
LOGAN CORPORATION LIMITED

15 October 2001

Pacific Retail Group Limited
Level 2
One Nelson Street
PO Box 91141
AUCKLAND

DESPATCH NOTICE OF A FULL OFFER FOR ORDINARY SHARES AND OPTIONS IN
PACIFIC RETAIL GROUP LIMITED UNDER THE TAKEOVERS CODE

Logan Corporation Limited ("Logan") advises Aat the offer document and accompanying
documentation relating to its 'full offer'to purchase all fully paid ordinary shares and options
m Pacific Retail Group Limited ("PRG") (being those fully paid ordinaiy shares and options
in PRGnoValready held by Logan as at the date of the offer) under the Takeovers Code was
sent today to the offerees in respect of the offer.

The documents that were sent to the offerees were:

(a) the offer document;

(b) forms of transfer an.d acceptance with which to accept the offer;

(c) the independent advisers report prepared by Ferner Hodgson; and

(d) a covering letter from Logan Corporation Limited.

Copies of these documents are attached to this notice.^ Copies of this letter^nd accom^an^ng
doSimentswill be'sent to the NZSE, the Registrar of Companies and the Takoevers Panel as
required by the Code.

Logan Corporation Limited

^^.-^i'-^-i^^.^'^C^"-

Maurice Kidd
Director

Level 11 2 Kitchener Street, P 0 Box 91269, Auckland 1, New Zealand Tel: +64 9 363 1200 Fax: +64 9 363 1201
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LOGAN CORPORATION LIMITED

12 October 2001

Dear Shareholders and Optionholders

On 24 September 2001 Logan Corporation Limited filed notice with Pacific Retail
Group LimitedC'PRG") of its intention to acquire up to 100 per cent of the shares and
options of PRO.

Enclosed with this letter is the formal offer document relating to the bid, together with
the report from Ferrier Hodgson which concludes that the relative pricing of the offer
as between all the equity security holders of PRG Is fair. The offer is now open for
your acceptance by 10 November 2001 (unless extended).

The offer from Logan is $1.76 per share for all shares, and $1.76 less the relevant
exercise price for options. The price offered for the shares represents a premium of
just under 20 per cent above the average market closing price of the shares for the
six months leading up to the filing of our notice with PRO . Acceptance of the offer
affords you an opportunity to cash up your investment in Pacific Retail Group which.
predominantly because of large holdings by a few parties, has been a relatively
llliquid stock for some time.

I encourage you to read thoroughly the enclosed documents before completing and
returning the acceptance form in the prepaid envelope provided.

Yours faithfully
Lagan Corporation LImrted

Philip S, Newland
Director

Lewl 11, 2 Kttcbener Street, PO Box 91269. Aucktand 1, New Zealand Tel: +64-&-3e3 1200 Fax: +6A-M63 1201

allllSS-tdO^: iS'-i :l0-0 -S



^ece.vea: 15/10/01 s=^AM; a. s 3031.0, -. HUSSE.. MCVEAOH .VL..
15/-10//2001 07:58 CULLEN ^ 13678596

Page 3

N0.887 (?00:

FULL OFFER BY

LOQAN CORPORATION LIMITED

TO PURCHASE SHARES AND OPTIONS IN

PACIFIC RETAIL GROUP LIMITED

MADE PURSUANT TO THE TAKEOVERS CODE

IMPORTANT:

If you are in douM as to any aspect of this offer, you should consult a member of tho New Zealand Stock Exchange
or a financial or legal adviser.

H you have sold all your shares In Pacific Ratail Group LImltsd, you should Immadlately hand this offer docunwnt and
th® accompanying acceptance fonn to the purchaser, or to the mgmber of the New Zealand Stock Ewhange or other
agent through whom the sale was made, to be passed to the purchaser.

Jius3<ffo3: e: i. itO-Ol-St
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A. TO ACCEPT THE OFFER,.

This Offer ie made in accordance with the Takeovers Cods approved by the Takaovere Code Approval Order
2600.

fi ^ n >_ ~ q
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SUMMARY OF OFFER

On 24 September 2001, Logan Corporation Limited announced it would make a full takeover
offer for all of the ftjHy paid ordinary shares and options to acquire fully paid ordinary shares in
Pacrfic Retail Group Limited not already heki by it. The key terms of the offer are:

. The consideration offered ie;

- $1.76 In cash for each fully paid ordinary share in Pacific Retail Group Limited;

- $0.263 in cash for each PRG option that was Issued on 24 December 1999 and Is
exercisabte at $1.467 per share on or before 24 December 2004;

$0.203 in cash for each PRO option that was issued on 13 March 2000 and is
exerclsabte at $1.557 per share on or before 1 3 March 2005;

- $0.203 in cash for each PRG option that was issued on 22 March 2000 and ie
exercisable at $1.557 per share on or before 22 March 2005;

- $0.37 in cash for eadi PRO option that was issued on 20 July 2000 and is
exerclsable al $1-39 per share on or before 20 July 2006.

« The offer closes on 10 November 2001 unless extended.

Detailed terms of tha offer are set out on pages 5 to 13 of this document,

HOW TO ACCEPT THIS OFFER

To accept the offer by Logen Corporation Liinited, you shoukl complete the relevant Form of
Acceptance and Transfer enclosed with thte offer (n accordance with the instructions set out on
the form. Then mail (in the enclosed prepaid envelope), fax or deliver the form to;

Logan CorporaUon Limited
C/- Computerehare Registfy Services Umib8d
Level 2
159 Hurstmere Road
Takapuna
Private Bag 92119
Auckland 1020
NEW ZEALAND

Facsimile: +64 9 488 8787

If you have sold all or some crf your shares, please refer to the instructions below.

If you cannot readily locate your Faster Identtficatlon Number (FIN number), please complete and
return the form and complete the indemnity on the reverse of the form.

IMPORTANT

ACCEPTANCES MUST BE RECEIVED BY 10 NOVEMBER 2001

(UNLESS EXTENDED)

ajiusa^do^: Lg : Z 0-0 L-S t
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PLEASE NOTE

IF YOU HAVE SOLD ALL YOUR PACIFIC RETAIL GROUP LIMITED SHARES

Please send this offer and a»l enclosures (including the Form of Acceptance and Transfer) at
once to the new Pacific Retail Group Limited shareholder or the broker through whom you made
the sale requesting that they be forwarded to the new Pacific Retail Group Limited shareholder.

IF YOU HAVE SOLD SOME OF YOUR PACIFIC RETAIL GROUP LIMITED SHARES

Please alter the tcrtal holding on the Form of Acceptance and Transfer to the number of shares
which you have retained and toward the amended form in the reply paid envelope supplied to
Logan Corporation Limited.

Upon receipt of the amended form, Logan Corporation Umit&d will recatoulate the amount of
cash comprising your consideration to reflect the number o^ shares sold by you.

Please also request the broker through whom you made the sale to advise the purchaser or
purchasers of your shares of this offer and that copies of it are available from the share registrar,
Computershare Registry Scruioes Limited. Level 2, 159 Huretmere Road, Tokapuna, Private Bag
92119, Auckland 1020, and advise the share registrar of the number of shares sold and the
broker concerned.

e^iuesAdos; i. o-o i'-a i
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FULL OFFER BY LOGAN CORPORATION LIMITED
TO PURCHASE SHARES AND OPTIONS IN PACIFIC RETAIL GROUP LIMITED

TO: The shareholders and optionholdere of
Pacific Retail Group Lim-rtsd ("PRG")

1. THE OFFER

1.1 Logan Corporation Limited ("Logan") offere to purchase all the fully paid ordinary
shares ("PRO Shares") and options to acquire fully paid ordinary shares ("PRG
Options") in PRG not already held by Logan at the date of this offer, including all rights
which are aHacheci to the PRO Shares or to the PRG Options at the date on which
Logan gave PRG notice of Intention to make this offer (the "Notice Data") or which arise
subsequently-

1.2 The offer Is dated 12 October 2001 and remains open for acceptance until 10
November 2001. Logan may extend the offer period, subject to the provisions of the
Takeovers Code. The expiry df the offer (as it may be extended from time to time (If at
all)) is referred to as the "Ctoeing Tiine".

1.3 A holder of PRG Shares or PRG Options may accept this offer in respect of all or any
such shares or options held by that holder.

1.4 This offer is made on the lerms, and subject to tba cor>dltions, set out in this offer
document and on the tenns contained in the Takeovers Code (except to (ha extent that
the terms contained in the Takeovers Code are, where permitted by the Takeovers
Code, varied by this offer).

2. CONSIDERATION

2.1 The considsration offered for each:

(a) PRG Share is $1 .76 In cash;

(b) PRO Option issued on 24 December 1999 and exercisable at $1.467 per
share on or before 24 December 2004 is $0.293 in cash;

(c) PRG Option Issued on 13 March 2000 and exercisabte at $1.557 per share on
or before 13 March 2005 is $0-203 in cash:

(d) PRO Option issued on 22 Mansh 2000 and exercisabte at $1,557 per share on
or before 22 March 2005 is $0.203 in cash;

(e) PRG Option Issued on 20 July 2000 and exeroisable at $1.39 per share on or
before 20 July 2005 Is $0.37 in cash.

3. TERMS OF THE OFFER

3.1 All PRG Shares and PRG Options In respect of which this offer is accepted, and all
shares, options and other securities of the nature referred to in clauses 3-3 to 3.5, must
be free of all liens, charges, mortgages, encumbrances and other adverse interests or
claims of any kind \when they are transferred to Logan.
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3.2 If PRG pays any dividend or other cash distribution in respect of PRQ Shares or any
PRG Options after the Notice Date and Logan waives the condition contained in clause
5.1 (a) then, at the option of Lagan, either

(a) the consideration per PRO Share and/or per relevant PRG Option (as the case
may be) payable under clause 2.1 will be reduced by an amount equivalent to
that dividend or other cash distributiort; or

(b) acceptore of this offer will be bound to pay to Logan in respect of each PRG
Share and/or each relevant PRG Option (as the case may be) for which they
have accepted this offer (provided the dividend or other cash distribution is
paid or payable in respect of ttiat shore or option) an amount equivalent to that
dividend or olher cash distribution.

3.3 If PRG makes any bonus Issue of shares, options or other securities of any nature in
respect of PRO Shares or in respect of any PRG Options on or after the Notice Date
(and Logan waives the condition corrtained in clause 5.1 (a)), then either:

(a) if the bonus Issue Is of fully paid ordinary shares in PRG, then the
consideration per PRO Share and per PRO Option payable under clause 2.1
shall be reduced to take account of the effect of the bonus issue;

(b) If the bonus issue is of securities other than fully paid ordinary shares in PRG,
each acceptor must transfer to Logan, without additional consideration, the
number of those securities which is attributable to the PRG Shares or PRG
Options transferred, and If an aoceptor fails to do so; the consideration payable
by Logan to that acceptor shall be reduced by such amount as Logan
reasonably considers appropnate to take account of that failure.

3.4 If PRG subdMdes or consolidatee the PRO Shares or any PRG Options on or after the
Notice Date (and Logan waives the condition contained in clause 5.1 (b)) thie offer will
be for the securities resulting from such subdiviston or consolidation and the
consideration per PRO Share and/or per relevant PRG Option (as the case may be)
payable under clause 2.1 will be correspondingly reduced or Increased and acceptore
must transfer the relevant subdivided or consolidated shares and/or options to Logan
without any additional consideration.

3.5 If PRG Issues any further ordinary shares or options on or after the Notice Date whether
pursuant to any dividend reinvestment plan. share Investment scheme, employee share
or option scheme, or otherwise (and Lagan waives the conditions contained in clauses
5.1 (a) and (b), and clause 3.3 does not apply) then fhe offer will extend to such of those
shares and/or options as are not hold by Logan.

4. ACCEPTANCE OF OFFER

4.1 To accept this offer, acceptore must complete the enclosed Acceptance Transfer Form
("Acceptance Fonn") and return it to Logan, in accordance wWh the instrucUons printed
on the Acceptance Fonn, as soon as possible but In any event so as to be received not
later than the Closing Time. No acknowledgement of the receipt of acceptencea will be
issued by Logan.

4.2 Logan may, in its discretion, treat any form of acceptance as valid whether or not ft
complies with clause 4.1 or Is otherwise irregular <(ndudfng, without limitation, where no
FIN number is supplied). Logan may also, in its dlscrBtton, rectify any errors in, or
omissions from, any form of acceptance to enable that form to constitute a valid
acceptance of the offer and to factlftate registration of the transfer of the relevant PRG
Shares or PRG Options to Logan, including Inserting or correcting details of the PRG
Shares or PRO Options held by the aooeptor and filling In any blanks.
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4.3

4.4

4.5

4.6

4.7

Except as provided In clause 4.4, aoceptancos are Irrevocable and acceptore ara not
entitled to withdraw their acceptances of this offer, whether or not this offer has been
varied by Logan In accordance with the Takeovers Code.

If payment is not sent within the period specified in clause 6.1 to any aoceptor whose
PRG sher©$ or PRG Options are taken up under the offer, that acceptor may withdraw
acceptance of the offer:

(a) by notice in writing to Logan; but only

(b) after the explratton of 7 days' wntten notice to Lagan of that acceptors
intention to do so.

However, the right to withdraw acceptance of the offer does not apply if that acceptor
receives the consideration during the 7 day period referred to in dause 4.4(b).

Notwithstanding clause 4.3, Logan shall be released from its obligations under this
offer, and arising Irom acceptance of this offer. If:

(a) this offer is withdrawn wth the consent of the Takeovers Panel; or

(b) this offer lapses as a result of any condiUon contained in section 5 not being
satisfied by ths date specified in clause 5.3 as the iatest date for satisfaction of
that condition.

This offer is open for acceptance by all persons who have acquired PRG Shares or
PRG Options from any person to whom this offer has been sent by Logan.

Except where Logan is required by the TaReovers Code to give or send notice of any
matter to the holders of PRG Shares or PRG Options, notice by Logan to the New
Zealand Stock Exchange and to PRG of any matter relating to this offer will constitute
notice of that inatter to holders of PRG Shares and holders of PRO Options and will be
deemed to have been duly given on the day following the date of notification to the New
Zealand Stock Exchange.

5. CONDmONS

5.1 This offer is subject to the conditions (which are for the benefit of Logan and may be
waived in whole or in part by Logan in its dlscretion)that during the period from and
induding the Nottee Date until and including the latest date by which this offer must
become'unconditionat specified in clause 5.3, unless Logan consents In writing:

(a) No dividends, bonuses or other distributions of any nature are declared, paid
or made on, or In respect of, the PRG Shares or PRG Options or on or in
respect of the shares of any.of PRO'S partly owned subsidiaries;

(b) None of the PRO Shares or PRG Options are subdivided, consolidated or
bouQbt back by PRG, no further shares, options, or other securities of any
nature of PRO or any of Its partly owned subsidiaries are issued or made the
subject of any option or agreement to issue, and there is no alteration of the
rights, privileges or restrictions attaching to any PRG Shares or PRG Options
or to the terms of any PRG Opttons:

5.2 Each of the conditions set out in clause 5.1 Is a separate condition subsequent, and
acceptance of the offer by each acceptor shall ooostiluts a contract by that acceptor
with Logan subject to those conditions.
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5.3 The latest date on which this offer can become unconditional is 24 November 2001.
Should this offer not become unconditional by or on that date It will lapse and alt
Acceptance Fonns will be returned by Logan to aoceptore.

6. SETTLEMENT

6.1 Cheques for the cash to which each acceptor is entitfed under the offer will be
despatched by Logan by ordinary post not later than 7 days after the later of:

(a) the date on which this offer becomes uncondiUonal; or

(b) the date on which an acceptance Is received; or

(c) the end of the initial offer period specified in clause 1.2.

7.

7.1

7.2

7.3

7.4

7.5

7.6

7.7

GENERAL

By acceptance of this offer, each acceptor will be deemed to:

(a) authorise Logan to advise PRG and/or Its share and option registrar of the
details of that accsptor's acceptance and to note tha PRO share and option
registers with those details; and

(b) represent and warrant to Logan that title to that acceptor's PRG Shares or
PRO Options, and to all other shares, options and other securities of the
nature referred to in clauses 3.3, 3.4 and 3.5, will pass to Logan free of all
charges, Hene, mortgages, encumbrances and other adverse interests and
claims of any kind. and that that acceptor has tull power and capacity to sell
and transfer all such securities.

All cheques, Acceptance Forms and other documents to be delivered or sent by or to a
holder of PRO Shares or PRO Options will be delivered or sent by or to that holder at
that holdei's own rtskv

The provisions set out in the Aoceptonce Form form part of the terms of the offer.

All references in this document and in the Acceptance Form to:

(a) currency are to New Zealand currency, unless stated otherwise;

time are to New Zealand time, unless stated otherwise;(b)

(c) the sinQular include ttie plural and wee versa, unless the context otherwise
r&quires.

Headings are for convenience only and do not affect the interpretation of this document
or any Acceptance Form. Any expression that Is defined in the Takeovers Act 1993, or
in the Takeovers Code. and used (but ncrt defined) in thte offer hae the same meaning
as in the Takeovers Act orTakeon/ers Code.

This offer may be varied by Logan in accordance with tt>e Takeovers Code,

This offer, and all contracts arising from acceptance of It. wtll be governed by and
construed in accordance with the laws of New Zealand. Logan and each acceptor
submit to the non-exclusive jurisdiction of the courts of New Zealand.

LCi:A ^LO-Ol.-S'*
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6. ADDITIONAL INFORMATION

8.1 The information required by Schedule One to the Takeovers Code, and not stated
elsewhere in this offer, is set out below.

8.2 The address of Logan is:

Level 11
Eldere Finance House
2 Kitohener Street
Auckland

8.3 The directore of Logan are:

Maurice GeorQe Kidd
Philip Samuel Newland

Ownership of equity securities ofPRG

8.4 The table below sate out the number, designation, and percentage of equity securities
of any class of PRO held or controlled by:

(a) Logan; and

(b) any related company of Logan;and

(c) any person acting Jointly or in concert with Logan; and

(d) any director <rf any of the persons described In paragraphs (a) to (c); and

(e) any other person holding or controlling more than 5% of the dass, if within the
knowledge ofLogan.

Name Description
Number of equity
securMlea hald or

controlled

Type of
equity

security

Porcentage of
class

Logan CorporaUon
Limited (+)

Company 34,306,305 Onjinary shams 87.96%

Culten Investments
Limited (+)

Ratated company
ofLogan

3A.306.30B Ordinary shares 67.86%

Eric John Weteon
w

Sole shareholder
inCuUen

invtetmenis
Umttad

34,306,305 Onflnary shares 67,&6%

Axa Ada Padfic
Umlted C)

MoMerofmore
(han5%crfada»
of equity security

5.373,888 Ordinary shares 10.65%

MaiK Steph&n
Motchip

Di»i8ctorcrfa
rested company of

Looan

2.098,518 Onjfnary ahgres 4.18%

Nicholas Peter
Gordon

Director <rfa

ntated oompeny of
Logan

1,866,868 Ordlnaiy shares 3.30%

Stefan Gary Preston Oifectorofa
related company of

Logan

261,388 Ordinary shares 0.52%

. ; . Ln-o i-s i
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Richard Anthony
Johntton

Director of a
ralated oompany of

Lngan

217,S4A Ordinary shares 0.43%

Ned AllalaW
Campbetl

Director Of a
retetefl company of

Loean

124,196 Ordinaiy shares 0^5%

Mark John Allan Director of a
nlated company of

LOflan

24.WS Ordinary shares 0.08%

Peter Thomas
Haltott

Director of a
ralatad coinpany of

Looan

67,045 Ordinary shares 0.13%

Richard Edward
Reilly

Director of a
related company of

Logan

i6,eea Ordlnaiy sbgras 0.03%

Ronald McGfQQor
Irvlne

Director o(a
related company of

Log8n

3,888 Ortlnaiy shares 0.01%

Peter Thomas
HalKett

Holder of mow
lhan5%ofada&s
of wiuity security

333,333 Options
Exerctes Price:

$1.467

Rnal Exwcicfi
DatK

24 Deoamber
2004

100%

John Mlltopd Holder of more
than 5% of a class
ofwjultyswurtty

222.222 Options

Ewrciaa Prica:
$1.557

Final Exardse
Date:

13 March 2005

100%

Ndl Alislair
CampbeU

Director of a
related company Of

Logan

C.555 Options

Exerdsa Price:
$1.GC7

Final Exerdss
Date:

22 March 2005

0.02%

Nell Allstalr
Campbell

Oirectorofa
n»la<ed comoany of

Lagan

5,000 OpNons

Exercise Priw:
S1.39

Hnal Exercise
Date:

20 July 2005

0,02%

8.5

0 These details were obfa/ned frwn  e 2001 Annuaf Report of Pacific Retail Group Limited
and the register of PRG shareholdefS.

^ Logan is a whotty^wned subsidiary of CullfnJnve^nentsUmited. ^CJOhnwais0^'^
'^e'sharehotd^ofCutten'lnvestmente'LimltwS. For the purposes of^eT_6hwvwcc^6i
'bot'h^ll6n"lm9stnwts Limited and Mr Watson 9/e regarded as controlling the shares
heldbyLogan.

None of the other persons referred to In clause 8.4 hold or control equity securities of
PRG.

0-0 '. - S t
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8.6

Trading in target company equity securities

The following persons referred to in clause 8.4 have, during the six month period before
the date of the offer, acquired or disposed of equity securities of PRG:

Name Number of
equity

securities

Type of
equity

security

Acqutoition
or disposal

Date of
tranaaction

Consideration

p»r equity
security

Lagan
Corporation
UmitBd

263.734 Ordinary
shares

Acquisition 26 September
2001

$1.76

Logan
Corporation
Limited

2,252,000 Ordinary
shares

Acquisition 8 October
2001

$1.76

Platinum
Retail
Llmitedn

2,240.000 Ordinary
shares

Disposal 8 October
2001

$1.76

Axa Asia
Pacific
Limited (**)

9.222 Ordinary
shares

Disposal 22 August
2001

Unknown(+)

Aw Asia
Pacific
Limited (")

9,222 Ordinary
shares

Acquisition 22 August
2001

Unknown(+)

(f) Platinum Reiaif Umited Is a company sssoclated wHh Mark SfQphen Hotchin.
(**) TTaese trades were an infernal trsinsfer between cliwts ofAxs Asia Pacific Limited.
(+) The considefation inmh'ed in these twcfes is not within the knov^edge of Logan after

making proper enquiry ofAxa Asia Pacific Limited.

8.7 None of the other persons referred to in clause 8.4 have acquired or disposed of equHy
securities in PRG in the six month period before the date of the offer.

Agreements to accept offer

8.8 No person has agreed conditionally or unconditionally to accept the offer.

Arrangements to pay consideration

8.9 The maximum amount payable under tne offer is just over $33,000,000 if »t is accepted
In full. Logan confirms that resources will be available to it sufficient to meet the
consideration to be provided on full acceptance of the offer and to pay any debts
Incurred In connection with the offer (including the debts arising under Rule 49 of the
Takeovers Code).

8.10 A statement setting out the rights of offerees under Rute 34 of the Takeovore Code is
set out in clause 4.4 of the offer
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Arrangements between offeror and target company

8.11 No agreement or arrangement (whether legally enforceable or not) has been made, or
has been proposed to be made, between Logan or any associates of Logan, and PRG
or any related company of PRG, In connection with, in anticipation of, or In response to,
the offer.

An-angements between offwor, and directors and officers of target company

8.12 No agreement or arrangement (whether legally enforceable or no<) has been made, or
has been proposed to be made. between Logan or any aesociates of Logen, and any of
the directors or senior officers Off PRG or oif any related company odc PRG in connection
with, in anticipation of, or In response to, the offer.

Financial assistance

8.13 Logan currentiy proposes to enter into funding arrangements in relation to the offer. If
these arrangements are utilised (which would occur if Logan holds 90% of the ordinary
shares in PRG) Logan will cause PRG and its subsidiaries (other than Pactffc Retail
Finance Limited) to give a guarantee and grant security over their assets to secure the
obligations of Logan under these funding arrangements.

Market acquisitions of securities

8.14 Logan, its related companies, any person acting jointly or In concert with Logan end any
director of any such party may acquire PRO Shares or PRG Options otherwise than
under this offer in compliance with Rule 36 of the Takeovers Code.

Likelihood of changes in target company

8.15 if, as a result of the offer or otherwise, Logan or another member of the Logan group of
companies becomes entitled to acquire compulsorily PRG Shares and PRO Options
under the Takeovers Code, it is intended that those rights will be exercised and PRO
will apply for desisting from the New Zealand Stock Exchange.

8.16 If the offer becomes unconditional, but Logan or another member of the Logan group of
companies does not compulsorily acquire all PRO Shares and PRG Options, it is
Lagan's present intention to maintain PRG'a listing on the New Zealand Stock
Exchange and for the business of PRO as currently conducted to continue.

Prs-emption clauses in target company's consWution

8.17 There Is no restriction on the right to transfer any equity securities to which the offer
relatBa that:

(a) Is contained in the constitution of PRG; and

(b) has the effect of requiring the holders of those securities to offer the securities
for purchase to membere of PRO or to any other person before transferring
those securities.

EscalQtion clauses

8.18 No agreement or arrangement (whether togally enforceable or not) has been made, or
has been proposed to be made, under which:

(a) any existln9 holder of equity securtUes In PRO wll or may receive in relation to
or as a consequence of, the offer any additional coneideretion or other benefit
over and above the consideration set out in the offer; or
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any prior holder of equity securities in PRG will or may receive any
consideration or other benefit as a consequence of the offer.

fndependent advfser's report

8.19 Femer Hodgson has been appointed as Independent adviser for the purposes of
certifying thai, in their opinion, the consideration and terms offered for the PRO Options
are fair and reasonable in comparison with the consideration and terms offered for the
PRG Shares and are fair and reasonable as between the four dasses of PRO Options.

8-20 A copy of Ferrier Hodgson's full report accompanies this document.

C&rt/flcafe

8.21 To the best of our knowledge and b^ief, after making proper enquiry, the information
contained In the offer document is, in all material respects, true and correct and not
misleading, whether by omission of any Information or otherwise, and includes all the
Infonnation required to be disclosed by the offeror under the Takeovers Code.

^^. -^
Chi&f Executive Officer -!tf» Chief Financial Officer

DTrwtor (on behatf of the Board of Oirectore ^ ^^^ Blrector (on bshatf of tfie Board of DIrectore of
of Logan, pursuant to a resolution of
Board passed on 24 September Z001)

Looan, pursuant to a resoluUon of the Board
passed on 24 September 2001)



FORM OF ACCEPTANCE AND TRANSFER
LOGAN CORPORATION LIMITED ("Buyer")

FULL OFFER FOR SHARES IN PACIFIC RETAIL GROUP LIMITED ("Pacific Retail")

SharehoIder/SeUer (the Seller):
HOLDER NUMBER

NUMBER OF SHARES
CURRENTLY HELD

Insert in the box below the number offiilly paid ordinary shares ("Pacific Retail Shares") in Pacific Retail Group Limited ("Pacific Retail") in respect of
which you accept the fall offer.

NOTE:

1. You may accept the offer in respect of all or any Pacific Retail Shares held by you.

2. If you do not state the number of Pacific Retail Shares in respect of which you wish to accept the offer, you will be deemed to have accepted the offer
in respect of all Pacific Retail Shares held by you and to have stated that number in the box below.

Number of Pacific Retail shares you wish to sell:

By signing this form the Seller hereby:

(a) accepts the fall offer dated 12 October 2001 of the Buyer, for the number of shares set out in the box above and held by the Seller and transfers
those shares to the Buyer, subject to the terms and conditions of the offer; and

(b) enters into the indenuiity below in favour of and for Pacific Retail and the Buyer, and appoints the Buyer the attorney of the Seller.

The Buyer hereby agrees to take the shares. The Seller hereby authorises the Buyer to use the Seller's FIN (as set out below) to transfer the shares to the
Buyer. If a FFN is not set out below, the indemnity below shall apply.

FIN Number:

Dated and executed the day of 2001

FOR AN INDIVIDUAL OR ATTORNEY FOR A COMPANY

Signed by the Seller(s): Signed for the Seller by:

In the presence of: A; the presence of:

Name:

Occupation:
Town/Cily of Residence:

Name:

Occupation:
Town/Citji of Residence:

BY THE SELLER'S EXECUTION OF THIS FORM, THE SELLER:

1. hereby declares that if the FTN in respect of the shares refen'ed to above is not also shown above:

1.1 the Seller is the holder of such shares, and has made proper endeavours to identify the FFN and has been unable to do so; and
1.2 the Seller will indemnify Pacific Retail, the Buyer and its agent Computershare Registry Services Limited and its related companies against any

costs, loss or damage arising out of any failure to produce the FIN or the transfer of such shares being registered by Pacific Retail without
production of the FIN; and

2. hereby enters into a Power of Attorney in favour of the Buyer as follows:

As from the time of the offer being declared unconditional, I/we irrevocably authorise and appoint the Buyer (with power ofsubstihition by tlie Buyer in
favour of such person(s) as the Buyer may appoint to act on its behalf) as my/our anorney and agent to act forme/us and lo do all matters of any kind or
nature whatsoever in respect of or relating to the Pacific Retail Shares in respect of which we have accepted tlie offer and all rights and benefits attaching to
them as the Buyer may think proper and expedient and which I/we coiild lawfully do or cause to be done if personally acting, including the transfer of
shares to any person or persons wliatsoever, the appointment of a proxy or proxies for any meeting of the shareholders of Pacific Retail, attendance in

-- -.-J -_.;_. "> ".."^, n^ai.;^^ <i,,,,1;^at;nn tn anv COUrt wliatsoever and execution of all documentation in my/our name(s) which the Buyer may



NOTES AND INSTRUCTIONS FOR COMPLETION

1. TO ACCEPT THE OFFER:
(i) Insert your FFN number in the space provided.

Insert the date of execution in the space provided. _ ^ ..... ... ..^ _._..._.:.
fiin Sien this'fom where marked "Signed by the Seller(s)" and have your signature witnessed. Any person (including you^husband orwife) may wltness,yow ^.

s'i^ahjre a"nd"musl:'add'hi'sor herooccupation and address in the space provided. Companies must sign where marked "For A Company" and in accordance with
the Companies Act 1993 or other applicable law.

2. SHARES HELD BY NOMINEES: If your Pacific Retail Shares are held through a nominee, advise your nominee as to how many Pacific Retail Shares you wish
toseUandinstnict them to complete, execute, and return this form to the Buyer in accordance with the instmctions contained in it.

3. JOINT HOLDERS: If the shares are registered in the names of joint holders, all must sigii the form.

4. POWER OF ATTORNEY: Iftlie form is signed under a power of attorney, a copy of the relevant power of attorney must^be submitted with the form for noting and
retam"and'the certificat'e'printed'belowmustbe completed by the party holding the Power of Attorney. Wliere the power of attorney has already been notf
Pacific Retail, then this fact must be stated under the signature of the attorney.

5. ON COMPLETION: Either mail, deliver or fax this form (and a copy of any related power of attorney) as provided for below as soon as possible, butm^y^event
s'oas"tobTreceiv"edby Logan Corp'oration'Limited not later than 10 November 2001, or if the closing time of the offer is extended, by the extended closing time.

Shareholders resident outside New Zealand are encouraged to return the acceptance form by fax.

(a) MAIL: Place the signed acceptance fomi in the reply paid envelope and post to:
Logan Corporation Limited
C/- Computershare Registry Services Limited
Private Bag 92119
Aucklaud 1020
NEW ZEALAND

(b) DELFVER: Deliver the signed acceptance fomi to Logan Coiporation Limited, C/- Computershare Registry Sei-vices Limited at the following address:
Level 2

159 Hurstmere Road

Takapuna
Auckland
NEW ZEALAND

NOTE: This office is only open on weekdays during normal business hours.

FAX: Fax the signed acceptance form to Logan Corporation Limited, C/- Computershare Registry Services Limited on the following fax number:
+64 9 488 8787

and then the Seller must either:

1. post the original signed acceptance form in the enclosed prepaid envelope to Logan Corporation Limited, C/- Computershare Registry Services Limited at the
address set out in (a) above; or

2. deliver it to Logan Coiporation at the address set out in (b) above

as soon as possible after faxing the acceptance fonn. However, as long as the faxed acceptance fonn has been received by the Buyer by the closing time of the offer,
that acceptance will remain valid notwithstanding that the original is not received until after that time.

6. PREVIOUS SALE: If you have sold all your shares, please pass this form, together with the documents, to your sharebroker or the Purchasersoftheshares;I^you
ha^'soldpa'n"of^ur'sharehoIding7oracquYred more shares, record that fact on tMs fonn by amending the number of shares noted as being held by you on the :
of this fomi. Please also refer to the more detailed instructions on page 4 of the Offer.

7. INTERPRETATION: In this form references to the singular shall include the plural.

IF YOU ARE IN ANY DOUBT ABOUT THE PROCEDURE FOR ACCEPTANCE, PLEASE TELEPHONE COMPUTERSHARE REGISTRY SERVICES
LIMITED ON 09 488 S777 FOR DOMESTIC NEW ZEALAND CALLERS OR +64 9 488 S777 FOR INTERNATIONAL CALLERS.

IF THIS FORM IS SIGNED UNDER POWER OF ATTORNEY, THE ATTOKNEY(S) SIGNING MUST SIGN THE FOLLOWING CERTIFICATE:

CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY

lAVe,
(Insert name ofAttomcy(s) signing)

of
(Address and Occupation)

HEREBY CERTIFY:

1. By a Power of Attorney dated the Seller named and described on the face of this form (the Seller) appointed me/us

his/her/their attorney on the temis and conditions set out in that Power of Attorney.
2. i'/;We''hav'e executed''the foirn'printed on tlieface'of this document as attorney under that Power of Attorney and pursuant to^ the powers thereby^confa-redupon me/us.
3'. At the dale'he'reofi/wehav'e not received any notice of information of the revocation of that Power of Attorney by tlie death (or winding up) of the Seller or

otherwise.

Signed at
2001

Signature(s) ofAttomey(s)



FORM OF ACCEPTANCE AND TRANSFER
LOGAN CORPORATION LIMITED ("Buyer")

FULL OFFER FOR OPTIONS IN PACIFIC RETAIL GROUP LIMITED ("Pacific Retail")

OptionhoIder/Seller (the Seller):
DESCRIPTION OF OPTIONS

CURRENTLY HELD

OPTION EXERCISE PRICE

FINAL EXERCISE DATE
OF OPTIONS

Insert in the box below the number of options ("Pacific Retail Options") in Pacific
Retail Group Limited ("Pacific Retail") in respect of which you accept the fall offer.

NOTE:

1. You may accept the offer in respect of all or any Pacific Retail Options held by you.

NUMBER OF OPTIONS
CURRENTLY HELD

HOLDER NUMBER

2. If you do not state the number of Pacific Retail Options in respect of which you wish to accept the offer, you will be deemed to have accepted the
offer in respect of all Pacific Retail Options held by you and to have stated that number in the box below.

Number of Pacific Retail Options you wish to sell:

By sigiiing this form the Seller hereby:

(a) accepts the full offer dated 12 October 2001 of the Buyer, for the number of options set out in the box above and held by the Seller and transfers
those options to the Buyer, subject to the terms and conditions of the offer; and

(b) enters into the indemnity below in favour of and for Pacific Retail and the Buyer (if the certificate for the Seller's Pacific Retail Options is not
returned with this form); and

(c) appoints the Buyer the attorney of the Seller.

Dated and executed the day of 2001

FOR AN INDIVIDUAL OR ATTORNEY

Signed by the Seller(s):

In the presence of:

FOR A COMPANY

Signed for the Seller by:

In the presence of:

Name:

Occupation:
Town/Cih' of Residence:

Name:

Occupation:
Town/City of Residence:

BY THE SELLER'S EXECUTION OF THIS FORM, THE SELLER:

1. hereby declares that if the certificate in respect of the options referred to above is not enclosed with this form:

1.1 the Seller is the holder of such options, and has made proper endeavours to find the certificate and has been unable to do so; and

1.2 the Seller will indemnify Pacific Retail, the Buyer and its agent Computersliare Registry Services Limited and its related co^pa^ agamst any
c'o'strio's's'or'damage arising'out of any failure to produce the certificate or the transfer of such options being registered by Pacific Retail
without production of the certificate; aiid

2. hereby enters into a Power of Attorney in favour of the Buyer as follows:

As from the time of the offer being declared unconditional, I/we irrevocably authorise and appoint the Buyer (with power ofsubstitutwn b_y;he Buy",i"
fa°voIur"of"such"person(s)''as'theBu°ye7may appoint to act on its beh.lf) as my/our attorney and agent t°_^fOTme/u^nd_^dof,mate;^fa^
n^relwl^o^erTnrvespect'o7orrelJngtoAePaci^^
to"AemTArBuy^marthinkprope7anBd7xpedientandwluch^
;^:^a;pe^^pe.on^^o^^appoinl.ent^^p^.^.^^^



NOTES AND INSTRUCTIONS FOR COMPLETION

1. TO ACCEPT THE OFFER:
(i) Insert the date of execulioii in llie space provided.
(il) Sign this fomi where marked "Signed by the Seller(s)" and liave your sigiiahire witnessed Any person (including yourjiusband or wife) inay witness your

signature and must add his or her occupation and address in Die space provided. Coinpailies musl sign where inarked "For A Company" and in accordance with
the Companies Act 1993 or otlier applicable law.

(iii) enclose the certificate for your Pacific Retail Options with lliis form.

2. OPTIONS HELD BY NOMINEES: If your Pacific Retail Options are held throiigh a nominee, advise your nominee as to how many Pacific Retail Options you
wish to sell and instnict tliem to complele, execute, aiid return this form to tlie Buyer in accordance with the instructions coiitained in it.

3. JOINT HOLDERS: If llie options are registered in the names of joint holders, all must sign the fonii.

4. POWER OF ATTORNEY: If the foi-m is signed under a power of attorney, a copy ofllie relevant power of attorney must be submitted with the form for noting and
return, and the certificate, printed bdow must be completed by the party holding the Power of Attorney. Where Die power ofallorney has already been noted by
Pacific Retail, theil this fact must be stated under the signature of the attorney.

5. ON COMPLETION: Either mail, deliver or fax this form (together with the option certificate and a copy ofaiiy related power ofanomey) as provided for below as
soon as possible, but in any event so as to be received by Logan Corporation Limited not later than 10 November 2001, or if the closing time of the offer is extended,
by the extended closing time.

Optionholders resident outside New Zealand are encouraged to return the acceptance form by fax.

(a) MAIL: Place the signed acceptance form in the reply paid envelope and post to:
Logan Corporation Limited
C/- Computershare Registiy Services Limited
Private Bag 92119
Auckland 1020
NEW ZEALAND

(b) DELIVER: Deliver the signed acceptance fonn to Logan Corporation Limited, C/- Computersliare Registry Sei-vices Limited at the following address:
Level 2
159 Hurstmere Road

Takapuua
Auckland

NEW ZEALAND
NOTE: This office is only npeii on weelcdays during normal business hours.

(c) FAX: Fax tlie signed acceptance form to Lagan Corporation Limited, C/- Computershare Registry Sei-vices Limited on the following fax number:
+64 9 488 8787

and then the Seller must either:

1. post the original signed acceptance form in the enclosed prepaid envelope to Logan Corporatioii Limited, C/- Computershare Regish-y Services Limited at the
address set out in (a) above; or

2. deliver it to Logan Coiporation at llie address set out in (b) above

as soon as possible after faxing the acceptance form. However, as long as the faxed acceptance fonn has been received by the Buyer by the closing time of the offer,
that acceptance will remain valid notwithstanding that the original is not received until after that time.

6. INTERPRETATION: In this form references to the singular shall include the plural.

IF YOU ARE IN ANY DOUBT ABOUT THE PROCEDURE FOR ACCEPTANCE, PLEASE TELEPHONE COMPUTERSHARE REGISTRY SERVICES
LIMITED ON 09 488 8777 FOR DOMESTIC NEW ZEALAND CALLERS OR +64 9 4S8 8777 FOR INTERNATIONAL CALLERS.

IF THIS FORM IS SIGNED UNDER POWER OF ATTORNEY, THE ATTORNEY(S) SIGNING MUST SIGN THE FOLLOWING CERTIFICATE:

CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY

VWe,
(Insert name ofAttomey(s) signing)

of

(Address and Occupation)

HEREBY CERTIFY:

1. By a Power of Attorney dated
his/her/their attorney on the tenns and conditions set out in that Power of Attorney.

2. I/We have executed'the form printed on the face of this docuinent as attorney under that Power ofAttoniey and pursuant to (lie powers thereby conferred upon me/us.
3. At the date hereof I/we have not received any notice of infonnation of the revocation of that Power of Attorney by the death (or winding up) of the Seller or

otherwise.

the Seller named and described on the face of this form (the Seller) appointed me/us

Signed at 2001

Signature(s) ofAltomey(s)
Note: Your signatiire does not require witnessing.
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INTRODUCTION

Logan Corporation Liinited ("Logan Corporation") has advised that it will be
filing a. takeover notice for all equity securities whether voting or non-votmg
of Pacific Retail Group Limited ("PRO" or "the Company") other than those
it already holds.

There are five classes of equity securities m existence:

Type of Security Number
% of Total Equity

Securities

Ordinary shares

December 2004 Options
13 March 2005 Options
22 March 2005 Options
July 2005 Options
Total Equity Securities

50,479,714
333,333
222,222
438,889
395,000

97.3
0.6
0.4
0.9
0.8

51,869,158 100.0

The details relating to these options are:

December
2004

13 March
2005

22 March
2005

July
2B05

Date of Issue

Date of Maturity

Amoupt Issued

Bonus Issue

Total Options on Issue

Effective Strike Priicc

24 Dec 99

24 Dec 04

300,000

33,333
333,333

1.467

13 Mar 00

13 Mai 05
200,000
22,222

222,222
1.557

22 Mai 00
22 Mar 05

395,000
43,889

438,889

1,557

20 July 00
20 July 05

395,000

395,000

1.390

The directors of Logan Coiporation have requested Fenier Hodgeon & Co
("Ferrier Hodgson") to prepare an independent adviser's rqiort m accordance
with Rule 22 of the Takeovers Code. Our appointment has been approved by
the Takeovers Panel.

%

Our report sets out the following infoiroation:

1. a revi ew of the different classes of equity securities;

2. a comparison of the consideration and tenns to be offered for each
class of equity security and the relationship of the offer as between
each class of equity security; and

3. aa opimori as to fhe fairness and reasonableness of the offer as
between each class of equity security.

Page 1

ft _ n i -o i



Received:

15/'10/'2001

15/10/01

07:58
S--03AM;

CULLEN ^ 13678596
04 S 3031201 -> RUSSELL MCVEAGH LVL27

Page 20

N0.887 D02

FERRIER HODGSON

The sources ofinfonnation, which we have had access to and relied upon, are
set out in Section 5 of this report.

This report should be read m conjunction with the statements and
declarations set out in Section 6, regarding our independence, qualifications,
general disclaimer, indeninity and the restrictions upon fhe use of this report.

Page 2
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2. SCOPE OF REPORT

We understand that Logan Corporation will file a takeover notice for all the
equity securities not currently owned by Logan Corporation.

Takeovers Code Requirements

Rule 22(1) of the Takeovers Code states:

An offeror must obtain a report from an independent
adviser, if any of rules 8(3) and (4) and 9(5) apply.

Rule 8(4) statcs--

If non-voting securities are included in a jull offer, the
consideration and terms offered for non-voting securities
mwt be fair and reasonable in comparison with {he
consideration and terms offered for voting securities and as
between classes ofnon-voting securities.

The Takeovers Code requires an independent adviser to certify that the
consideration and terms offered for non-votiag securitiies are fair and
reasonable fax comparison to those offered for voting securities and fair
and reasonable between classes of non-votiug securities.

In determinmg the fauness and reasonableness of (he offer, Ferrier Hodgson
has considered the following:

1. the offer price for the non-votmg securities compOTed to voting
securities and between tiie non-voting securities;

2. the relative number of options un existence compared to the total
number of equity securities on issue; and

3. the terros and conditions attached to the options.

This report has been prepared for the benefit of all equity security holders in
PRO to assist them in coDsidering whether the consideration and tenns
oflTered for non-voting securities are fair and reasonable in comparison with
the consideration and -terms offered for voting securities and as between
classes of non-voting securities.

Ferrier Hodgson notes that each option holder's circumstances and
investment objectives are unique. Accordingly, it is not possible to advise
what action each option holder should take in. response to the offer. Femer
Hodgson's advice and opinions are necessarily general in nature and are
intended to assist the option holders to form their own opinions as to what
action they should take in the circumstances.

This report should not be used for any other purpose without Ferrier
HodgsonTs prior written consent.

Page 3
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3. EVALUATION OF OFFER

3.1 OFFER PRICE OF EACH CLASS OF EQUITY SECURITY

The consideration for each different class of equity security is;

for each Ordinary Share
for each December 2004 Option
for each 13 March 2005 Option
for eacli 22 March 2005 Option
far each July 2005 Option

S 1.76 in cash
S0.293 in cash
$0.203 iu cash
$0.203 in cash
$0.370 in cash

To assess the fairness of the offer as between classes we need to compare the
offer price for ordinary shares with the offer price of each class of option
together with exercise price. This is set out below:

Option Class
December 2004

13 March 2005

22 March 2005

July 2005

Exercise Price

1.467

1.557

1.557
1.390

Offer Price

0.293

0.203

0.203
0.370

Total

1.76

1.76
1.76
1,76

This shows the value of the offer price for each class of option is the same as
being offered for the ordinary shares, net of the exercise price.

This can be expressed as a formula as follows:

OPO-OPS-SP

where OPO ^ Offer price for a particular class of option
OPS = Offer price for ordinary shares
SP ^ Strike price for a particular class of option

If there is no valid reason for a class of option to attract a premium or
discount in its offer price, then an offer price expressed m tenns of (he above
formula is fair and reasonable.

3.2^ STRUCTURAL ASPECTS OF OPTIONS

The four classes of options have been issued by PRO to management and
staff under its Employee Share Option Plan.

All 1,389,444 optioiis on issue have been issued under this scheme. The
details of (he four classes of options are set out in Section 1 above.

As the options are issued under the Employee Share Option Plan they are not
listed and they arc not transferable. The only parties entitled to the benefit of
the options are ihe parties to whom they are issued.

Page 4
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Clause 5.5 offhe Employee Share Option Plan states that if an offer is made
to tibte holders of all fhe fully paid ordinary shares of the Company, the
Company shall notify the participants to the option plan- Any participant
may exercise his or lier options and be free to accept the offer being made for
the ordixiary shares of the Company.

Due to the existence of this clause, in the event of a takeover offer being
made for the ordinary shares of the Company, there ceases to be any
restrictions on the participants offheir ability to exercise their options. As a
consequence, any ofiFer for the options must be at least in accordance with the
pricing formula described in 3.1 above otherwise participants wiU be
financially incentivised to coiivert their options and accept the offer for
ordinary shares.

3.3 LACK OF NEGATIVE CONTROL

We have been advised that the takeover notice to be issued by Logac
Corporation will not be conditional upon acceptance of 90% or more of the
voting rights in PRO. However if Logan Corporation is successful m
acquiring 90% of the ordinary shares on issue it can move to compirisory
acquisition of al! tfie remaining ordinary shares and options in. does not
control.

The total number of options on issue represents 2.7% of the fully diluted
capital of PRO.

Tbe level of acceptance will be driven by ttie merits of the offer and the value
of PRG, which is outside ihe scope of this report. However given that the
number of options on issue represent only a small percentage of the fully
diluted capital of PRG the option holders, as a single group, are iinlikely to
be able to exercise any effective negative control, therefore a premium price
for the options would not appear to be justified.

Page 5
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4. OPINION

We understand the offer from Logan Corporation for all the equity securities
of PRO will be as follows:

for each ordinary share
for each December 2004 Option
for each 13 March 2005 Option
for each 22 March 2005 Option
for each July 2005 Option

$1.76
$0,293
$0.203
$0.203
$0.370

Ba&ed on the exercise price for each class of share, and tfae existaace in the
Employee Share Option Plan of the right of all participants to exercise their
options in the event of a takeover offer, Femer Hodgson is of the opinion
that the oiTer for each class of non-voting security is fair and reasonable in
comparison with the consideration and tcnns offered for voting securities and
as between classes ofnon-voting securities.

FurthCTmore, if during the takeover proceedings Logan Corporation changes
its ofifer for ihe voting securities and consequently changes its offer for each
class ofnon-votuig securities by the same nomuial ainount then the relativity
of the offers between the different classes is maintained and the offer remains
"fair and reasonable in comparison" between the classes.

For the avoidance of doubt, we advise that we have not undertaken a
valuadon of PRO and our opinion does not extend to the absolute merits of
the offer
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5. SOURCES OF INFORMATION

The statements and opinions expressed in this report are based on the
following main sources of information.

During the course of preparing this report, Ferrier Hodgson has had
discussions with and/or received information fi-om Logac, Coiporation.

Dociunents relied upon include, but are not liinited fo, the followmg:

. Annual Report 2001
» Annual Report 2000
* Pacific Retail Group Limited Registered Prospectus for Employee

Share Option Plan December 1999 and attachments
. Draft Takeover Notice

. PricewaterhouseCoopers letter to Logan Corporatfon dated 13
September 2001

Feirier Hodgson has been provided with all the uaformation believed
necessary for the preparation of this report.

Ferrier Hodgson believes sufficient mformation has lieen provided to the
option holders to enable them to understand all the relevant factors and reach
an infonned decision un r&spect of fhe comparison of the ofifers for the
different classes of equity securities.

In forming our opucdon we have relied upon and assumed, without
independent verification, the accuracy and completeness of all information
that was furnislied to us by Logan Corporation and its advisCTs. We have no
reason to believe any material facts have been withheld.

We have evaluated that information through, analysis, enquiry and
exaniination for the purposes offoiming our opinion but we have not verified
tfae accuracy or coixipleteness of any such infonnation. Wa have not carried
out any fonn of due diligence or audit on the accounting or other TOaterial
provided.
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6. QUALIFICATIONS, DECLARATIONS AND CONSENT

fiUALKICATIONS

Fender Hodgson is an independent New Zealand Chartered Accounting
practice, intemationaUy affiliated with the Femer Hodgson group that is
represented in Australia, throughout Asia, North Anaerica, the United
Kingdom and Europe, The firm has established its name nationally through
its provision of professional financial coxisultancy services with a corporate
advisory and insolvency emphasis, and because it has no business advisory,
audit or tax divisions, avoids any potential conflicts of interest which may
otherwise arise. This places the fiira in a position to act as an independent
adviser and prepare an independent report as required under Rule 22 of the
Takeovers Code.

The persons responsible for preparing and issumg this report are Grant
Graham BCom, CA and Stq>hen Panckhurst MBA, BMS. Both have
significant experience in providing corporate jfwance advice on mergers,
acquisitions and divestments, advising on fhe value of shares, undertaking
financial investigatioxis and providing expert evidence in litigation support.

DISCLAIMERS

ft is not intended that this report should be used or relied upon for any
purpose other than as an expression of Ferrier Hodgson's opinion as to
w^hether the offer is fair and reasonable in comparison to the consideration
and terms offered for voting securities and as between classes ofnon-voting
securities. This report is not a valuation of PRO or a valuation of the
differeat classes of non-voting securities. Ferrier Hodgson expressly
disclaims any liability to any equity security holder that relies or purports to
rqply on the report for any ofher purpose and to any other party who relies or
purports to rely on tfae report for any purpose.

This report has been prepared by Ferrier Hodgson with care and diligence
and the statements and opinions given by Femer Hodgson in this report are
given in good faith and in the belief on reasonable grounds that such
statements and opinions are correct and not misleading. However, no
responsibility is accepted by Femer Hodgson or any of its officers or
employees for errors or omissions however arising (inclu.dmg as a result of
negligence) in the prqparation of this rq?ort, provided that this shall not
absolve Femer Hodgson from liability arising from an opinion expressed
recklessly or in bad faith.

INDEMNITY

Logan Corporation has agreed that to the extent penxutted by law, it will
indemnify Feixicr Hodgsoa and its partners, employees and officers in
respect of any liability suffered or incurred as a result of or in connection
with Ihe preparation of this report. This mdcixuiity does not apply in respect
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of any negligence, wilful misconduct or breach of law. Logan Corporation
has also agreed to indemnify Ferrier Hodgson and its partners, employees
and officers for time incurred and any costs in relation to any inquuy or
proceeding initiated by any person except where Ferrier Hodgson or its
partners, employees and officCTS are found liable for or guUty of negligeace
or wilful misconduct in which case Ferrier Hodgson shall reimburse such
costs.

INDEPENDENCE

Ferrier Hodgson does not have at the date offhis report, and has not had any
shareholding in or other relationship with Logan Coiporation or Pacific
Retail Group that could reasonably be regarded as capable of affecting its
ability to provide an unbiased opinion in relation to the issues considered.
Ferrier Hodgson considers itself to be independent in terros of the Takeovers
Code.

Ferrier Hodgson has had no part in the fonnulation of fhe offer or any
undertaking m relation to this transaction. Its only role has been in the
preparation of this report.

FCTrier Hodgson will receive a fee for the preparation of this report based in
its normal hourly rate for work of this nature. The fee is not conting^it on
the success or implementation of the offer or any ta-ansaction complimeotary
to it. Femcr Hodgson has no direct OT mdirect pecuaiary interest or other
interest m this transaction.

We note for completeness that a draft of this report was provided to Logan
Corporation and its legal advisers, solely for the purpose of verifying the
factual matters contained in the report. While minor changes were made to
the drafting, no material alteration to any part of the substance of this report,
including th& methodology or conclusions, was made as a result of issuiiig
the draft.

CONSENTS

Ferrier Hodgson coiisents to the issuing of this report in the fonn and context
in which it is included in the information to be sent to Pacific Retail Group's
shareholders and option holders. Neither the whole nor any part of this
report, nor any reference thereto may be incliided in any other document
without tfae prior written consent of Femer Hodgson as to the form and
content in which it appears.

Graham
Ferder Hodeson & Co,
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