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This Offer Document has been prepared by Tower Limited
in connection with a pro rata 1 for 1 renounceable rights
offer of ordinary Shares. The Offer is made to Eligible
Shareholders in New Zealand under the exclusion in
clause 19 of Schedule 1 of the Financial Markets Conduct
Act 2013 and to Eligible Australian Shareholders pursuant
to the provisions of section 708AA of the Corporations

Act (as modified by ASIC Instrument 2016/84 and ASIC
Instrument 16-0218). This Offer Document is not a product
disclosure statement or prospectus for the purposes of the
FMCA or the Corporations Act or any other law and does
not contain all of the information that an investor would
find in such a document or which may be required in order
to make an informed investment decision about the Offer
or Tower.

Tower is subject to continuous disclosure obligations
under the NZX Listing Rules. The ASX Listing Rules also
require that Tower immediately provide to ASX all the
information which it provides to NZX that is, or is to be,
made public. Market releases by Tower and the
Investor Presentation are available at www.nzx.com

and www.asx.com.au under the code TWR.

No action has been taken to permit a public offering of

the New Shares in any jurisdiction outside New Zealand

or Australia. The distribution of this document (including
an electronic copy) in a jurisdiction outside New Zealand
or Australia may be restricted by law and persons who
come into possession of it (including nominees, trustees or
custodians) should seek advice on and observe any such
restrictions.

No person may subscribe for, purchase, offer, sell,
distribute or deliver New Shares, or be in possession of,
or distribute to any other person, any offering material or
any documents in connection with the New Shares, in any
Jjurisdiction other than in compliance with all applicable
laws and regulations. Without limitation, this document
may not be sent into or distributed in the United States.

No person named in this document (nor any other person)
guarantees the New Shares to be issued pursuant to the
Offer or warrants the future performance of Tower or any
return on any investment made pursuant to this document.

The information in this Offer Document does not constitute a
recommendation to acquire New Shares nor does it amount
to financial product advice. This Offer Document has been
prepared without taking into account the particular needs

or circumstances of any applicant or investor, including their
investment objectives, financial and/or tax position.

The Offer Document does not constitute an offer or invitation
in any place in which, or to any person to whom, it would not
be lawful to make such an offer or invitation.

Any personal information provided by Eligible Shareholders
online or on the Acceptance Form will be held by Tower and/
or the Registrar at the addresses set out in the Directory.

This information will be used for the purposes of
administering your investment in Tower. This information

will only be disclosed to third parties with your consent or if
othenwise required by law. Under the Privacy Act 1993, you
have the right to access and correct any personal information
held about you.

Enquiries about the Offer can be directed to an NZX Primary
Market Participant, ASX Broker or your solicitor, accountant or
other professional adviser. If you have any questions about
the number of New Shares shown on the Acceptance Form
that accompanies this document, or how to apply online or to
complete the Acceptance Form, please contact the Registrar.

Capitalised terms used in this document have the specific
meanings set out in the Glossary at the end of this document.



Chalrman’s Letter

14 November 2017

Dear Tower shareholder

Pro rata renounceable rights offer

On behalf of the directors of Tower, | am pleased to present you with
the opportunity to participate in this renounceable rights issue to raise
approximately NZ$70.8 million to provide further capital for Tower's
subsidiary Tower Insurance Limited and for general corporate purposes.

The capital raising is in the form of an underwritten pro rata renounceable
rights offer to Eligible Shareholders. Under the Offer, Eligible Shareholders
may subscribe for 1 New Share for every 1 existing Share held as at 700 pm
on 22 November 2017, at a price of NZ$0.42 per New Share (or A$0.39 per
New Share for Eligible Australian Shareholders). This price represents a
28.8% discount to the TERP"

Your Rights to subscribe for New Shares under the Offer are renounceable.
This means that if you are an Eligible Shareholder you may take the
following actions:

- take up all or some of your Rights; OR

- sell all or some of your Rights; OR

- take up some of your Rights and sell all or some of the balance; OR
- do nothing with all or some of your Rights.

I am able to confirm that Vero Insurance New Zealand Limited has
committed to, and Tower directors and senior executives intend to,
take up their full entitlements in support of the Offer.

This document sets out important information about the Offer. Before
making your investment decision, | encourage you to read this document
in full and also to consider the information disclosed by Tower to NZX and
ASX (in particular the Investor Presentation) and other information available
at www.nzx.com and www.asx.com.au under the ticker code "“TWR". If you
are in doubt as to what you should do, you should consult your financial/
professional adviser, an NZX Primary Market Participant or ASX Broker.

Thank you for your continued support.

Yours sincerely
#, 4

Michael Stiassny
Chairman
Tower Limited

1. TERP is the theoretical ex rights price of $0.59 which is equal to the average price of 1 New Share at
the Issue Price of $0.42 and 1 Existing Share at $0.76 being the last traded price as at 13 November 2017.



Important elements

of the offer

Issuer

Tower Limited

The Offer

An underwritten pro rata renounceable rights issue of 1
New Share for every 1 Existing Share.

Eligible Shareholder

A Shareholder, as at 700 pm (NZ time) on the Record Date
(22 November 2017), with a registered address in New
Zealand or Australia, who is not in the United States and
not acting for the account or benefit of a person in

the United States.

Rights

The right to subscribe for New Shares under the Offer.
Eligible Shareholders have an entitlement to subscribe for
1 New Share for every 1 Existing Share held on the Record
Date (7.00 pm, 22 November 2017). Eligible Shareholders
do not pay for the Rights themselves. Eligible
Shareholders will pay only for the New Shares issued to
them if they choose to take up some or all of their Rights.

Eligible Shareholders may take up some or all or none of
their Rights. Alternatively, Eligible Shareholders may sell
some or all of their Rights on the NZX Main Board between
21 November and 7 December 2017. Rights will not be
quoted on ASX and cannot be traded on ASX.

Your Rights may have value. If you do nothing, your
Rights will lapse and you will not be able to subscribe for
any New Shares and may not realise any value for your
Rights. The Offer is a pro rata offer. If you take up all of
your Rights your percentage holding in Tower will not
reduce. However, if you do not take up all your Rights,
your percentage holding in Tower will reduce following
completion of the Offer.

Issue Price

NZ$0.42 per New Share, or A$0.39 per New Share for
Eligible Australian Shareholders.

Offer size

The amount to be raised under the Offer is approximately
NZ$70.8 million.

No Oversubscriptions

There is no oversubscription facility for this Offer.

New Shares

Shares of the same class as, and that rank equally with,
Existing Shares on the Issue Date. The Shares will not have
an entitlement to dividends prior to the Issue Date.

Existing Shares currently on issue

168,662,150 Existing Shares quoted on the NZX Main Board
and ASX.

Maximum number of New Shares
being offered

168,662,150 New Shares.

How to apply

Applications to take up any of your Rights must be made
online at www.shareoffer.co.nz/tower or by completing the
enclosed Acceptance Form and returning it to the Registrar
together with payment in New Zealand dollars (or Australian
dollars for Eligible Australian Shareholders) by 700pm

(NZ time) on 13 December 2017. If a postal application is
made please allow plenty of time for it to be received by us.

If, before the Closing Date of the Offer, Tower receives both an
Acceptance Form and a renunciation in respect of the same
Rights, Tower will give priority to the renunciation and the
Acceptance Form will not be accepted in respect of

those Rights.

Offer underwritten

The Offer is underwritten by Goldman Sachs New Zealand
Limited, subject to the terms and conditions of the
Underwriting Agreement. Vero Insurance New Zealand
Limited has committed to take up its full entitlement in
support of the Offer.

New Shares attributable to unexercised Rights will be taken
up by the Undenrwriter.



Important dates

Announcement of the Offer 14 November 2017
Rights trading commences on the NZX Main Board 21 November 2017
Record Date for determining Entitlements 7.00 pm, 22 November 2017

Offer Document, Acceptance Forms sent to Eligible Shareholders By 27 November 2017

Rights trading ends on the NZX Main Board 5.00 pm, 7 December 2017

Closing Date for the Offer (last day for online applications,
or for receipt of the Acceptance Form, with payment) 7.00pm, 13 December 2017

Allotment of New Shares under the Offer (Issue Date) 20 December 2017

Expected date for quotation of New Shares issued under the Offer 20 December 2017

Mailing of holding statements By 23 December 2017

Dividend policy Tower has presently suspended
dividend payments.

Tower's Board is strongly committed
to paying dividends and to the efficient
management of capital. Tower's Board
will review the dividend policy and
look to recommence dividend
payments in FY18.

These dates are subject to change and are indicative only. Tower reserves the right to amend this timetable (including by extending the Closing Date of the Offer) subject to applicable laws,
the NZX Listing Rules and the ASX Listing Rules. Tower reserves the right to withdraw the Offer and the issue of New Shares at any time before the Issue Date at its absolute discretion



Details of the offer

The Offer

The Offer is for New Shares in Tower to Eligible
Shareholders in a pro rata renounceable rights issue.
Under the Offer, Eligible Shareholders can subscribe for 1
New Share for 1 Existing Share held on the Record Date.

The New Shares will be of the same class as, and will rank
equally with, the Existing Shares quoted on the NZX Main
Board and the ASX. It is a term of the Offer that Tower will
take any necessary steps to ensure that the New Shares
are, immediately after the issue, quoted on the NZX Main
Board and ASX.

The maximum number of New Shares under the Offer is
168,662,150. The Rights will be quoted on the NZX Main
Board and can be traded. The Rights will not be quoted

on ASX and cannot be traded on ASX. Applications once
made cannot be withdrawn.

Issue Price

The Issue Price is NZ$0.42 per New Share (or A$0.39

per New Share for Eligible Australian Shareholders) and
must be paid in full in New Zealand dollars (or Australian
dollars for Eligible Australian Shareholders) on application
online or with a completed Acceptance Form, which
must be delivered to the Registrar in accordance with the
instructions set out in the Acceptance Form.

Tower may choose to accept late applications and
application payments but has no obligation to do so.
Tower may accept or reject any Acceptance Form which
it considers is not completed correctly, and may correct
any errors or omissions on any online application or
Acceptance Form.

Application monies will be held in a trust account with
the Registrar until the New Shares are allotted or the
application monies are refunded. Interest earned on the
application monies will be retained by Tower whether or
not the issue and allotment of New Shares takes place.

Any refunds of application monies will be made within
five Business Days of allotment or of any decision not to
proceed with the Offer.

Eligibility
The Offer is only open to Eligible Shareholders and persons

that Tower is satisfied can otherwise participate in compliance
with all applicable laws.

Tower considers that offering it wider would be unreasonable
and too onerous given the costs of complying with the legal
requirements in other jurisdictions and the small number

of Shareholders the Offer would likely attract in those
jurisdictions.

The distribution of this Offer Document (including an
electronic copy) outside New Zealand or Australia may be
restricted by law. Any failure to comply with such restrictions
may contravene applicable securities law. Tower disclaims all
liability to such persons.

The Rights of all Ineligible Shareholders will be transferred

to a nominee who will endeavour to sell those Rights. Any
proceeds, less transaction costs of 0.5%, will be paid to those
Ineligible Shareholders on a pro rata basis.

Opening and Closing Dates

The Offer will open on 21 November 2017 and close (for both
applications made online, or by the Acceptance Form) at
700pm (NZ time) on 13 December 2017, subject to Tower
varying those dates in accordance with the NZX Listing Rules.

No oversubscription facility

There is no oversubscription facility. Shareholders who wish
to acquire more New Shares than their Entitlement may do
so by acquiring Rights on NZX from Shareholders who have
renounced such Rights.

Effect of the Offer

The Offer is not expected to have a material impact on the
control of Tower. Specifically, Tower does not expect any
shareholder to hold more than 20% of Tower Shares after
completion of the Offer.



Details of the offer

CONTINUED

Underwriting Agreement

The Underwriter has underwritten the Offer. This means
that the Underwriter will subscribe at the NZ$ Issue

Price for those New Shares which are not taken up by
Eligible Shareholders in accordance with the terms of the
Underwriting Agreement on customary terms.

The principal terms of the Underwriting Agreement are as
follows:

+ The Underwriter will be paid an underwriting fee of 1.9%
of the underwritten amount.

- The Underwriter may terminate its obligations under
the Underwriting Agreement on the occurrence of a
number of events, those events being usual for an offer
of renounceable rights.

- Tower has agreed to indemnify the Undenwriter and its
affiliates against certain losses.

- Tower is restricted from offering further Shares or
securities (subject to the consent of the Underwriter and
other usual exclusions) for 180 days after the Issue Date,
or otherwise enter into any agreement whereby any
person may be entitled to the allotment and issue of any
Shares or other equity securities by Tower, or make any
announcement of an intention to do any of the foregoing,
other than pursuant to the Offer.

Allotment and Issue of New Shares

New Shares issued pursuant to the exercise of Rights are
expected to be allotted and issued by 20 December 2017.
Holding statements confirming the allotment of your New
Shares will be issued and mailed in accordance with the
NZX Listing Rules and the ASX Listing Rules.

Terms and Ranking of New Shares

New Shares will be the same class as, and rank equally
in all respects with, Existing Shares on the NZX Main
Board and the ASX on the Issue Date. They will give the
holder the right to one vote on a resolution at a meeting
of Shareholders (subject to any restrictions in Tower's
constitution, the NZX Listing Rules or the ASX Listing
Rules), the rights to dividends authorised by the Tower
board and the right to a proportionate share in any
distribution of surplus assets of Tower on any liquidation.

Rights

If you are an Eligible Shareholder you may subscribe for all or
some of your New Shares, sell some or all of your Entitlement
or allow your Entitlement to lapse.

Minimum Amount to be Raised

There is no minimum amount that must be raised for the Offer
to proceed.

NZX Main Board Quotation

Application has been made for permission to quote the Rights
on the NZX Main Board and all NZX requirements have been
duly complied with. However, NZX accepts no responsibility
for any statement in this Offer Document.

The New Shares have been accepted for quotation by NZX
and will be quoted upon completion of allotment procedures.
The NZX Main Board is a financial product market operated
by NZX, a licensed market operator under the FMCA.

ASX Quotation

An application will be made to ASX for quotation of the

New Shares issued under the Offer and Tower expects

that the New Shares will be quoted upon completion of
allotment procedures. It is expected that trading on ASX of
the New Shares issued under the Offer will commence on 20
December 2017 on a normal settlement basis.

ASX accepts no responsibility for any statement in this Offer
Document. The fact that ASX may approve the New Shares
for quotation is not to be taken in any way as an indication of
the merits of Tower.



Details of the offer

CONTINUED

Holding statements

Holding statements for New Shares allotted under the
Offer will be issued and mailed as soon as practicable after
allotment. Applicants under the Offer should ascertain their
allocation before trading in the New Shares. Applicants
can do so by contacting the Registrar, whose contact
details are set out in the Directory.

Applicants selling New Shares prior to receiving a holding
statement do so at their own risk. None of Tower, Goldman
Sachs New Zealand Limited or its affiliates, the Registrar
nor any of their respective directors, officers, employees,
agents or advisers accepts any liability or responsibility
should any person attempt to sell or otherwise deal with
New Shares before the holding statement showing the
number of New Shares allotted to the applicant is received
by the applicant for those New Shares.

Key risks in taking up Entitlements

Tower is subject to risk factors that are specific to its
business activities and those of a more general nature.
Any, or a combination, of these risk factors may have

a material impact on Tower's business, operating and
financial performance. These impacts can be negative

or positive. This section describes some of the potential
risks associated with Tower's business and an investment
in its Shares. It does not purport to list every risk that may
be associated with an investment in Shares now or in the
future, and the occurrence of consequences of some of
the risks described are partially or completely outside the
control of Tower, its directors and management team.

The selection of risks described below has been based
on an assessment of a combination of the probability of
the risk occurring and impact of the risk if it did occur. The
assessment is based on the knowledge of the directors
as at the date of this document, but there is no guarantee
or assurance that the importance of different risks will not
change or other risks will not emerge.

Before applying for New Shares, you should satisfy
yourself that you have a sufficient understanding of these
matters and should consider whether New Shares are a
suitable investment for you, having regard to your own
investment objectives, financial situation and particular
needs (including financial and taxation issues). If you do not
understand any part of this document or are in any doubt
as to whether to invest in New Shares, it is recommended
that you seek professional guidance from your accountant,
sharebroker, financial adviser, lawyer or other professional
adviser before deciding whether to invest.

Tower business performance

The insurance industry that Tower operates within involves
the assumption of risk. Changes in frequency and severity
of customer claims, which may result from inflation, natural
disasters or other events, can affect Tower's capital position,
consistency of earnings and the achievement of targets.

The insurance industry is competitive, which may impact
Tower's ability to acquire and retain business. Concentrations
of risk occur due to relationships with partners, who may
choose to put their business with other insurers. Kiwibank
domestic general insurance business will transition into runoff
in April 2018. ASB conducted a tender process for their credit
card and retail travel insurance portfolios that Tower was not
successfulin retaining, and this relationship will cease in April
2018. Tower is currently participating in a competitive RFI
process with TSB to retain their domestic general insurance
business and secure their retail travel insurance program.

Risks exist around the implementation of Tower's IT
simplification plan which, if not successful, may result
in failure to achieve desired operational performance
improvements and medium term financial targets.

Canterbury earthquake claims

The scale and impact of the Canterbury earthquakes is
unprecedented for all affected general insurers in New
Zealand and has led to Tower alone receiving over 16,000
claims.

Tower has increased its ultimate incurred claims liabilities

in respect of the four main Canterbury earthquakes that
occurred on 4 September 2010; 22 February 2011; 13 June 2011
and 23 December 2011 from $792.0 million in September 2015
to $897.4 million in September 2017.

Whilst Tower and its appointed actuary have conducted

a comprehensive review in order to assess its Canterbury
claims liabilities as accurately as possible, to a conservative
statistical standard, the impact of further Canterbury claims,
and the cost to close existing claims or re-opening of claims,
remain a risk for the Tower business.

Reinsurance relating to the September 2010 and February
2011 Canterbury earthquake has been exhausted, meaning
Tower could be directly exposed to further developments.
Reinsurance for the June 2011 and December 2011 events is
unlikely to be fully utilised.



Details of the offer

CONTINUED

Peak Re arbitration outcome

Tower is party to an arbitration process with Peak Re
regarding an adverse development cover policy entered
into in 2015 valued at $43.75m. Currently Tower anticipates
the arbitration will take place in March 2018 with a decision
by mid-2018. Tower remains confident that it will be
successful but both the process and the hearing hold

risk and collection of the owed amount is not certain. An
adverse outcome could lead to a nil recovery due to the
binary nature of the process.

EQC recoveries program

Tower, in consultation with its reinsurers, is progressing

its recovery program against the Earthquake Commission
(EQQ) in relation to the costs incurred due to building

and land work following the 2010 and 2011 Canterbury
earthquakes. Tower estimates the gross amount
receivable due from the EQC is significantly higher than
$65.1 million ($13.5m for land and $51.6m for buildings), but
has adopted this amount, which is the actuarial valuation
of Tower's appointed actuary. The method by which the
actuarial valuation is completed recognises the inherent
risk and uncertainty with recovery of the full gross amount.
If the amount of $65.1m is received from EQC, an amount
of $17.7 million (2016: $20.7 million) will be payable to
reinsurers.

To date, Tower along with IAG, have issued proceedings
against the EQC seeking compensation for remediation of
land damage with a court hearing expected in late 2018.
Further litigation in regards to land is expected. Tower is
also applying significant resources to the EQC building
recovery program. Based on legal advice to date Tower is
confident in its position in regards to its recovery program.
Due to the nature of the claims and the potential for
litigation or an alternate dispute resolution process, the
actual recoveries may be higher or lower than anticipated.

Potential strategic discussions

Tower and Vero Insurance New Zealand Limited entered into
a scheme implementation agreement in June 2017 for the
purchase by Vero of all Tower shares Vero did not already
hold. In July 2017, the Commerce Commission declined Vero's
clearance application to undertake that transaction. Vero and
Tower each separately appealed that decision. Vero and Tower
have since withdrawn their Commerce Commission appeals.

In addition, the Commerce Commission has made public
comments in relation to its potential investigation under
Section 47 of the New Zealand Commerce Act to review
potential competition issues caused by Vero's acquisition
of a 19.9% stake in Tower.

The scheme implementation agreement has passed its end
date and was terminated by Tower on 6 November 2017.

Shareholders should be aware that Tower may remain as a
standalone listed NZ insurer or that Tower may be acquired by
a third party.

Vero has committed to take up its full entitlement under
the Offer. In the event Vero sells its shares, it has agreed to
procure any person acquiring its shareholding to take up its
rights issue participation commitment.



Glossary

A$ means the lawful currency of Australia.

ASX means ASX Limited or the market it operates as the
context requires.

ASX Broker means any ASX participating organisation.

ASX Listing Rules means the listing rules of the ASX as
they apply to Tower as a foreign exempt listed issuer, as
amended from time to time and for so long as Tower is
admitted to the official list of such exchange.

Business Day has the meaning given to that term in the
NZX Listing Rules.

Closing Date of the Offer means 13 December 2017.

Corporations Act means the Australian Corporations Act
2001 (Cth).

Eligible Australian Shareholder means an Eligible
Shareholder with a registered address in Australia as at
7.00pm (NZ time) on the Record Date.

Eligible Shareholder means a Shareholder, as at 700pm
(NZ time) on the Record Date, with a registered address in
New Zealand or Australia, who is not in the United States
and not acting for the account or benefit of a person in the
United States.

Entitlement means the number of Rights to which Eligible
Shareholders are entitled.

Existing Shares means Shares on issue on the Record
Date.

FMCA means the Financial Markets Conduct Act 2013.

Ineligible Shareholders means Shareholders who are not
Eligible Shareholders.

Investor Presentation means the investor presentation
released to NZX and ASX on 14 November 2017.

Issue Date means the date of allotment of the New Shares
(expected to be 20 December 2017)

Issue Price means NZ$0.42 per New Share, or A$0.39 per
New Share for Eligible Australian Shareholders.

NOTE:
- All references to time are to New Zealand time unless stated or defined otherwise.
« All references to currency are to New Zealand dollars unless stated or defined otherwise.

New Share means one Share in Tower offered under the Offer
of the same class as, and ranking equally in all respects with,
Tower's quoted Existing Shares at the Issue Date.

NZ$ or $ means the lawful currency of New Zealand.
NZX means NZX Limited.

NZX Listing Rules means the listing rules of the NZX Main
Board, as amended from time to time and for so long as
Tower is listed by NZX.

NZX Main Board means the main board equity security
market operated by NZX.

NZX Primary Market Participant means any company, firm,
organisation, or corporation designated or approved as a
primary market participant from time to time by NZX.

Offer means the offer to subscribe for New Shares to Eligible
Shareholders as at the Record Date, under the renounceable
rights offer set out in this Offer Document.

Offer Document means this document.

Opening Date means 21 November 2017.

Record Date means 700 pm on 22 November 2017.
Registrar means Computershare Investor Services Limited.

Right means the renounceable right to subscribe for 1 New
Share for every 1 Existing Share held on the Record Date at
the Issue Price, issued pursuant to the Offer.

Share means one ordinary fully paid share in Tower.

Shareholder means a registered holder of Shares on the
Record Date.

Tower means Tower Limited.
Underwriter means Goldman Sachs New Zealand Limited.

Underwriting Agreement means the agreement entered into
between Tower and the Undenwriter dated 14 November 2017.

« All references to legislation are references to New Zealand legislation unless stated or defined otherwise.
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Directors of Tower Limited
Michael Stiassny (Independent Chairman)
David Hancock

Warren Lee

Steve Smith

Graham Stuart

Issuer

Tower Limited
Level 14

Tower Centre
45 Queen Street
Auckland 1010

Phone +64 9 369 2000
www.tower.co.nz

NZ Legal Advisors Australian Legal Advisors
Chapman Tripp DLA Piper, Australia

Level 35, ANZ Centre Level 22

23 Albert Street No. 1 Martin Place

Auckland 1010 Sydney NSW 2000

Underwriter

Goldman Sachs New Zealand Limited
Level 39

Vero Centre

48 Shortland Street

Auckland 1010

Phone +64 9 362 7300

If you have any questions about the number
of Rights shown on the Acceptance Form,
or how to complete the Acceptance Form,
please contact the Registrar at:

Registrar

NEW ZEALAND AUSTRALIA

Computershare Investor Services Limited Computershare Investor Services Pty Limited
Level 2, 159 Hurstmere Road GPO Box 3329

Takapuna Melbourne

Auckland 0622 VIC 3001

Private Bag 92119 Australia

Victoria Street West Freephone within Australia: 1800 501 366
Auckland 1142 Phone +61 3 9415 4083

Freephone within New Zealand: 0800 222 065
Phone +64 9 488 8777

tower@computershare.co.nz
www.investorcentre.com/nz






