment must be made by sending a cheque or bank cheque for the appropriate amount in

New Zealand doliars, made payable to ‘Nuplex Industries Limited', crossed 'not transferable’ (in

New Zealand).or 'not negotiable’ (in Australia} and for immediate value, together with your
completed Entitlement and Acceptance Form, 1o

In New Zealand: . | In Australia: -

Hegi'strar ' ' Registrar

118078598\ 0464862 \ JKAQ1 26



Computershare Investor Services Limited Computershare Inventor Services Pty Limited
Level 2, 159 Hurstmere Road GPO Box 52
‘Takapuna ~ Melbourne VIC 3001
" Private Bag 92119 ' R
Auckland 1020

Receipts for payment wilf not be issued.

- The Rights Issue is conditional upon Overseas Investment Office approval being obtained prior
to the Allotment Date, if required {see section 2.12 for further details). )

A condition of the Underwriting Agreement is that Nuplex’s Banks agree, to the satisfaction of
the Underwriter, acting reasonably, either to make a pro-forma adjustment to the rolling 12-
month interest cost until 31 March 2010 for the purpose of calculating interest.cover levels, or to
amend the level! of the interest cover covenant in the Bank fagilities, to reflect the capital

contributed by the Right Issue.
" The Cffer will not proceed if these conditioné'are not met by the Allotment Date.

Nuplex reserves the right to withdraw the Offer and issue of New Shares at any time before the
Allotment Date in its absolute discretion, in which case all application funds will be refunded
without interest. If the Offer does not proceed, the relevant application monies paid in respect
of the New Shares to be issued under the Offer will be refunded to those Eligible Sharsholders
who applied for New Shares under the Offer as soon as reasonably practicable. No interest will
be paid on any application monies refunded as a result of the withdrawal of the Offer.

26
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4 Nuplex's Business

Nuplex is a manufacturer and distributor of éynthetic resins that are used in the global coatihgs :
and regional composites and paper industries, Nupiex’s resins business segment represents
over 75% of the Company's revenues and earnings.’

The balance of the Company’s business is Nuplex’s specialties business segment, invoiving the
manufacturing of colour and additive masterbatch and the distribution of specially products into
the construction, chemical, plastic and life sciences markets in Austrafia and New Zealand.

Nuplex’s operations span ten countries, the result of a long history in strategic acquisitions,
Over 50% of the Company’s sales are now derived outside of Australasia.

Regional Sales
(6 Months to Dec 2008)

Amaricas New Zealant
NZ$84 NZ$87m

F Austratia
- NZ$2ge8m
37%

paritiy
NZ§135m
17%

118078598 \ 0464862 \ JKADT 27



Segment EBITDA

Segment Sales
{6 Months to Dec 2008)

{6 Months to Dac 2008) .
Specialties
NZ$1

Specialties
NZ§10.7
25%

flesing
pural NZ$32,8m

o 75%

Resins

Nuplex’s resins business segment can be divided into three broad product groups: coating
resins, compos:te resins and paper resins, -

Coating F?esins

‘Nuplex manufactures and distributes coating resins.which aré used as inputs for the production
of a broad range of industrial products, particularly paints, adhesives, inks, textiles and
construction materials. The resin range includes solvent, water and powder-based products.
Nuplex has global supply capability from manufacturing facilities in the United States, '

- Netherlands, United Kingdom, New Zeéaland, Australia, Malaysia, Indonesia, Thailand, Vnetnam

and China, with sales worldw1de

Product Category Exampies of key end uses

Technical coatings - Automotive, specialty plastics, aerospace, consumer electronics,
: timber flooring, furniture, cabinetry, marine, infrastructure, packaging,
coil, general metal production and decoration, window frames

Architectural coatiﬁgs DIY use, trade pair}ts, construction, de_cc;rative 7
-Adhesfives _ Woaodworking, packaging, construction, pressure sensiﬁ've
Printing inks - Newspaper, packaging

Textilés ' Printing, coating

Composite Resins

Nuplex's composite resins business involvas the manufacture of resins and gelcoats and
distribution of these and related products used predominantly as inputs for the manufacture of
gtass reinforced composite materiais The Company also provides specialist composite

. enguneermg design services. Nuplex considers that it is the princt ipal supplier of composite
resins and services to the Australasian market with a growing presence in Asia.

"
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Product Category ) Examples of key end uses

Cb_mposite' resins and Yachts, powstboats, spas, pools, surfboards watercraft, showers

services , baths, vanities, water tanks, fuel and chemical tanks, automotive
components, transportation vehicles, mining products, potable water
pipes

Paper Resins

Nuplex rhanufactures and distributes resins used {o provide furictionality to paper products, and
distributes process chemicals used in the manufacture of paper products. Nuplex's paper
resins are supplied to the Austrahan and New Zealand markets

Product Category _ Examples of key end uses

Paper resins ‘ Sizing to improve strength and prirtability, coating for high quality
‘ print acceptance, impregnation to provide wet strength in tissue,
foarm control, bicactivity control, product solutions for paper machme

hyglene contro

Specialties ,
Nuplex's specialties business segment comprises the agency and distribution, masterbateh and
construction products businesses.

Agency and Distribution

Nuplex’s agency and distripution business trades as APS, Multichem and Polychem and
involves the warehousing and distribution of specialty products under agency agreements with
international manufacturers of products in the chemicals and pfastlcs markets of Australia and
New Zealand. Nuplex also warehouses and distributes regulated materials to the Australian
and New Zealand life sciences markets. Nuplex has access to in-house laboratory facilities to
support cusicmers’ technical efforts and in-house professional services supporting regulatory

requtrements

Market i Exampies of key end uses

Chemicals and piastics Coatings, adhesive, agriculture, textiles, rubber, personal care,
packaging, engineering, moulding, carpets, masterbatch

- Life sciences Food, nutrition, pharmaceutical, neutraceutical, veterinary

Masterbatch

Nuplex manufactures and distributes colour and additive masterbatch for the plastic mouiding
and fabrication industry under the Culamix brand. The Company is a substantial service
provider in Australasia from muiltiple manufacturing plants, and also supplies masterbatch in

© Vietnam.
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Produét Category | | Exambles of key end uses

Masterbatch . ‘Plastic packaging, engineering plastics, synthetic textile fibres

Construction Products

Nupiex manufactures and distributes a range of products used both .prEor and post construction.'
The construction products business is largely focused in New Zealand, :

Product Category . | Examples of key end uses

Construction products Waterproofmg resilient flooring, functional floor toppmg, fightweight
cladding, plastics, Isghtweight masonry cladding :

Sirategic focus
Target ‘defensible’ niche markets for growth

Nuplex is focuSed on supplying technically advanced resins to large sophlstacated customers at
the premium end of the techinical coating segments market, .

fn other markets where the opportumty exists, the Company seeks a leadership position in
* broader segments which provide scale for profitable operatlons Higher margm opportunities in

mature marksts are also targeted.

Nuplex provides customised products to meet customers’ precise needs, allowmg Nuplex to
develop long-lasting relationships with them. This creates what the Company conswjers tobea

sustainable advantage for Nuplex

Awareness of Industry Trends

Nuplex believes that it has been effective in pre-empting transformational changes in the
industry in order to maintain its competitive advantage, it led constlidation in the Australasian
resins markets through a series of acquisitions. Recent large acquisitions include Australian
Chemical Holdings in 1998, Asia Pacific Specialty Chemicals in 2002 and Huntsman
Composites in 2008, Nupiex now enjoys a well recognised global brand.

It further participated in giobal consolidation of the coating resins market with the acquisition of
Akzo Nobel Coating Resins in 2005. In addition, it has consolidated businesses to form 1ts

substantial agency and distribution operatlon

Nuplex has broad technology strengths and importantly has successfully positioned water-
. based, high solids and powder resins in ali major market segmenis to meet the world’s trend

towards more environmentally friendly products

Nuplex seeks to anticipate industry trends in determining the allocation of research and
development expenditure, focusing on segments where it can achieve added value through

technology and technical service leadership.
Value Creation through Selective Acquisitions '

Acquisitions have been used tactically by Nuplex to access technology/research and
development, strong management capabilities and customer relationships, enhance market
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positions, achieve synergies, provide a route-to-market, and build a balanced and sustainable
organisation. The Company is not considering any material acquisitions in the short term.
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5 Trading update and prospects '

Trading Update

Since the end of the first half of Nuplex's 2008 financial year on 31 December 2008, sales
across the various regions in which Nuplex operates, continued in a similar pattern as had been
experienced in the second quarter of the 2009 financial year. Sales during January and
February 2008, despite being generally weaker than a year ago, were in line with expeciations.
However, raw material costs have started to reduce in the third guarter of the 2009 financial
year with a corresponding positive impact on margins.

Working capital remained constant from 31 Decembet 2008 to 28 February 2009, with
decreases in inventories and receivables offset by lower payables. Free cash flows generated
during this period were impacted by the payout of employee leave entitlements as the Company
moved to reduce outstanding obligations across all businesses. During January and February
2009, interest payments continued-at rates similar to those incurred in the first half of the

financial year.

As at 28 February 2009, Nuplex's net senjor debt was approximately NZ$325m. This"
comprised drawn senior debt of approximately NZ$400m fess total cash of approxirnately
NZ$75m, compared to Nuplex's net senior debt as at 31-December 2008 of NZ$303m. The
increase in net senior debt from 31 December 2008 to 28 February 2009 was almost entirely
due to a reduction in the value of the New Zealand doilar {increase of approximately NZ$22m).

Prospects for the Next 12 Months

Nuplex expects that world markets will generally remain in a depressed state over the next 12
months. Demand is expected to vary across regions - some regions aré expected to continue
to gradually soften, others are expected to be stable at current rates, while some uplift is _
expected in economies more recently affected by the global downturn as inventories are
released from the supply chain. : ‘ ‘

in certain markets; Nuplex is growing its market share with preferred supply positions and new
technology and increasing sales of higher margin products whife reducing volume of lower
margin business. However, demand for Nuplex's tolling services, particularly in Europe, has
declined as customers satisfy more of their reduced requirements from in-house capacity.
Offsetting this, additional capacity at Wacol and Botany will enable the Company to
manufacture in-house products previously sourced from third parties.

Overall, like most mandfaciurers, Nuplex remains exposed to global economic conditions and
these will likely be the primary influernce on the level of sales and gross margin achieved.

Raw material costs will initially be lower and while they are likely to increase above current lows
as surplus capacities are removed, the Company belisves they are unlikely to return to former .
record highs in the near term. Whilst some of the benefit from tiis will accrue to customers in
the form of lower prices, lower inptit costs are expected by the Company to improve Nupiex's
margin petformance in the next 12 months, other things being equal.

Operating costs are expected to decrease as the benefit of restructuring programmes that have
already been executed take effect, and as further costs are taken out of the business to
respond to lower levels of defand. The Company has lowered ite discretionary spending.
Additionally, salaries for senior staff and Directors’ fees will hot be increased this year. The
Company could also consider closing certain pil'ams, and would do this where a demonstrable
financial benefit could be achieved. ' ‘ !
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Additionally, the Company will redirect some of Jts long-term focused technical costs to deploy
resources on efficiency initiatives, such as reducing waste and production cycles, to improve

performance in sustainable market segments

Capital expenditure in the 2609 and 2010 carendar years is expected to be $8-12ni per énnum.

in addition, the Company may also spend up to $10m in the 2010 financial yearif it needs to -
invest in additional capacity in China. With ongoing focus on releasing working capital, lowar
capital expenditure requirements and an expectation of continuing profitable trading conditions,
the Directors anticipate the business should generate steady free cash flow over the next 12

months,

in February 2009, the Company indicated that it expected EBITDA for the six months to 30
June 2609 wouid be essentially in line with the first half of the 2009 financial year. The
Directors reiterate this guidance based on the Company's trading performance in January and

February 2009 which was slightly ahead of expectanons and the current view of near-term
pen‘ormance

Nuplex's products are still essential inputs to the manufaciuring process and long-term
prospects for the business remain sound, The Direclors are confident the business is taking a

prudent approach in the current economic environment, but note the Company’s performance i in

the short to medium term will be highly influenced by external factors,

The above statement should be'read in conjunction with the risks section on page 51.

118078598\ 04684852\ JKAGT
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6 Financial Information

The Gompany’s audited consolidated financial statements for the year ended 30 June 2008,
prepared in accordance with the requirements of the Financial Reporting Act 1993, being the

- annual financial report most recently lodged with ASIC and the New Zealand Companies Office
by the Company, were sent to Shareholders on 29 September 2008.

~ Copies of these fmanCIal statements can also be obtained, free of charge, from the Company s
registered office indicated inthe Directory, at the Company's website (www.nuplex.co.nz) or at
the New Zealand Companies Office website (www. compames govt.nz).

interim financial statements for the six_month period ended 31 December 20(38 are set out on
pages 36 to 47.

Additional ihformafion

The following information is provided to supplement the information sét out in the unaudited
interim financial statements for the six months ended 31 December 2008 and the audited

financial statements for the year ended 30 June 2008.

Nuplex acqmred the G-Cure product (ine from Cognis on 14 November 2007, At 30 June 2008,
the fair values of the assets and liabilities acquired were disclosed as provisional as
management had yet to finalise the value that should be aftributed to identified intangible
assets. The fair values were finalised during the period ended 3t December 2008 with no

- 'material changes being made to-the provisional fair values recognised at 30 June 2008, The
acquisition has resuited in goodwill of $11.9m being recognised. The Directors have attributed
this goodwill to the cost of historic customer relationships acquired and the opportunities
presented to supply a wider range of Nuplex’s products to these customers.

During the financial year ended 30 June 2008, a total impairment charge net of tax benefits was
recorded as $3,9m. The Directors note that the full amount of the impairment charge related to
assets in the Group’s specialties segment and included an impairment charge against the value
of land holdings and the write off of an intangible asset related to a discontinued line of '
business. During the financial year ended 3C June 2007, a total of impairment charge net of tax
benefits was recorded of $10.5m. The Directors note that the impairment charge related solely
to the Group’s Resin segment and specifically to the closure of the Brazilian manufacturing
faciiities and impairment on redundant plant and buildings in the European and Chinese
businesses as disclosed in Note 4 of the 2007 annual report. There have been no lmpalrments
recorded in the 6 months ended 31 December 2008. :

As noted above, the Dlrectors raised an impairment provision against the value of tand holdings -
in the specialties segment in the year ended 30 June 2008. The Group had received indicative
interest in the sale of certain land holdings. As the indlicative offers were less than the carrying
valie of the land, the Directors considered these to provide an indicator of impairment and
reduced the carrying value to the estimated recoverable value less costs to sell. The Directors
considered this amount to represent the realisable amount for the assets involved. This was
reviewed at 31 December 2008, and it was concluded that the value currently reflected in the

' financial statements continues to approximate the expeoted realisable value for the assets.

As part of the process of pleparlng the interim financial statements, the Directors concluded
that the current.economic environment was a prima facie indicator of impairment and
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consequently a full impaiiment test of all the Group's businesses was performed at 31
December 2008. The growth rates applied to determine the value in use at this time ranged
‘between 0% and 7% depending on the specific characteristics of the business being valued,
including its growth prospects, the geography of the business and the impact that the current
economic conditions are having on the key customers of the business. At the time that the
mparrment test was performed, the undertying cashflow forecasts for each business continued
to support the carrying values of the net assets. Sensitivity testing indicated that there would be
no impairment write downs required should the discount rate increase by 2% or the'growth '

rates reduce by 2%.
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huplex;

INTERIM FINANCIAL STATEMENTS

for the half-year ended 31 Decembar 2008

The Directers are pleased o pregent the Unaudiled Financiat Sfatemenis of the Nuplex Group
for the half-year ended 31 December 2008, - '

b o

Roberl Aliken : - - Bryan Kensington
Chalrran | Director -
26 February 2809 - . . 26 February 2008
LS | 1
{
- i ¥
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for the slx manlhs ended 31 December 2008 (Unsudied)

‘Consolidated income Statements - ) . . ‘ - : | nuplex ;

Emonthsto & months fo
Dec2008 . Dec 2007
Tofal . Total

- {NZD in thousands} | : ' . o Notes

795,114 748,308

. Sales revenus
{843,130y  (59C,601).

" Cost of sales

Grass Profit 151,084 167,707
691 77
{38,598)  {35711)
(49,931) ° "{43.430)
(30,178) - {26,463)
@118y . [1,887)

* Other operating incoma
Distributfon expenses
Marketing expenses
Administration expenses-
Cther aperating expenses

Operating profit before financing costs 4850 50,993
1,210 863

‘ Financial income .
{13,589) (13,731)

. Financlal expanses

: (12;379) {12,768}

Net Financing costs

ShareofproﬁES'afassociafes '-165 : - 594

Profit bafore tax 13,658 38,819

(5,660) - {13.2886)

income tax expense
6078 25533

Profit for the peridd

Attribttable to: -
Equity holders of the parent
Mincrity interests ’

P OE,859 24516
1,018 814

5078 25533

G 073 - $0.307

Basic earnings per share
B 80073 $0.307

Dituted earnings per share



Statements of Ghanges in Equity
forthe six monihs endet 31 Docamber 2008 {Unaudited)

{NZD in thousands)

Balance at 1 July 2008

nuplex"-

Atiributabls to equity holders of the perent

Changes in equity for the six months ended 31 December 2008

Exchange transla}lori difference

Changes in fair value of gasl:n-ﬂoﬁ hedgés

Net incoms récognised diecty I saulty

Profit for the period

Total recognlsed thcome and expense for the pt;riod
Dividend Relnvesiment Plan

Dividends paid .

Balance as at 31 Decémber2b§)8
for the six months ended 3 § December 2007 (Unaudited)

{NZD in thousands)

Balance at 1 July 2007

Minority
‘ Translation  Retained ) Interest  Total Equity
Share capllal  resenve earnings . Total :
fe3862 23473 149,049 356,504 8477 365,061
- 34,667 . 31,657 2150 33,807
- C e @) (4814) - (481 -
STTUBiEsT  @bt4) 27,048 P UMM X T
.. ; 5,950 5,959 1018 6978 -
TR 7345 CEXU R X - R KT
4,755 - © 4755 w47
. < (8795 (18.795) @318)  (19,113)
TEEAT7 IR TEshm  Tam  wan

Attributablg to equity holders of the parent

‘Changas in equity for the slx months ended 31 December 2007 -

Exchange transiation difference
Changes in falr value of cash-flow hedges
Metincome recogn{sed'dirchyin'equity B

_ Profit for the period

Tola!'recognisad income and expense for the peried-

Dividend relnvestmant pian
+ Senlor m',anager Incentive scheme
Dividends paid

Balance as at 31 December 2007

Mincrity  Tofal Equity

‘ _Transiation - Retained Inferest :
Share capital reserva earnipgs Total
171425 (12774) 132,156 290.510 7,945 298,755
- 11615 - 11,615 (19) 11,598
. . 4,284 1,284 . 1,284
~ 11815 1284 7,698 R BT T
- - . 24.619 24,619 914 28,533
- 11,616 25803 37618 865 36,413
8,085 . . 6,088 - 6,086
1,754 . - 1,754 - 1764
- . (16380) - (16:380)  (1,108)  (17.489)
178,265 (1.156] 141,679 319,788 7791 427,510
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Consolidated Balance Sheets
As at 31 December 2008 (Unaudifed}

' {N2Din thougands)

Equity aitributable to members of

Minorily Inferests

" Total Equity

" Property, plant and equipment

Intangibie assats

Invesiments In essoclates

Receivabies
Defarred {ax assat

Non-current Assets

Inventories

.. Trade and other receivables

Income tax receivable”

Cash and ¢ash aquivalants

Curront Agsets
Tofal Assets

Borrawings
Employess benefits
Provisions
Daforred tax liability

| Non-current Liabilities

Borrowings”

Trade and other péyﬂbles

Emplovee benefits

Provisions

lncome tax, pavable
Current Liabilities
Total Liabilities

Total Net Assets

the parant cothpany

: huplex

asaf |
Nete 31 Dec 2008

- as at

agsat

30 Jung 2008 31 Deg 2007

356,584

319,788

375,846 :
1,328 8,477 7,73
386,674 365,061 327,510
337,394 511,682 288,419
165,836 150,174 142,044
3,203 3,819 2,058
1,170 1,167 1,074
7,638 6,533 5,288
575,241 373375 436,563
27,685 234,573 - 217,888
284834 © 334,354 275,63
. 8,889 6,304 3,728
58,5985 50,843 41,218
800,106 526,074 538,004
TITE347 1,099,440 576,687
52,647 403,118 371,897
© 29340 29,348 25404 -
413 384, 5,508
21,841 21,217 22,452
04547 754,067 425,058
8 - 37145 . 385. 338
228,737 245,118 193,612
14,767 17,671 16,064
7,942 12,248 11,933
£330 4,899 2,363
554,533 260,559 EEA 50
758,473 734,358 649,308
386,874 365,061 327,519




Consclidated Cash Flow Statements
Fot the six months ended 31 December 2008 (Unaudited}

(NZD in thousands)

Recelpts from customers .

- Inferest recelved
Payments to suppliers angd employees
inferest paid - .
Dividends received
Income taxes pald

Net cash frem operating activities

Disposal of fixed assets

Acquisition of fixed sssets ]

Purchases of businesses, net of cash acquired
Dispesd of businesses, net of cash disposed of
Net cash from investing activities

Proceeds fram bompwings

Repayment of barrowings

Dividends pald to shareholders

Dividends pald fo minority interests

Net cash from financing activities

Increass In cash

Gash at 1 July

Exchange rafe adjustment

Gash at 31 December

Comprising:

Cash balances
Cash on calt deposit

Notes

| nbﬁlex -

Smonthsto & months to
Dec 2008 Pec 2007
862,320 763,408

1,163 902
(795,208)  {698,607)
(14241)  (13,051)
710 - 1,348
(7.478) (0,940)
34,268 44058
.51 27
(12,468).  (21,387)
4,000) - {14,314)
1,044 - .
(15,403 T35.674)
12,600 - 49,850
{16,175} (32,274)
(13,996) {16,294)
(318) (1,108}
116,889) 5914
11,074 . 14,358
50,843 26,462
5,081 399
56,698 41218
65848 44,219
2,949 .
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fotes to the consolidated financlal statements

 for the six.months ended 31 December 2008 (unaudlted) ‘ nljp Iex ’

1. Statement of significant accounting policies
Nuplex Industries Limited Is'a Company domiciled in New Zealand, The consohdated interim financlal statements of the

Company comprise the Cormpany and its subsidiaries (the "Group) and the Group's interest in associzted entities.. Thg Group
. 15 a profit orlentated entity, .

- The fi nandal statements are exbressed in New Zeatand dolfars which Is the Company's functional curency References in these
financial stakements to "$" or "NZD" are to New Zealand dollars. Al financial information bas been rourded to the nearest
thousand, unless otherwise stated, These condensed financlal statements are unaudited.

(a) Statement of compiiance
The financia! statements have been prepared in accordance with New Zealand Internatlona? manc al Reporting Standard.

NZIFRS 34 Interim Financlal Reporting. The interim financial statements do not Include alf of the Information required for
full:annual financial statements and should be regd In con]unchon with the consolidated ﬂnanclai statements of the Group

for the year ended 30 June 2008.
(b} Slynificant accounting poiicies

The accotnting policies applied by the group in these condensed consclidated financial statements are the same ag those - -
: applied by the Group in Its conso[ldated financiat statements for the year ended 30 June 2008.

The Titernational Accounting Standards Board has fssued a number of standards, amendments and i'réterpretatidns which
are not yet effective, The Group has not yet applled these In preparing these financial statements althotigh the appllcation of
these stardards, amendments and interpretations would require further disclosures bui is not expected tca have a matertal impact

on the Group's resulis,

2, Segment analyses

Segment infdrr_naiion is presented [h re'speci of the consoiidated entity's business and geographical segments. The primary
“formal, busfness segments, Is based on the consolidated entity’s management 2nd intemal reporting structurg. :

Inter-segment pricing Is determmed on an arm's length basis,

‘Segmentresults, assets and liabilities include |iems directly atlribitable to e segmant as wall as those that can ba aliocated on
a reasonable basis. Unaliosated items comprise mainly income-earming assets and revenue, Injerest-bearing loans, hormmngs

and expenses, and corporate assets and expenses.

Business sagments
The consolldated entity comprises the following rmazin busl'noss segments:

Rasins ' Global manufaciure of synthetic resing for regional mariets. Distribulion of
complementary functlona% materials.

Speciaities - - Manufacfure and distribution of a range of functional materials for regional markels.
' Manufacture of resin based flooring and building products. Distebution of refated *
agency products and resilient flooring In NZ. Manufacture of fight-weight plzslers in
Australasia,

- Geagraphicsl segmems
in presenting information sn the basis of geugraphical segments, segment revenue is based on the geographicai focation of

cusiomers. Segment assets are based on the geographicel Iocauan of the assets,

AR



Notes 1o the consolidated financial statements (continued) '

2, Segme_nt analyses (confinued)

& mondis to Det 2008

nupleX'

& months o Dec 2007

Totat uausual (gains)fiosses after tax |

BUSINESS SEGMENTS .
. Resins”  Specialtles Tetal - Resins Specialties Total
(NZD in thousands) : ’ Group - - Group
Sales to outside cusfomers 617,423 177,601 795,114 ' 581 ,364 166,944 748,308
Inter-ssgment saies 1,317 3.248 1,238 2,818
Segment sales 518,740 160,939 582802 169,762
- EBITDA y 32,780 10,665 43,445 49407 . 11,200 60,607
Depreciation and amortisation {10,740) (883) (11,623} {8,942) (672} (9,614},
§egment result ’ 22,040 9,782 . 31,822 40,465 10,528 50,983
Net financing costs {12,379) (12,768) -
Share of profits of assoclates 165 594
Minerity interest : {1,019} -{814)
Tax on operating profits {6,981) (13,286)
Operating profit after tax 11,508 24619
Unusual ilemg; (5,64%) . -
Net profit attributable to equity holders of the parsnt 5,958 24,618
Assets . 850,155 178,597 1,028,752 ‘ 747,683 177,898 ' 925,578
Unallocated assets ‘ ’ 86,595 . 51,309
o I I
Uabliities 228,507 49,692 278,188 . 208,433 44,085 232,518 .
Unaliocated llablitles . 450,274 306,850 |
. 728,473 649,368
Other segment information
Equity accounted Investments . . .
included in segment assels 1,413 1,780 - ‘3,203 458 1,600 2,058
GEOGRAPH!C SEGMENTé Sales by Destination Assels
' &monthsto 8 months o as st asat -
31 Dgc 2008 31 Dec 2007 31 Deg 2008 31 Dec 2007
New Zeatand 87,205 85,746 124,529 420,050
Australla 298,604 300,991 415,717 391,932 |
Asia 154,453 . 118,837 160,384 123,856
Eurgpe 191,365 172,225 330,073 278,783
- Americas 84,087 70,409 84,624 65,266
Tota) Group ToRATE 748,308 - 1,115,347 576,887
Unusual losses after tax for the current year comprise:
Acquisitions that did not procsed .,2.856
" Remadiation provisions 2,793
5840

42



theé_to the consolidated financial statements '{contf'nded)

3. Reconéiliation of the Net Strplus with the Net Cash Flows
from Operating Activitles: C

(NZD In thousands)
Profit for the period

. Non-cash items:;

Depresiafion

. Tax
Amoriigation
Non-current provisions
Doubtful debts provisions
Stock ehsoleserica provisions
Equlty earnings of associate-

Classifled as investingffinancing:
Lossf{profit) on sale of fixed assefs -

Discount on long term recelvable

Farelgn exchange {gain)fioss on lan balances

{Increase)/Decrease in working capital:
Receivables . '
Inventories .

Creditors and current provisions

' tncomme tax paid o
Dividend received from associate

Cash Flow from Operating Activities

nuplex R

" Bmonttslo & months to
. Deg 2008 Dec 2007

6,978 25,533
9,891 8,307
5660 - .13.288
1,732 1,307
@91y 891
2,918 S
(214) (464)
(168) (594)
16,812 22,519
127 - (362)
. 680
(699) (61)
&3 257
66,385 14,624
7,215 (928) .
45947y (6,357)
FTI 4347
(1.478)  (5,240)
710 4,348
44,286 44,058

Recongiliation of balance sheet working capital movements to operating cash-flow

Recgivahles  Invenfories

Balance as at 1 July 2008

. Balance as al 31 December 2008

Creditors and Tatal.Worklng

Balance Sheet Movement

Retranslation of foreign currency halances
Business divestment cash-flows

Busifess investment cash-fiows

Decreass in provision for doubtful debts
Decrease in provision for obsolete stock
Movement In Hedges

Working capltal cash-flow from operating activities

current : Capital’
provislons B
324,354 234,573 (275,037) 293,880
284,634 237,685 {248.446) - 273,873
43,720 (3,112) (26.59‘1.) 20,017
27,883 © 10,173 (23,365} 14,700
{1,044) . - {1,044}
- - 4,000 4,000
{2,918} - - (2,918)
- 24 - 214 .
(7,253) - - (7,263)
86,388 -7,2i5 (45,847) 27,716



Notes to the consclidated financial statements {continued) - | nuplex

- 4 Avquisition of subsidlaries and husiness assets o i
' &months fo 12 months to . 6 months to

Dec 2008 Jun 2008 Dec 2007

{NZO in thousands)

The assets and liabilitles acquired are as follows:

intellectuat propérty - 2,605 -
Inventories .- 1,860 1,879
Met Identifiable assets and habiliies - 4,465 4,879
Acquisftion costs ] ‘ - 85 6
Cash consideration pald in cash, et of cash acquired . 14,070 44,368
Deferred consideration . - 1,383 1,367
Gooawill arising on acquisition - 11,077 13,802

During thé six monihs to December 2008 the group paid a further NZD4m related (o the gogufsition of '
PML Holdings Limited In November 2005. The amount was conditional cn fhe acquired entify achleving eamings
and growth targets fo June 2008, all of which were met. This amount had already been fully provided for at

30 June 2008.
Acquisitions In the y'eartd 30 June 2008

Nuplex Industrles Limited subsidiary Nuplex Resins LLC acquired the G-Cure produet line from Cognis on
14 November 2007 Nupiax paid cash of USDG.0m for the business including tnventory,

‘ Nuplex Industries ernlted subssdtary Nuplex Industries (Ausi} Pty Limied acquired the business of Industrsl
Foed Servlce Tradmg Ply Lirnited in August 200? Nuplex pald cash of AUDO.4m for the business. .

At_:qu:snttons in the year to 30 June 2007 .

Nuplex Industrles Limited subsidiary Nuplex Industries (Aust) Pty Lid (Nupiex)'aéqulred all the Composites
business assefs of Huatsman Chemital Compeny Australia Ply Ltd (HCCA) In January 2007 following approval
from the Austrafian Competition and Cansumer Commission. Nuplex pald AUD21.1 million in cash for-the assets
: mcludmg Inventory. An additional amount Is payable that is conditional upen achieving certaln earnings targets
ovar the next three years. During the six menths to June 2008 a first mstalment of AUDT,193,002 -

was pa id In this respest.

§. Bividend ‘ . .
The Board of Nuplex Industries Limited has resclved nct to pay an interim Dividend,

Earnings per share® : L ‘ :
" The caleuviation of basic earnings per shareis based on: . Bmonthsto 6 months to
. Dec 2008~ Dec 2007

bl

Net sirplus attributabls to ordinary shareholders

6958 . 24,619
Welghted average aumber of ordlnary shares ('000) : '

Ordinary shares on lssue at 1 July . - .

DRF shares issved 15 Qctaber 2007 ’ 81,719 78,803

DRP shares issted 15 October 2008 D 87

Senior Manager incentive scheme issues 29 November 2007 340 -

: - 42

. . 82,059 . 80,312
Shares en Issue at 31 December )

B2521 81,011

7. Contingent liabillties and other confingent commitraents ]
There have been no significant changes in contingent liablilties in the six months to 31 December 2008.



nuplex

Notes fo the consolidated financial statemenits (continuad)

8. Events subsequent to balance date

Group borrawlngs under revolving multi currency cash advance facility : .
Under the facility agreement deted 16 Navember 2005 the group is required {0 ensure af all times thal the rafio

of finance debt to ERITDA {Senlor Debt Cover Ratio) shail not excesd 3.00. At the 31 December 2008 testing date
this rafia was 3.4 representing a failure to comply and as a consequence = bank débt has been classified as a

current labifity in the Bafance Sheet,
The catiying amount of Ioans Under this fecility at 31 Decerﬁber 2008 Is NZD371m.

The company has been in discussions with the harks since 18 December 2008 in order to obitain an amendment
to-the covenant ratlo. The facliity agresment requires thaf all banks must agres to sonditions for an amendment,
All banks have indicated a willingness o either amend the Senlor Debt Cover Rafio or give a walver from the

failure to comply. ] ) . c
However at the date of slgning these. Finencial Statements conditions for an amendment or waiver had not been

agreed to by ¢l parties. s . . : .
The Company is reviewing the Group's funding arrangements and the Board is congidering the merits of issulng

ordinary equity,

" Directors have conclud_séd that the going concern prinelpte is appropriate for the preparation of these Flnancial
- Statemants based on the expectafion that the banks ang the company will be able to agres satisfactary
conditions for a walver or amendment to the Senior Debt Gever Ratlo. .
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Auditors’ review report -

To the shareholders of Nuplex Industries Limited

We have reviewed the attached consolidated interim financial statements. in accordance with
the Review Engagement Standards issued by the Institute of Chartered Accountants of New
Zealand, The consolidated interim. financial. statements provide information ahout the past
financial performance of Nuplex Industries Limited and its financial position as at 3]
December 2008, ' : S

Directors’ ?esponsibiliﬁes

The Directors of Nuplex Industiies Limited are responsible for the preparation of the
consolidated interim financial statements which give a true aud fair view: of the financial
position of the-Group as at 31 December 2008 and the results of its operations and cash flows
for the 6 month period ended on that date, ‘ '

" Reviewers® responsibilities

It is our responsibility to express an independent opinjon on the consolidated interim financial
statements presented by the Directors and report our opinion to you

Basis of opinion

A review is' limited primarily to enquiries of Group personnel' and analytical review
.procedures applied to the financial data and thus provides less agsurance than an audit, We
have not performed an audit.and, accordingly, we do not express an audit opinion.

. Our firm has also provided other services to the Group in relation to taxation and general
accounting services. These matters have riot impaired our independence as auditors of the
-Group. The firm has no other relationship with, or inferest in, the Group.-

Emphasis of matfer

In forming our unqualified opinion, we have considered the adequacy of the disclosures made
in the consolidated interim financial statements concerning the failure io comply with the

Senior Debt Cover Ratio covenant and the ability of the Group to amend its existing banking’
facilities to ensure it’s ongoing operations. While currently the Outcome is ‘uncertain, the

directors believe the matters will be resolved appropriately.
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The validity of the going concern assumption on which the consolidated interiny financial
staternents have been prepared is dependent on the suceessfil resolution of this matter. Should
the Group be unable to successfully conclude a variation to the banking facility agreements to
remedy the failure to comply with the Senjor Debt Cover Ratio covenant this may result in the
banks requiring repayment of the existing facilities prior to their current expiry dates. This
would require the Group to identify alternative sowrces of funds to replace the existing
facilities and should this not be achieved within an acceptable timeframe adjustments may be
required to the carrying values of assets and lisbilities reflected in these interim financial
statemments. Further details of the circumnstances relating to this matter are described in nots 8.

Review opinion

- Based on our review, nothing has come to our attention that causes us$ to believe that the -

aitached consolidated interim financial statements do not give a true and fair view of the
financial position of Nuplex Industries Limited as at-31 December 2008, the results of its

. operations and cash flows for the 6 month period ended on that date in accordence with NZ

IAS 34 Interim F'z'n_ancz‘al Reporting.

Out review was completed on 26 Febrixary 2009 and our opinion is expressed as at that daté_.
K, Pﬂf,

Agckland

AR0IS-0OPME Nuplex Industries Lid.dog
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7 - Answers to Important Questions

This section of the Offer Document contains an Investment Statement for the purposes of the
New Zealand Securities Act 1978. The purpose of the Investment Statement is to provide
certain key information that is likely to assist a prudent but non-expert person to decide whether
or not to acquire New Shares in Nuplex under this Offer. -

7.1 What sort of investmeni is this?

This Offer Document describes a renounceable Rights Issue to be offered by Nuplex to Ellglble
Shareholders, of 7 New Shares for every Existing Share held.

The Offer is for an estimated maximum of 577,643,738 New Shares at an issue _pri'cé of $0.23
per Share. If completed, the Offer will raise $132.8m. -

The Rights Issue is conditional upon Overseas Investment Office approval being obtained prior
to the Allotment Date, if required (see section 2.12 for further details).

A condition of the Underwriting Agreement is that Nuplex's Banks agree, to thé satisfaction of
the Underwriter, acting reasonably, sither to make a pro-forma adjustment to the rolling 12-
month interest cost until 31 March 2010 for the purpose of calculating interest cover levels, or to
amend the level of the interest cover covenant in the Bank facilities, to ref!eot the capital

contributed by the Right Issue.
The Offer will not proceed if these conditions are riot met by the Allotment Date.

Nuplex reserves the right to withdraw the Offer and issue of New Shares atany time. before the
Allotment Date in its absoiute discretion, in which case all application funds will be refunded
without interest.

The Offer is only open to Eligible Shareholders, being persons with a registered address in
Australia or New Zealand who are registered as Shareholders at 7.00 pm New Zealand time on-
the Record Date. Persons registered as Eligible Shareholders of Nuplex after 7.00 pm New

~ Zealand time on the Record Date will not qualify for the Offer.

New Shares will rank equally in alt respects with existing Shares. As such, each New Share will
confer on the holder the rights described in the Company's constitution and as provided for in
the Companies Act including the right to receive notices of, attend and vote af a meeting of the
Company (in person or by proxy, attorney or representative), including the right to cast one vote
on a poll or any resolution, and the right to an equal share in dividends authorised by the Board
and in any distribution of surplus assets of the Company. New Shares may be transferred in a
manner authorised by the NZSX Listing Rules, ASX Listing Rules or the Companies Act.
Subject to the NZSX Listing Rules and the ASX Listing Rules, the rights attaching to New
Shares rmay be varied by a special resolution passed by the holders of the Shares in
accordance with the Companies Act. The Directors of the Company, subject to the Companies
. Act and the listing rules of the NZX and the ASX, may from time to'time issue and ailot further

Shares on such terms and conditions as they think fit.

The number of New Shares which each Eiigible Shareholder is entitied to subscribe for is set
out in thelr Entitlement and Acceptance Form {(accompanying this Offer Document). Eligible
Sharehoiders are not required to subscrive for afl of the New Shares to which they are entitled.
They may subscribe for a proportion of their New Shares, sell their Entitlements, or aliow their
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Entittements to lapse. The -Emiﬂements'are renounceable and may be sold or transferred to
-any oiher person on or before 9 April 2009 on ASX and 15 Apral 2009 on NZX.

7.2 QOther terms of the Offer

The. ahové is a simplified and general description of some of the rights and obligations of
Shareholders. All terms of the Offer and Shares, except those rights and obligations implied by
law, are set out in other parts of this Offer Document and the Company's constitution, which is
available for public inspection at the Company's registered office at 12 Industry Road, Penrose,
Auckland and on the Companies Office website (www.companies.govt.nz). ‘

7.3 Who is invelved in providing it for me?
Nuplex industries Limited is the offeror of the Entitiements and issuer of the New Shares. -
'.'Nupiex's registered office is at 12 Indu'stry Road, Penrose, Auckland 1081,

Nuplex's core business is the manufacture and distribution of synthetic resins that are used in

. the global coating, and regional composites and paper industries. The Company has been
carrying on these activities since it was established in 1952 in the flooring business and

. became a merchant resins producer in the late 1960s. More information on Nuplex's business is

set out in section 4.

7.4 How mucﬁ doi _pay?

The Shares are offered at a price of NZ$0:23 ﬁer Share.

- The issue price for thelNew Shares is péyabie in full on appl‘ication.

Payment must be made by sending a cheque or bank cheque for the appropriate amount in
New Zealand dellars, made payable to ‘Nuplex industries Limited', crossed ‘not transferable’ (in
New Zealand) or 'not negotiable' (in Australia) and for immediate value, together with your

completed Entitlement and Acceptance Form, to:

in New Zealand: tn Australia:
Registrar , Registrar
Computershare Investor Services Limited Computershare Inventor Services Pty Limited
Level 2, 159 Hurstmere Road ' GPO Box 52 : '
Takapuna o : Melbourne VIC 3001

. Private Bag 92118 ' -

Auckland 1020

Receipts for payment will not be iséuad.

The extent of each Eligible Shareholder's Entitlement to subscribe for New Shares is recorded
. on their Entittement and Acceptance Form. The Offer may be accepted either in full or in part.

-Appl%catiéns to subscribe for New Shares must be made on the Entitlement and Acceptance
Form, in accordance with the application instructions set out in that form. ’

Applications must be fodged directly with the Registrar (Computersharé Investor Services) or
mailed or delivered to reach the Registiar no later than 7.00 pm on 20 April 2009 (Closing

Date)
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Alternatively, applications for New Shares can be lodged with any Primary- Market Participant,
the Organising Participant or any other channel approved by NZX or ASX (as applicable) in

© time to enable the Entittement and Acceptance Form to be forwarded to and received by the
Reglstrar before the Closing Date. Applications recelved after the Closing Da‘fe may be
accepted at the discretion of Nuplex.

The Company reserves the right to refuse to-accept any apphcatlon in respect of the Offer at its
discretion. < .

Funds received in respect of applications which are declined in whole or in part will be refunded
without interest as soon as practicable, and in any case no later than ten Business Days after
the Closing Date. Nuplex reserves the right to withdraw the Offer and issue of New Shares at -
any time before the Allotment Date in its absolute discretion, in which case all application funds
- will be refunded without interest. Application monies will be held by the Company in a special
purpose account on behalf of each Eligible Shareholder who has applied for New Shares under
. the Offer until the New Shares are issued. If the Otfer is withdrawn and New Shares are hot
issued, the application monies will be refunded to those Shareholders as soon as reasonably

praot:cable

interesi earned on the application monies will be for the benefit of the Company and will be
retained by the Company irrespective of whether New Shares are issued.

The New Shares have been accepted for listing by NZX and ASX and will be quoted upon -
completion of atlotment procedures. However, neither NZX nor ASX accepts any responsibility
for any statement in this Offer Document, Néw Shares are expected to be alictied an 23 April

2009 if all conditions are fulfilled.

An application has been made to NZX and ASX for quotation of the Rights and ali requirements
of NZX and ASX relating thereto that can bé complied with on or before the date of this Offer
'Document have been duly complied with, However, neither NZX nor ASX accepts
responsibility for the contents of or.any statement in this Offer Document,

The price payable for g Right which is traded will be that quoted on NZX or ASX (as applicable)
during the period that Entitlements are quoted. The price will be determined by a number of
factors'including the supply and demand for Entitlements at any particular time.

Shareholders may acquire additional Entitlements on NZX or ASX, or by private agreement.

“In broad terms, if Shareholders do nothing with their Entitlements they will lapse and the
interests of those Shareholders in the Company will be diluted by 87.5% as a result of the
Rights lssue. In addition, interests of Shareholders who do not participate under the Call

© Option will be diluted by up to 15% by the issue of Shares under the Call Option.

7.5 What are the charges‘?

‘Other than the issue price of each New Share subscribed for, Eligible Sharehoiders are not
required to pay any charges in relation to the Offer.

Applicants may be. llable to pay charges to other persons, such as brokerage fees in respect of
any sale of Entitlements or Shares {ivhether New Shares or Shares already on issue).

7.6 What returns will 1 get?

New Shares issued as a result of the Offer will rank equally, including as to dividends and
voting, with Shares already on issue in Nuplex. ‘
118078598 \ 0454862 \ JKADT

50




Shareholders will receive returns through any dividends paid by Nuplex on Shares, and any
increase in the value of their Shares when they are sold. Share prices fluctuate and dividend
payments are not certain, hence no return on investment is promised. -

The principal factors that will determine returns to Shareholders are:

. the financial condition of Nuplex;
. Nuplex's ability to pay dii/idends; and
. the price that Shareholders may realise on the sale of their Shares.

Whether, and to what extent, dividends are paid or the price of Shares increases or fails will
depend on a number of factors, including those discussed under the heading ‘What are my
risks?’ below. The factors described in that section could reduce or eliminate the dividends or
other returns or benefits intended to be derived from holding Shares.

Nuplex is legally liable to pay any dividends it declares. The dates and frequency of dividend
payments by Nuplex are unknown, No amount quantifiable and enforceable by Shareholders
has been promised as at the date of this Offer Document. Any dividend declared for the 2009
financial year cannot exceed 60% of the Company's net profit after tax without agreement of the
‘Company's Banks. See section 2.11 for more information. ‘

Shareholders should consult their own taxation or ather financial advisers concerning the
taxation implications of investing in Shares and whether, depending on their own
" circumstances, any increase in value on their sale of Shares may be taxable.

Shareholaers may also benefit from any' increase in the market price of the Shares. The market
price of the Shares could also decrease in value as a result of matters that may or may not be
within Nuplex’s control, in the event of liguidation of Nuplex, Shareholders will be entitled to

par@icipa’ce in the-surplus assets of Nuplex {if-any).

Performance of Nuplex or the current or future value of Shares is not guaranteed by Nup! ex"or
any other person (including without limitation any Director, employee, adv;ser or agent of
Nuplex), and no amount of return has been promised.

7.7 What are my risks? .

There are a number of factors, both specific fo the Company and of a general nature, which
may affect the Company's future operating and financial performance and the value of the New
Shares. A number of these risk factors are described below. The risks and uncertainties
described below are not the only ones facing the Company. Additional risks and uncertainties

~ that the Company is unaware of, or that the Company currenily deems immaterial, may in the -
future become important factors that affect the Company. Prospective investors should note
that the risk factors set out below may not be exhaustive, and should consider these risk facters
in conjunction with other information disclosed in this Offer Dogument. In addition, descriptions
of the risks and uncertainties below necessarily include forward-looking statements. Such
forward-looking statements involve matters which have not yet-ogcurred.

Actual events may be materially different from those described below and may therefore affect
the Gompany in a different way. [n practice, changes in variables affecting rigk factors' may
offset each other or may be cumutative. if any of the following events actually occour, the
Company’s business, financial condition cor resuits of operations could be negatively impacted
to a significant degree. In that event, the trading price of Shares (including any Shares issued
to holders of Rights) could decline and you could lose all or part of your investment.
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Summary of prmmpai risks

The principal rlsks for Shareholders in relation to Shares are that:

. they may not receive any dtwdends or enmiements or other distributionis in respec’t of
those Shares; and/or

. the value nf Shares may reduce.
- This could happen for a number of reasons,.'inciuding if:.

. there is a materiat deterioration in the operating performance or profitability of the
Group and, therefore, financial performance of the Company;

. the price at which Sharehalders are able to sell Shares is less than their apphcatlon
_ price;
. Shafehofders are unabie 1o sell their Shares due toa Iack of demand or absence of a

market for those securities; and/or
. - Shares cease to be quoted on the NZX or the ASX.

As a global manufacturer, Nuplex operates in a dynamic business environment that includes
risk. Many of these risks are inherent in the business at all times while some may be more
related 1o current conditions. Whilst Nuplex aftempts to prudently manage the risks within its
control, many of the risks below are based on factors outside the control of the Company. The
" list of risks described should not be considered exhaustive but are those believed to be most
significant for their potential impact on the Company s operat;ng results, financial position

and/or liquidity.

“The current tnrematronal financial erisis could continue to neganvely affect the Company’s
financial performance.” :

Demand for the Company’s producis declined throughout 2008 in New Zealand, the United
States and some segments of Australia. In particular, the decline was related to areas of
discretionary-consumer spending. In the fourth quarter of 2608, Asia and Europe showed a
significant and rapid decline. Global outlook remains weak for consumer spending which in tum
could fimit industrial production and impact segments of the market that use Nuplex products. In
this environment, the Company is exposed to delays in payments by debtors and increasing
exposure to credit risk. The cast of insurance may also increase (or insurance arrangements.
may be threatened hy insolvency of global insurers), and the lack of availability of bank funding
for suppliers and customers may also impact Nuplex. There is no consensus amongst
commentators on the likely term of these recessionary conditions.

“Changes in demand may adversely affect the Company's financial results”

The Company's financial resuits are subject to fluctuations in demand and the effective
forecasting of customer demand. Many of Nuplex's customers, especially for its industrial
products, are in businesses and industries that are cyclical in nature and sensitive to changes in
general eccnomic conditions. Downward economic cycles affecting the industries of its
cus_tomers will reduce sales of Nuplex's customers’ products and therefore reduce their demand
for Nuplex's products. [n addition to the reduction in demand experienced as a result of a
general economic stowdown, demand from customers can change due to changes in
customers’ desired inventory levels and competitive pressures. Reductions or large unforeseen
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'changes in demand for the Companys products may have an adverse impact on financial
results

Nuplex operates tolling production for third parties that require processing which may be in
addition to their in-house capacity. In such circumstances, Nuplex's tolling operations may be a
+ marginal producer and as demand has decreased some manufacturing has been taken
in-house. This has led to Nuplex losing some business and if demand continues to fall the
position may be exacerbated leading to a further adverse effect on financial results.

”)1 vailability and increases in the cost of raw materials and distributed products could negatively
impact performance” .

" Material costs represent approximately 70% of Nuplex's sales revenue. Many of these
materials have a refationship with the price of crude oil and have an additional driver based on
a suppty/demand balance. Any upward movement in cost that was un'able'to be recovered
through pricing would be detrimental to operating profit. Any reduction in input costs may not
be beneficial to the Company if these are reqmred by competmve pressures to be passed onto

customers.

* Major incidents within a supplier's operation may lead to circumstances where supply is
inhibited or stopped completely. - In particular, where a manufacturing unit relies on a regional
supplier of a large volume of raw material, essentially on a just-in-time basis, sudden loss of

. supply for any reason ¢ould result in major disruption to manufacturing schedutes and an
inability to service the market. The resulting lmpact on product available for sale couid affect

the Company's operatmg results.

Lack of availability of materials for d|str|but|on for any reason, including those above, would
resuit in lost sales and opportumtles with a negative profit eﬁect

“Production facilities.are subject to operating risks and capacuy limitations that may adversa.’y
affect the Company's financial condition or results of operai/ons

Nuplex is dependent on the continued operation of its production facilities. Production facilities
are subject to hazards associated with the manufacturing, hahd[ing, storage, and transporfation

“of chemical materials and products, inctuding pipeline leaks and rupiures, explosions, fires,
inciement weather and natural disasters, mechanical failure, unscheduied downtime,' tabour
difficulties, transportation interruptions and environmental risks. Further, from time to time, the
Company may expetience capacity limitations in its manufacturing operations. 1n addition, if
Nuplex is unable to effectively forecast customers’ demand, it could affect its ability to
successfully manage operating capacily limitations. These hazards, limitations, disruptions in

~ supply and capacity constraints could adversely affeét financial results.

“Environmental costs could adversely affect the Company's financiai results”

The Company is subject to extensive environmental, safety and health laws, and regulations
cohcerning, among other things, emissions in the air, discharges to iand and water, and the
generation, handling, treatment and disposal of hazardous materials; Nuplex {akes its
environmental responsibilities very seriously, but there is a risk of environmental impact,
inherent in chemical manufacturing operations. Future developments and more stringent
environmental regulations, including those relating to the regulation of emissions and of carbon
" trading, may require Nuplex to make additional unforeseen environmental expenditures. In
addition, faws and regulations require significant expenditures for environmental protection
equipment, compliance and remediation. These additional costs may adversely affect the

Company's financial results.
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Nuplex manufactures and transports certain materials that are inherently hazardous due to their
toxic nature. These materials, if mishandled or released into the environment, could cause
substantial property damage or personai injuries resulting in significant legal claims. In

- addition, evolving regulations concerning the sectrity of chemical production facilities and the
~transportation of hazardous chemicals could result in increased future capital or operating

costs.

Nuplex has a number of sites that may require remediation to remove chemicals or other
_ contaminants. Whilst the Company has-provided for the costs of remediation of these sites in
its accounts, the cash cost of remediation, as and when it is required, will affect the Company's

- cash position.

- “Failure to comply with debt covenants may affect our financial poéftfon i

. Under bi-lateral facility agreements, dated 16 November 2005, the Company is required to
ensure at all times that the ratio of finance debt to EBITDA (senior debt cover ratio) shall not |
exceed 3.00 times. At the 31 December 2008 testmg date Nuplex did not comply with this

ratio.

- Nuplex's banking group has waived this non-compliance and has agresd temporary higher
covenant levels for the senior debt cover ratio, being 3.50 times for the patiod 1 May to 29 June-
20089, 3.25 times for the period 30 June to 29 September 2009, and 3.00 times thereafter.

Whilst the Company is comfortable that it will be able to comply with these revised senior debt
cover ratio covenant levels following receipt of proceeds of the fully underwritten Rights Issue,
there remains a risk that a significant decline in the vajue of the New Zealand dollar, a
significant further decline in earnings, or a combination thereof, at'some point in the future could
cause the Company 0 not comply with this ratio or other debt covenants. Consequences of a
failure to comply with any debt covenant may include increased interest costs, restrictions on
dividend payments, decreased availability of debt funding or acceleration of repayment of the

outstanding facilities.
“The Gompany faces regulatory risks and changes in law and regulation”

Nuplex may have to comply with uinexpected changes in domestic and foreign laws and
regulatory requirements which'could negatively impact the Company's operations and financial
performance. Export controls or other regulatory restrictions could prevent the Company from
shipping its products into and from some markets. The Company may be prevented from
producing particutar products in some jurisdictions by regulatory or registration requirements.
Changes in tax regulation and international iax treaties couid reduce the financial performance

of Nuplex's operations.
“The indus fries in which Nuplex op.erares are highly competitive”

All aspects of the target markets for the Company are highly competitive. Nuplex faces strong
competitors in all areas of its business. Any increase in competition may cause Nup'lex to lose
market share or compel the Company to reduce prices to remain competitive, which could
result in reduced margins for its products. Nuplex’s competilors may act irrationally in order to -
preserve or increase market shares, Compeltitive pressures may not enly impair the Company's
margins but may aiso impact Nuplex's revenues and growth.

"Failure to develop new products could make the Compariy less compelitive”
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The Company is engaged in a confinuous programme of basic and applied research to develop
new products and processes, to improve and refine existing products and processes, and to
develop new applications for existing products. Failure to develop new products could make
the Company less competitive, Additionally the successful devetopment of new producis by
competitors may affect Nuplex’s financial petformance.

“Inability to attract, develop or retain quality employees could adversely impact Nuplex's abfifry
fo achieve its objectives” .

Nuplex has abjectives in its businesses and regions o sustain and grow the Company.
Continued success in achieving the objectives of the Company depends on the recruitment, -
development and retention of qualified employees. It is important that Nupiex retains staff in
the areas of technology, manufacturing and sales. Without these employees, the Company may

not be able to achieve these objectnves

“Failure of fntel/ecz‘ua! proparty protections could adversely affect future financial results” '

The Company has invested significant resources in inteliectual property such as patents,
trademarks, copyrights and trade secrsis. The Company depends on the protection that these
intellectual proparty rights provide. A loss of intellectual property protections could enhance the
ability of competitors to develop competitive products, thereby adversely affecting Nuplex's

financial results.

Nuplex also relies on unpatented proprietary know-how and ¢ontinuing technological innovation
and other trade secrets to develop and maintain its competitive position. While it is the
Company's policy to enter into confidentiality agreements with employees and third parties to
restrict the use and disclosure of trade secrets and proprietary know-how, those confidentiality
agreements may be breached. A breach of these trade secrets and know-how could adversely

affect the Company's financial results.

f‘FutL}re avaflability of debt financing”

The recent events in the credit markets and banking sector have impacted on the ability of
companies to access debt financing, due to a tightening of funding.  Following the successful
canciusion of the Offer, Nuplex will have availabfe funding lines totalling A$350rm {of which
approximately A$220m will be drawn) maturing in November 2009 (A$50m) November 2010
(A$100m) and November 2011 (A$200m).

As a result of the capital raising Nuplex does not intend to renew or replace the AE50m faciiity
maturing in November 2009, and it anticipates repaying this facility in full on or prior to maturity.
Flowever, as the other facilities fall due, there is no certainty that Nuplex will be able to '
refinance such indebtedness on commerciaily reasonable terms or at all. If Nuplek is unable to
retain sufficient financing to fund its operations, its profitability and financial condition could be
adversely affected. '

“Changes In forefgn cuirrencies may adversely affecf financial results”

Approxlmately 90% of Nuplex's sales are denved from outside New Zealand, a significant
portion of which are denominated in foreign currencies. The Company has significant
production fagilities which are located outside of New Zealand. lts financial results including
earnings, cash flows, and fair values of assets and liabiiities wili be affected by changes in -
exchange rates. Accordingly, repcrted sales, net eamnings, cash flows and fair values in the
future will be affected by changes in foreign exchange rates. -
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Nuplex has debtina range of currencies, including US doliars, Austratian dollars and Euros.
Any depreciation of the New Zealand dollar, while -not impacting debt to equity ratios, would
cause debt levels in New Zealand dollar terms to rise, having a possible adverse effeot on

meeting Nuplex’s banking covenants.
'Nuplex has defined benéﬁt employse ffabi!ftieé’

As disclosed in its financial statements, Nuplex may be exposed to payment of liabilities in
. defined henefit schemes for its employees. These were assessed at $18.2m at 31 December
2008. These liabilities could change adversely, particularly if aciuarial assumptions used o

value lizbilities are changed.
“Nuplex's restructurings and any acquisitions of companies may not achieve expected benefits”

The Company is planning a range of initiates to reduce the cost base of the business, These
restructurings may result in resfructuring costs in the short term. These restructurmg efforts

~ may notbe as successful as management anticipates.

Acquisitions of businesses have contributed to the growth of Nuplex, including that of Akzo
Nobel Coating Resins in 2005. Whilst no acquisitions are currently being contemplated, Nuplex
may continue to consider acquisition opportunities, These acquisitions may require the
integration of new products, operations and distinct cultures, These integration efforts may not
succeed or may distract. A failure to acquire approprately, or subsequently to manage
successfully, future acquisitions could adversely affect Nuplex's earnings and financial

condition.
“Litigation results could adversely affect Nuplex's financial results”

The Company faces litigation arising in the normal gourse of business and may face further .
claims in the future. Should Nuplex suffer adverse outcomes its financial results may be

affected.

"Goodwill impairment or disposition or restructuring charges ma y' unpredictably affect Nuplex's
results of operations in the future” :

Management reguiarly reviews the financial performance of the assets of the business to test

for impairment. As at the 31 December 2008, there were-no impairment issues and none are

expected as at the date of this document. However, if the financial performance of aspects of
~ the business deteriorated, including as a consequence of realisation of one of the above risks,
the Directors may write down the value of the Company's assets.

The Company may find it necessary to record its dispasition, restructuring or impairment o
charges in connection with fulure reviews of its operations. Such charges may have a material
adverse effect on operating results, both in terms of reperted financial performanoe and cash

costs.

Other risks -

Taxation

Changes to the rate of company tax and other changes to taxation could affect returns to
Shareholders.

Regulatory Review
The Company is subject fo regulatory oversight both in its busaness operations and as a listed
issuer.
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Nuplex has been advised by NZX Regulation that an investigation is being conducted with
regard to Nuplex's compilance with continuous disclosure obligations in relation to its failure to
comply with the senior debt cover fatio covenant in its bank facilities as at 31 December 2008.
This investigation was not concluded at the date of this Offer Document.

The Securities Commissmn has also requested that the Company prowde material to it.

Ligquidity Risk : :
Nupiex is listed on the NZX and ASX markets. As a listed company, the price of its Shares
fluctuates with the supply and demand for them and with a number of factors relating to the
New Zealand, Australian and world economies and sharemarkets. Many of these factors are
outside the Company s control and may be unreiated toits performance. :

Forward-Looking Statements _
Certain statements in this Offer Document constitute forward-looking statements. Such
forward-locking statements involve assumptions about known and unknown risks, uncertainties
and other factors which may cause the actual resuits, performance or achievements of the
Company, or industry results, to be materially different from any future results, performance or
achievemients expressed or implied by such forward-looking statéments.

Given these uncertainties, Sharehclders are cautioned not to place undue reliance on such
forward-looking statements in this Offer Document. in addition, under no circumstances does
the inclusién of such forward- -looking statements in this Offer Decument constitute a-
representation or warranty by the Company or any other person with respect to the
achievement of the results or matters set out in such statements or that the underlymg

assumption used will In fact be the case.

The ferwerd-toeking statements included in this Offer Document are based on the Board's best-
judgment and experience, however, economic conditions can change, oulput prices fall, input
prices rise and circumstances change in a manner and to an extent not foreseen which could

materially undermine the Company's _prospects.

Consequences of insolvency

Shareholders would not be fiable to pay any money to any person as a result of the msolvency
of the Company. _

All creditors of the Company would rank ahead of claims by Shareholders if the Company were
liquidated. After all such creditors had been paid, the remaining assets, if any, would be
available for distribution amohg Shareholders who would rank equally among themselves,

Shareholders should consider these risks and other details of the Offer prioi to applying for New
Shares. Shareholders are encouraged to read the entire Offer Document-and to abtain advice

' “from their financiat adviser if they have any questions.
7.8 Can the investment be altered?.

The full terms of the Offer and the terms and conditions on which Eligible Shareholders may
exercise their Entitlerments are setout in this Offer Document. Nuplex may withdraw the Offer .
without notice but may only alter the terms of the Offer after amending the Offer Document and
filing details of the amendment with the New Zeatand Registrar of Companies. Offer terms
cannat be altered without Shaxeholdeis consent once applications have been accepted by the

Company.
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The Rights Issue is conditional upon Overseas Investment Office approval being obtained prior -
to the Allotment Date, if required (see section 2.12 for further details).

A condition of the Underwriting Agreement is that Nuplex’s 8anks agree, to the satisfaction of
the Underwriter, acting reasonably, either to make a pro-forma adjustment to the roling 12-
month interest cost until 31 March 2010 for the purpose of calculating interest cover levels, orto’
amend the level of the interest cover covenant in the Bank facilities, to reflect the capﬂai

contributed by the Right Issue.
The Offer will not proceed if these bbnditions_are not mat by the Allotment Date.

- Nuplex resetves the right to withdraw the Offer and Essue.of New Shares at any ﬁme hefore the
Allotment Date in its absolute discretion, in which case all appiicatmn funds will be refunded

- without interest.

The rights conferred on the holders of Shares are set out on page 20 of this Offer Document.
The rights of holders of Shares are subject to the provisions of the Companies Act, the
Company's constitution, the Takeovers Code and the NZSX and ASX Listing Rules (as
applicable). The constitution may only be altered by a spaciai resolution of Shareholders,
subject to the rights of interest groups under the Companies Act, or in certain circumstances by
court order. The Company may-not take any action that affects the rights attaching to Shares,
- unless that action hag been approved by special resclution of all Shareholders who would be
affected by that action. Under certain circumstances, a Shareholder whose tights would be
affected by a special resolution may require the Company to purchase its Shares.

Under the Companies Act 1993, the Company can cancel its Shares under a reduction of

capital, share buy-back or other form of capital restructuring. Subject to this, neither

Shareholders, the Gompany, nor any other person has any right to terminate, cancel, surrender,

~ or otherwise make or obtain payment of the returns from the Shares, other than as referred to in
this-Offer Document under the section 'What Returns Will | Get?' on page 50.

7.8 How do | cash in my investment? -

Rights are renounceable and can be sold. It is not possible to predict what sort of price, if any,
Eligible Shareholders might recelve for their Entitlements should they choose to sell them.

Shareholders can generally cash in their share investments by selling them through a Primary
Market Participant or stockbroker. Shares are tradable on the' NZX and ASX subject only to
compliance with the Company's constitution, applicable laws and the'deveiopmeht and
continuation of an active trading market. In the epinion of Nuplex there is an established market
for such saies on the NZX and ASX. Alternati veiy Shareholders can sell their Shares by private

treatly.

No charges are payable to the Company in respect of any sale of Shares, although brokerage
may be payable by you to your Primary Market Participant or stockbroker.

7.10 Who do | contact with enquiries about my investment?
Enquiries about the Shares should be directed to:

The Company Secretary
Nuplex Industries Limited
12 Industry Road ‘
Penrose '

Auckland 1061
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‘Phone:  +64 95792020

71 Is there anyone to whom I can complain if | have probiems with the investment?

Complaints about the Shares can be made to the Company Secretary, Nuplex Industries -
Limited at the address set out above.

There is no ombudsman to whom complaints about the Shares can be made.
712 ‘What other information can I obtain about this investment?

Qther information about the New Shares and the Company is contained or referred to
elsewhere in this Offer Document and in the Company's annual report which includes the
annual financial statements of the Company for the year ended 30 June 2008. ‘

This Offer Document, annual reports, financial statements and other documents of, or relating
to, the Company (including the Company’s constitution) may, on request, be inspected without
. afee during normal business hours at the Company’s registered-office at 12 Industry Road,
Penrose, Auckland 1061 or at the Company’s website (www.nuplex.co.nz), and are filed on

~ public register which may be inspected at the Companies Office website :

. (www.companies.govt.nz),

The Company is listed on both the NZX and ASX. As such, it is subject to regular reporting and
continuous disclesure obligations under the NZSX and ASX Listing Rules and under the
Corporations Act. These disclosure obligations require Nuplex to disclose to NZX and ASX any
information that a reasonable person would expect to have a material effect on the price or
value of Nuplex's securities. Copies of all documents lodged with ASX and NZX in accordance
with the Company’s continuous disclosure obligations are available, free of charge, from the

Company at its website {www.nuplex.co.nz).

‘Shareholders have a right to obtain copies of all such documents given by the Company after -
lodgement of its annual financial report for the period ending 30 June 2008 and before
lodgement of a copy of this Offer Document with ASIC, free of charge, from the Compzany's
registered office indicated in the Directory.
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8 Statutory information

This section of the Offer Document includes information required by Regulation 4(2) and the
First Schedule of the Securities Regulations, as they apply to offers of equity securities to -
persons who already hold equity securities in an issuer.

8.1 Main terms of the Offer

fssuer

The issuer of the New Shares is Nuplex Industries Limited which has its registered office at 12 .
Industry Road, Penrose, Auckland 1081., : '

Description of securities offered

The Offer is a renounceable rights i issue by Nuplex to Elsglble Sharehoiders of 7 New Shares
for every Existing Share held. ' :

The New Shares are being offered at an issue price of $0.23 per New Share The price is
payable in full on application.

The Offer is for a maximum of 577,643,738 New Shares. The Offer is fully underwritten.

The Gffer is only open 1o Efigibie Shareho!ders, being persons who are resident in Austraiia or
New Zealand and who are régistered as Sharehoiders of Nuplex at 7.00 pm New Zealand time
on the Record Date. Persons registered as Sharsholders of Nuplex after 7.00 pm New Zealand

time on the Record Date will not qualify for the Offer.

A fuller description of the Offer and any New Shares to be. |ssued under it is set out in the
Deétails of the Offer on page 17,

8.2 Prospects and forecasts

The trading prospeéts of Nuplex, together with material information relevant to those prospects,
are described insection 5 - ' Trading update and prospects’

Nuplex intends to apply the funds raised under this Offer to repay bank debt.

Any special trade factors or rigks are discussed under What are mj/ risks?'on pages 5110 57.

8.3 Financial Statements

A caopy of the Company's audited consolidated financial statements.for the year ended 30 June
2008, prepared in accordance with the requiremnents of the Financial Reporting Act 1993 and
sent to Shareholders on 29 September 2008, has been registered with this Offer Document,
These financial statements can also be obtained, free of charge, from the Company's registered
office indicated in the Directery, from the Company's website (www.nuplax.co.nz) or from the
Companies Office website (www.companies.govt.nz).

Intetim financial statements for the six months ended 31 December 2008 are set out in
section 6 of this Offer Document.
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8.4 Preliminary and issue expenses

Al costs ard expenses associated with the Offer, including underwriting fees, broke’ragos fees,
legal fees, registry fees and printing and postage costs will be met by the Company These are
estimated at $7 7m (plus goods and services tax).

If you sell your Entittements, you can expect to be charged brokerage by your Primary Market
Participant or stockbroker. The rates of brokerage charged by Primary Market Participants and
stockbrokers vary and may be dependent on the value of the transaction. if you take up your
Entitlements, there will not be any charges for you fo pay.

The Lead Manager will pay to other NZX Primary Market Partiolpants a 0.5 percent broker
handling fee (subject to a cap of NZ$200 per subscription} for alt subscriptions received from
Sharehoiders pursuant to appilcanon forms beanng the stamp of the NZX Primary Market

Patticipant.

8.5 Taxation

The taxation consequences of any investment in the New Shares will depend on each -
Shareholder's particular circumstances. It is the responsibility of Eligible Shareholders to make
their own enquiries concerning the taxation consequences of an investment in Nuplex. tf you
are in doubt as to the course you should follow, you should seek professionai advice from your
accountant, financial adviser, lawyer or other professional adviser.

8.6 Coniinuous disclosure

As a disclosing entity, Nuplex is subject to regular reporting and disclosuire obligations under

the Corporations Act, the Securities Markets Act and the NZSX and ASX Listing Ruies. These

disclosure obligations require Nuplex to disclose to the NZX and ASX any information that a
reasonable person would expect to have a material effect on the price or value of Nupiex's

securities.

Copies of all documents lodged with ASX and NZX in accordance with the Company's
continuous disclosure obligations are available from the Company at its website
{www. nupiex C0.NZ).

The Offer is being made to Eligible Shareholders in Australia without disclosure to investors
pursuant to Section 708AA of the. Corporations Act. Nuplex filed & notice with ASX on 23
- March 2808 in accordance with Section 708AA with respact to the Offer.

8.7 Other terms of offer and securities

NZX waivers and approval

NZX has granted a waiverfrom NZSX Listmg Rule 7.10.2 to permit the closmg date for
applications under the Rights Issue to be 10 Busmess Days after the mailing of the letters of

entitlement.

NZX has approved, pursuant to NZSX Listing Rule 8.1 .4, the issue of Shares under the Call
Option at the same issue price of Shares issued under the Rights Issue, which will be at a
discount of more than the 10% threshold contained in NZSX Listing Rule 8.1.3(h).

ASX waiver
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ASX has granted a waiver from ASX Uisting Rule 7.1 permilting the Calf Option to be exercised
over up to 99,024,640 Shares representing 15% of the total Shares on issue after completion of
the Rights Issue without Shareholder approval being obtained.

Securities Act 1978 Exemptaon

+ The Securities Commission has granted a class exempt)on (The Secutities Act (Short-form
Prospecius) Exemption Notice 2009) permiiting the interim financial statements in section 6 of
this Offer Document to be compliant with New Zealand Interhational Accounting Standard 34,
rather than the Securities Regulations 1983. This means that the interim financial statements
contained in this Offer Document are the same as those already disclosed to the market by

‘Nuplex.

Alf terms of the Offer, and any New Shares to be allotied under it, are set out in this Offer
Document except those implied by law, or set out in a document registered with the New
Zealand Registrar of CGompanies, which is available for public mspecllon andis referred toin

this Qffer Document

8.8 Effect on control

Itis expected that the issue of New Shares under the Rights Issue will have no significant effect
- on the control of Nuplex. The potential effect of the Rights Issue is as follows:

. if all Eligible Shareholders take up their Entitlement under the Rights Jésue, then the
Rights Issue wifl have no significant effect on the control of Nuplex;

. _if particular Eligible Shareholders do riot take up all of their Entitlement under the
Rights Issue, then the Shareholding interests of thosé Eligible Shareholders in Nuplex
will be diluted;

. to the extent there is a shertfall this will be taken up by the Underwriter and sub-

underwriters. Given the size of the Offer, a significant shortfall would result in the
 Underiwriter and sub-underwriters owning a substantial portion of the Company.
However, no one party is expected to own more than 20% of the Company as a result

of the underwriting process;

. the proportional interests of those Shareholders not eligible to particibate Offer may
be diluted because such Shareholders are not entitled to participate in the Rights
Issue.

8.9  Privacy

New Zealand Requirements

- Any personal information provided by Eligible Shareholders will be held by Nuplex ot the.
Registrar at the addressés shown in the directory on the inside back cover of this Offer
Document or such other place as is notified upon request. This information will be used for the
purpose of managing your investment in Nuplex. Under the New Zealand Privacy Act 1983
(Privacy Act), you have the right to access and correct any persenal information held about

| you.
Australian Requirements

As a Shareholder, Nuplex and the Registrar have already collected certain personal information
from you. [If you apply for New Shares, Niplex and the Registrar may update your personal .
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information or collect additional personal information. Such information will be lsed to assess
your application, service your needs as a Shareholder, provide facilities and services that you
request and carry out appropriate administration. Company and tax law requ:res some of the
information to be coliected. 'If you do not provide the information requested, your application
may not he able to be processed efficiently, if atall.

Nupiex and the Registrar may disclose your personal information for purposes related to your.
Shareholding to their agents and service providers as authorised under the Australian Privacy
Acl 1988 (Australian Privacy Act}. Under the Australian Privacy Act, you may request access
to your personal information held by (or on behalf 6f) Nuplex or the Share Registrar. If Nuplex's
or the Registrar's record of your personal information is incorrect or out of date, it is important
that you contact the Registrar so that your recérds can be corrected.

8.10 CHESS

Nuplex participates in the Clearing House Sub—_registei' Systém, known as CHESS. ASX
Settlement and Transfer Corporation Pty Ltd ACN 008 504 532 (ASTC), a wholly owned
subsidiary of ASX, operates CHESS in accordance with the ASX Listirig Rules and ASTC

Settlemnment Rules.

Under CHESS appllcants will not receive a certzfrcate but will receive a statement of thair
hoiding of New Shares. -

[f you are registered in the issuer sponsored subregisfer your staterment will be despatched fo
'you and will contain the number of New Shares issued to you under this Oﬁer Document and
your shareholder reference number (SRN) -

A CHESS statement or issuer sponsored statement will routinely be sent tc Sharehoidsrs at the
end of any calendar month during which the balance of their holding changes. Shareholders
may request a statement at any other time, however, there may be a charge assomated with

the provision of th|s service,

8.11 Directors and related parties’' Shareholdings and interests at the date of this
Offer Document

Shares Entitlements”

. " Rob Altken . '  se212 183,484

. John Hirst (Managing Director)_ B Personhally: 102,952 720,664
Through ;enior manager incentive ioan scheme: 60,364 422,548

' Bryan Kensin'gton 77,556 542,892

. Michael Wynter : o o124 63808

. David Jackson . 10000 70,000

. - Barbara Gibson o | | Nil . ~Nil

Director participation in the Offer

The independent Directors of the Company above have expressed the intention to exercise
* their Rights and all Directors may participate in Rights trading on NZX or ASX,
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~ John Hirst has expressed his intention to exercise 720,664 Rights. His rema_lining 422,548
Rights will be sold and the progeeds used to repay a {oan to the Company under the
Company's senior manager incentive loan scheme.

No guarantee

“No person (including any Director, agent or employee of the Company) guarantees the return of

capital. invested, or the performance of Shares

Some or all of the Directors may parhc;paie in rights trading and acqu;re rights on NZX or ASX

durmg the nghts tradmg pericd:
8.12 DIrectors statement

The Directors, after due enquiry by them in relation to the period between 31 December 2008
and the date cf registration of this Offer Document state thai, in their opinion, after due enquiry
by them:

. the oimumstances‘ which have arisen that would materially adverse!y affect:
. the trading or profitability of Nuplex Industries Limited, or the value of its
assets; and
. ~ the ability of Nupiex Industries Limited to pay its liabilities due w;thm the .

next 12 months,

are described on page 11, In the section ‘Summary of principal nsks on page 52 and '

in section 2.11.
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This Offer Document is dated 23 March 2009.

A copy of this Offer Document has been signed by: |

* each Director of Nuplex Industries Limited (or by thelr duly authofised agent); and

«  Nuplex Industries Limited {by its Directors or by their duly authorised agent).

Robert Aitigen

David Jacl; 50N




Agent Authority Form -

Nuplex Industries Limited

I, Robert MUrray Aitken as director of Nuplex Industries Limited, authorise David Alexander
Jackson to sign on my behaif the tnvestment Statement and Prospectus for the renounceable
rights issue for ordinary shares in Nuplex industries Limited intended to be dated on or about 23
March 2009. -

. Dated | e 2009

Vo At

Robert Murray Aitken
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. Agent Authority Form
" Nuplex Industries Limited

, Barbara Gibson as director of Nuplex Industries Limited, authorise David Alexander Jackson
to sign on my behalf the Investment Statement and Prospectus for the renounceable rights
issue for ordinary shares in Nuplex Industries Limited intended te be dated on or about 23
March 2008. ' -

Dated  [2 M a2 2009

-

Barbara Gibson
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Agent Authority Form

Nuplex Industries Limited

I, John William Arthur Hirst as director of Nuplex industries Limited, authorise David Alexander
“ Jackson fo sign on my behalf the Investment Statement and Prospectus for the renounceable
rights issue for ordinary shares in Nuplex Industries Limited intended to be dated on or about 23

March 2009.

Dated  [Lf /L[&Labx 2000

A
/f/f o

R AN )
/¥

John Willian Arthur Hirst




~ Agent Authority Form

Nuplex Industries Limited '

I, Bryan Norreys Kensington as director of Nuplex Industries Limited, authorise David Alexander
Jackson to sign on my behalf the Investment Statement and Prospsctus for the renounceable
rights issue for ordinary shares in Nuplex Industries Limited intended to be dated on or about 23

March 2009.

Dated . : - 2009

- Bryan Norreys _Kensingt%
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Agent Authority Form

Nupiex Industries Limited

[, Michaet Rodriey Wynter as director of Nuplex Industries Limited, autharise David Alexander
Jackson to sign on my behalf the investment Statement and Prospectus for the rencunceable
rights issue for ordinary shares in Nuplex Industries Limited intended to be dated on or about 23

March 2008.

Dated ISH" _ /%;rdv 2000

il o

Michael Ro ney Wynter
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Glossary

AEST |

A!iotmen.t Date

ASIC

. AsX

‘ASX Listing Rules
Board or the Directors

Business ljay

Call Option

CHESS

Closing Date

Companies Act
Company or Nuplex
Corporations Act
EBIT

EBITDA

Eligible Shareholders

Entitlement or
Entitlements

Entitlement and
Acceptance Form

Existing Shares

. determine

Australian Eastern Standérd Time

23 April 2009, or such other date as the Company may

Australian Securities and [nvestments Commission

ASX Limited ACN 008 624 691 or the Australian Securities
Exchange, as the context requires -

the listing rules of ASX
the board of Directérs of Nuplex

the period of 8.00 am to 5.00 pm on-any day of the week, other
than a Saturday or Sunday, when banks in New Zealand are

E generally open for businéss in Auckland

the call option granted by the Gompany to the Underwriter as
described in section 1.4. - '

means the Clearing House Electronic Sub-Register System of
Share transfers operated by the ASX Settlement and Transfer
Corporation.

7.00 pm New Zealand time (5.00 pm AEST) an 20 April 2009 or

" such other date as the Board determines

New Zealand Companies Act 1993

Nuplex industries Limited ARBN 089 187 664

Australian Corporations Act 2001
earnings before interest and taxation
earnings before interest, taxation, depreciation and amortisation.”

Shareholders resident in New Zealand or Australia as at the
Record Date

the number of New Shares which a Shareholder is entitled to
subscribe for pursuant to the Rights held by that Sharsholder

the entitlement and acceptance form.issued with this Offer

" Document for the renounceable rights issue for New Shares in

Nuplex

“the existing ordinary Shares in the Company on issue at the date

of this Offer Document
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FASTER .

First NZ Capital

Issuer

Lead Manager

New Shares

Nuplex Group or Gréup

NZX

NZX Firm
" NZSX Listing Rules

Offer
Offer Document

Organising Participant
Primary Market
Participant

Record Date

Registrar
Rights

Rights Issue

Securities Act
Securities Markets Act
‘ Securities Regulations
Shares

Shareholder

the NZX’s Fully Autcmated Screen Trading and Electronic
Registration system through which NZX Firms are able to trade

securities

First NZ Capital Securities Limited
Nuplex Industries Limited or Nuplex

First NZ Capital Securities Limited

- the Shares to be issued under this Offer Document

Nuplex and its subsidiaries

NZX Limited or the New Zealand Stock Market, as the context
requires

a firm of accredited brokers registered with NZX

the listing rules of NZX

the rencunceable rights issue of up fo 577,643,738 New Shares

to Eligible Shareholders on the terms set out in this Offer
Document - ' '

- this offer document for the Rights lésue comprising a combined

Short-Form Prospectus and Investment Statement for the
purposes of the Securities Act dated 23 March 2009

First NZ Capital Securities Limited -

any company, firm, organisation or corporation designated asa
Primary Market Participant from time to time by the NZX
pursuant to the NZX Pammpant Rules

7.00 pm New Zeala’nd time on 1 April 2609

' Computershare Investor Services Limited (in New Zealand)

Computershare Investor Services Pty Limited (in Australia)

the entitlement to su_b‘scr'ibe for New Shares pursuant to the
Offer

the Offer

Now Z.ea’lémd Secun_rities Act 1978

New Zealand Securities Markets Act 1988

New Zealand Securities Regulations 1983
ordinary shares of Nuplex

a register_ed holder of Shares
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Takeovers Code r.egula_tion-s' made under section 12 of the New Zealand

Takeovers Act 1993 :
Und'erwr.iter ‘ First NZ Capital Securities Limited
US Securities Act United States Securities Act of 1933

In this document,.a reference o $, unless otherwise staied means New Zealand dollars:
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Directory
Registered Office

Nuplex Industries Limited
12 Industry Road
Penrose

Auckiand 1061

New Zealand

Phone: +64 9579 2029

Fax: +64 9 571 0542
Website: www.nuplex.co.nz

Directors

Robert Aitken
Chaimman & Independent Director

John Hirst
Managing Director

Barbara Gibson
Independent Director

* David Jackson
independent Director

Bryan Kensington
Independent Director

Michael Wynter
Independent Director

The Directors can be contacted at the Combany’s registered address.

Lead Manager, Organising Participant and Underwriter

First NZ Capital Securities Limited
Level 10, Fujitsu Tower -
282-292 Lambton Guay

P O Box 3394

Wetlington

New Zealand

Phone: 0800 111 355 |
Website: www firstnzcapital.co.nz:
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Adv_iser‘ to the Company

Bancorp New Zeafand Limlted
Level 11

181 Queen Street

Auckland

New Zealand

Phone: (09) 309 8270
Website: www.hancorp.co.nz

Registrar

In New Zealand:

Computershare Investor Servides Limited

Level 2, 159 Hurstmers Road
.- Takapuna :

. Private Bag 92119

Auckland 1020

Telephone: (09) 488 8777
Outside New Zealand: +64 9 488 8777
Facsimile: (09) 488 8787

Auditors
KPMG
18 Viaduct Harbour Ave

Auckland
New Zealand’

Solicitors
DLA Phillips Fox

208 Queen Street
Auckland
New Zealand

50-64 Customhouse Quay
Wellington
New Zealand

201 Elizabeth Street
Sydney, NSW 2000
Australia

In Australiai

Comgputershare Investor Sewvices Ply Limited
GPO Box 52
Melbourne VIC 3001

~ Telephone: 1800 501366
. Outside Australia; +61 3 91454083

Facsimile: +61 3 84732500 -
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