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eVentures New Zealand Limited
19A O'Neills Avenue, Takapuna \ P O Box 28 673, Remuera, Auckland, New Zealand
Tel G4 9 488 9120 \ Fax 64 0 486 9121

Notice of Special Meeting of Shareholders

Notice is hereby given that a Special Meeting of Sharsholders of eVentures New Zealand Limited
(eVentures or the Company) will be held at the Spencer on Byren Hotel, 9 Byron Street, Takapuna, Auckland,
on Wednesday 21 August 2002 at 9am.

The special businsss is as follows:
Approval of the Bell Investment Trust Acquisllion
To consider and if thought fit pass the following ordinary resolution;

1. “That the shareholders approve the acquisition by Bell Investment Trust of a total of 1,923,000 ordinary
shares in the Company, at a price of $0,60 per share, from the sharsholders listed in the Sehedule to
this Notica of Meeting, and on the terms as more partieularly described in the Explanatory Notes to this
Notice of Meeting.” '

See Explanatory Note 1 in relation to the Bell Investment Trust acquisition offar.

Alteration of the Constitutlon

To consider and if thaught fit pass the following resolution as a special reselution:

2 “That the Company's constitution be amended by Inserting a new clause 37.4 as set out below:
“37.4  Appointment of a liquidator: '

The Eoard shall be entitled to place the Company into llquidation by appointing a fiquidator in accordance
with sections 241 and 241A of the Act upon the registration of the transter of all shares sold to Bell
investment Trust (Bell) pursuant to an offer by Bell dated 19 June 2002 or;, If such transfer of shares does
not recelve shareholder approval at the special meeting of sharafolders dated 21 August 2002, upon the
close of that special meeting.”

See Explanatory Note 2 in relation to the alteration to the constitution.

Note: If either resolution 1 or resolution 2 js not approved, the acquisition by Bell Investment Trust, as
detailed in the Explanatory Notes, will not proceed,

Further Information
Bell Investment Trust Acquisition

Independent Adviser's Report: This Notice of Meeting is also accompanlied by an independent adviser's report
from Grant Samuel & Assoclstes Limited on the merits of the acquisition having regard to the interests of those
persons who may vote to approve the acquisition by Bell Investment Trust.

Directors’ Statement: The Dirsctors of eVenturas (other than Mr Cralg Heatley) recommend approval of the
acquisition of voting securitiss by Belf Investment Trust on the basis that the acquisition is of benefit to a group of
sharehoiders and they consider that the acquisition will not affect contral of the Company nor will it have any effect
on the assets of eVentures. Mr Heatley, the chalrman of eVentures, is also a trustee of the Ball Investment Trust
and considers it appropriate to abstain from the recommendation.

Voting Restriction: Under rule 17 of the Takeovers Code, Bell Investment Trust (and any shareholders
associated with it) and ths shareholders listed in the Schedule {and any sharsholders assoclated with them), are
hot permitted to vote their shares In eVentures on the resolution approving the acquisition. All shareholders are
entitled to vote on the resolution alteting the constitution.
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Proxies and Corporate Representatives

Sharehoiders entitled o attend and vote at the meeting may appoint a proxy to attend and vote on thelt behalt,
A proxy need not also be a shareholder. The notice appointing a proxy must bs received at the office of the
Company’s share registrar, Computershare Investor Services Limited, Level 2, 159 Hurstrmere Road, Takapuna,
Private Bag 92119, Auckland 1020, New Zealand by Monday 19 August 2002 (two days befora meeting),

An Instrument Appointing a Praxy is enclosed with this Notice.

By Order of the Board

Cralg Heatley
Chairman

Auckiand, New Zealand
5 August 2002
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Explanatory Notes to Shareholders — Resoiution 1
Approval of the Bell Investment Trust acquisition

On 24 July 2002, eVentures received notice that Bell Invesiment Trust (Bell) had abtained conditional agresements
to acquire a further 1,923,000 ordinary shares in the Gompany. The trustees of Bell are Craig Leonard Heatley,
Hayley Maree Pyls and David Mark Tetro. Bell currently holds or controls 44.44% of the shares in tha Comipany
and therefore, under the terms of the Takeovers Code, shareholdsr approval is required for this transaction.

The details of the asquisftion are:

Shareholders disposing of shares: The shareholders listed in the Schedule to this Notice of Mgetlné"’ 2y
conditional agreements with Bell to dlspose of their shares. The offer was open to shareholde[’s

Further [nformation: The following information is provided to shargholders in respect of-thg,ﬁ
of shares:

acquisition is approved. 4
* The consideration for the acquisition is $0,60 per share or a total payment of $’l “1
no later than 10 working days after the close of this meeting, ;

loyalty shown by investors to eVenturas. The price of $0.60 per share represents the.a

shares under the initial public offering.

The acquisition of shares under resolution 1, if approved, will be permitted under ruls
as an exception 1o ruie 6 of the Takeovers Code.

sharsholders associated with them, will not be able to vote on the resolutlon.(_ ”
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Explanatory Notes to Shareholders ~ Resolution 2
Alteration to the Constitution
It is proposed that the constitution of eVentures be amended by inserting a new clause 37.4 as follows:

“37.4 Appolntment of a liquidator:

The Board shall be entitled to p!acelthe Company into liquidation by appointing a liquidator in accordance
with sections 241 and 241A of the Act upon the registration of the transfer of all shares sold to Bell
Investment Trust (Bell) pursuant to an offer by Bell dated 19 June 2002 or, if such transfer of shares does
not receive shareholder approval at the speclal meeting of shareholders dated 21 August 2002, upon the
close of that special meeting.”

A special resolution of shareholders is required to alter tha constitution of eVentures. All shareholders are able to
vote on this resolution,

Liquidation

The board of aVentures has been considering the future of eVentures for some time. The directors believe that
the proposed acquisition of shares by Bell has provided the appropriate opportunity to place the company into
llquidation and return capital to shareholders.

The proposal to alter the constitution so the baard can appoint a liquidator comes as a result of significant analysis
by the hoard of eVentures after having completed the sale of its shareholding in Message Media and E-Loan’ s
assets during the 2001 year, Since then, directors believe that the opportunities for eVentures to pursue
development opportunities, new business and s-commerce activities have been scarcs.

Consequsntly, eVentures has invested in ho new businesses and the assets of eVentures are made up largaly

of cash, Having considered a number of business opportunities, the board has formed the view that market
conditions would result in considerable under-utilised capital for some time. After considering the wishes of
shareholders and the cost of managing the Company and complying with lagal and Stock Exchange requirements,
the board has decided It Is most appropriate to return surplus funds to shareholders.

Assuming shareholders approve the two resolutions the board intends to exercise its right to appoint a liquidator
as soon as practicable for the Company after the registration of the transfer of all shares sold to Bell under the
Bell acquisition offer, If resolution 1 is not approved, but resolution 2 is approved, the board intends to exerciss
its right to appoint a liquidator as soon as practicable for the Company after the close of the Speclal Meetlng of
shareholders dated 21 August 2002.

Recommendation

The directors therefore recommend that shareholders support the proposal and vote in favour of the special
resolution to alter the constitution of the Company so that the board shall be entitied ta appaint a liquidator.

i
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Distributions undér the Liguidation
The financial pesition of the Company has changed littie since the completion of the 31 Decamber 2001 financial
statements, A pro forma statement of the financial position of the Company as at 30 June 2002 Is set out below.

eVentures New Zealand Limited
Pro forma Statement of Financial Pesition as at 30 June 2002

BNZ
Current Asagts 31,896,244
Fixed Assets 577,803
Total Assats 32,474,147
Total Liabilities 423,010
Shareholdsrs Funds 32,051,137
Shareholders Funds 32,051,137
Total Shares on |ssue 90,000,000
Net Tangible Assets per Share 35.61 cents
The net tangible assets per share do not factor in any liquidation cost or isase exit payments.

Where the Company makes distributions to shareholders in the course of liquidation, the distributions will nat
constitute a dividend to New Zealand shareholders provided they do not exceed eVentures® available subscribed
capital (as defined in the Income Tax Act 1994). The distribution will not exceed the available subscribed capital
and therefore no dividend will atise to New Zealand shareholders upon the liquidation. Consequently, the
distribution will be tax iree o most shargholders.

Revenue account shareholders will need to consult with thelr own taxation advisers to determinae the effact of
the liquidation. eVentures does not warrant or represent any accuracy of the statements in refation to tax and
sharehalders are urged to abtain their own independent taxation advice.

Effect of Alteration to the Constitution

The effect of the alteration to the constitution is that, on completion of the registration of the transfer of all shares
sold to Beli pursuant to the Bell offer, or, If such transfer of shares does not recelve shareholder approval at the
special meeting of shareholders dated 21 August 2002, upon the close of that spacial meeting, the board of
eVentures shall be entitled to appoint a fiquidator. It is expacted that transfers In respect of the shares acquired
by Bell will be registered on Wednesday 21 August 2002,

By giving the board instructions to appoint & liquidator, the Company is given the ability to ensure that the steps
necessary to complete the Bell acquisition and fiquidate the Company have been sufficiantly completed, prior to
eVentures being placed Into liquidation, A shareholders resolution appointing a liquidator would not have allowed
the Company the opportunity to register the share transfers from tha Bsll ofter.

The board has approached R Pardingtan, accountant and partner of Deloitte Touche Tohmatsu, of Auckland, o act
as Liquidator (the Llquidator). The Liquidator has canfirmed his availability and willingness fo act. The Liquidator
has been an accountant specialising in recelvership and liquidation for fourteen years,

The Liquidator is required to prepare and gend to shareholders and creditors an interim report (containing a
statement of the Company’s affairs, the proposals for canducting the liquidation and the estimated date of its
completion) within 5 working days of his appointment,

Upen appointment, the Liquidator will have the powers and authorities vested by the Companies Act 1993 in

& Liquidator. The Liquidator will be respansible for conducting the liquidation process and must somply with a
statutory framework,

©On the commencement of lquidation, by law, the shares in eVentures can ho longer be traded and eVentures will
apply to cancel its listing and the quotation of its shares on the New Zealand Stock Exchange.

Note: Resolution 2 is a special resolution requiring the approval of 75% of shareholders present at *he meeting in
person or by proxy,

a
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Schedule

The following shareholders have accepted the offer from Bell Investment Trust, and if the resolutions are both

approved will dispose of their shares.

Ace Finance Limited

Malcolm James Aim

Marilyn Faye Allen

Timothy Howard Allison

Colin Anderson

W D Armitage & J | Holtoway

W D Armitage & J | Holloway

Sharon Joy Ashworth

Rlchard Lancelot Edward Austin
Brian Edward Aviss

Francis Gainsford Bacan

Robent James Bacon

John Wilson Barctay

Heather Raswyn Barr

Wendy Diana Aylmer Batchelor

Mr 1 G Bseching

James Campbeli Begy

William Thomas Begg & Irene Edith Moslay
William Themas Begg

Larry Kennsth & Helen Jane Bennett
Murray Benns

John Lawrsnce & Marion Jean Berridge
Mr G M J Bevin

Brent Hoss Bishop

Margaret Blackwell (Bequest)
Edward Blake & Dorothy Joan Blake
Keith Robert Blick & Avis June Blick
Peter & Cleona Blomfigld

Richard David Bonnor

James MacAlister Bremner

William Henry Broadhead

Mrs G F Brown & Others

Libby Rachsl Brown

Stephen John Symington Brown
Margarat & Mark Buckman

Audrey Moore Bullough

Mark John Callander

Robert Lewis Cameron

Mrs 8 Cammell

Diane Campbell & Bruce Stuart Camphell
Rabert Geoffrey & Shelly Claire Campbell
Maleolm Christopher Campbell
Carlton Group Limited

Mathew William Nos| Caton

Lip Hong Chan & Mui Chang Chan
David Hamilton Cheape

Elizabeth Ruby Kathleen Christensen
Neville Robert Bryce Collett
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Brian Joseph Columbus
Bruce James Connor

Bruce Connor, Jossphine Connor, Garnet Grawhen,

Christopher John Cosford
Willlam Michae! Crabh

Kenneth James Craik & Barbara Craik

Roger Dean Cranwsl|
Jacqueline Gay Croker

Paul James & Karen Elizabeth Cunnesn

Geoff Christopher Currie
Bruce John Dabb

Cyril Wayne Dallimors
John Navid Danesh

AL Danesh-Clonbern
Thomas Austin Davis
Geoffrey Walter Dawson
David Matthew De Lacey
Brian De Luen

Alan & Alexander Dempster
Maxwell & Jane Earnshaw
Janet Elizabeth Edgar
Carolyn Joan Edwards
Trevor Bobert Ellet
Gwenda Joy Elliffe

Thomas Anthohy Eslinger
Jili Kathiesn Evans
Michaela Vivien Faris

Kerry John Farmer

Mark John Faulkher
Kenneth William Fergus
Lyn Ferguson

Jane Susanne Flannery

lan Alexander Folster
Forbar Custodians Lid A/c 0638
Forbar Custadians Ltd A/c 4890
Forbar Custodians Ltd A/c 9193
Malcolm John Foster
Francis Bernard Niall Fox
Mrs N A Fraser
Anthony-David Frith
Melody Louise Fry

Kate Gardiner

Anthony Robert Gardner

Brian Garlick & Annabells Valentine & Hugh Garlick

Ross Sefton Garner
Nigel Cyril Georgiefi
Vera Georgiou

Meri Gibson
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Ronald Joseph Gillatt

Jennifer Mary Girdlestone

John Glover

Thomas Blair Glubb

Elizabeth Mary Jane Goedson

Janet Kathleen Gould

Michagl George Gould

Mt G W Green & Others <Waitara Ale>
Kim Maree Green

Grena Nominees Limited - Account DST
Peter Charles Guthrey & Aldyth Guthrey
Michael James & Annette Elsie Hagan
Alison Mary Haggas

Mr G A Hall

Terence William Anthony Hall

Andrea Jane Hammon

Betty Han

Anthony Charles & Catherine Hannon
Harken Finance Ltd

Pavid Charles Harris

Gordon Cyril Harris

Maria Simone Harrison

Neville Harvey & Georgina Evelyn Harvey
Donaid Macfarlane Purves Hay
Denig Henry Hayman

Richard Matthew Heal

Rachel Thompson Haatley

Deidre Elizabeth Heenan

Karl James Hellyer

Petsr James Heenan

lan Sydney Holm

Margaret Joan Elizabeth Horowitz
Sheila Joean House

Margaret Jans Humphreys

Mr A D Hunt

Virginia Mary Hunt

Patrick Philip Hussey

Robert Donald Ashley Innes
David Jackson & Dianne Jackson
Vitginia Margaret Jackson

Alan Michael James

Carl Ernest Johnson

Garth Johnstone & Ann Johnstone
Patricia Rosalene Jordan

Laughlin Glenn Keaney

Penelope Lynn King

Diane Isobel Kirk

Bruce Donald Kooman

Tutehounuku Korako

R N Leus

Lift Parts Manufacturing Limited

Ao Qac NN

Pheng Lan Nancy Lim

Helen Lindsay

lan Kenneth Lindsay

Ronald Stewart Lindsay

Barton Phillip Littlejohn

Russell Bruce Lofthouse

Mary Edith Lord

Phllip Hamilton Harper Loughnan
Fraser MacFarlang & Others
Macquarie Equities Custodians Ltd A/c 734091
Robert Fraser Main

John Paul Martin

Michael David Masterton

Bruce & June Matheson

MG Spencer Nominaes Limited
Robert & Valerie McCay

Muriel Roselene McCulioch

Mr R T MeCuicheon

Donal James McGlashen

John Stuart McKerchar
Malealm Bruce McKearchar
Gregory Wayne McLaren

Anne Laslie McMillan

Jocelyn & Hamish McWhannell
Andrew McWilliam

Hugo McWilliam

Sarah Elizabeth McWilliam
Graeme Trevor Mahriens
Lynnette Dorothy Michel
Lorraine Sydney Miles

David Gordon Miller

Henry lan Moffat

Russell lan Mollar

Alan George Moore

Norman Harry Merris & Ellen Shirley Morris
Christopher Morrison & Virginia-Morrison
Dororthy Dawn Morrison
Stephen Mark Muir

Siephen Mark Mulr & Margarst Muir
Anne Michele Murphy

Brian James Musgrove
Machelle Leigh Musgrove
Diana Naftel

Martin James Napier

David Walmsley Nevin

Peter Anthony Nevin

Todd Edward Nevin

Janice Margatet Nicholas
John Victor Nicholas

8 J Nichols

Nick Smart Marketing Limited

*®
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Allan Wilson Noble

Marle Kathleen Noble

Peter James Noone

Robert Dewar Nortah

Vicitotia Jill O'Connell

Richard Denvear Olde

F Oldfield

Simen Middleton Palmer & Others
Mary Eleanor Burnett Parkinson
Reginald Kevin Parnell

lan Bruce Pirie

Rosemary Anne Pirie

Bryan George Pocock & Others
Partfolio Custodian Limited <A/c 084060>
Portfolio Custodian Lid A/c 084098
Portfolio Custodian Limited <A/c 44918
Portfolto Custadian Ltd A/c 45018
Portfolio Cusiedian Lid A/c 45705
Portfolle Custodian Litd A/ 52922
Portfallo Custedian Limited <A/c 84450
Mrs M L Potts

Malcolm James Powrie & Samue! James Powrie
Perry Preston-Thomas

John Owen Rainger

Bharat Ramji & Vanita Ramji
Gwenda Margaret Rankin

Rawhiti Investments Limited
Micheal David Read & Cathy Morse
Heather Christine Richards

Mrs R & Mrs K O Rigarsford
Winton Ellis Goulett Rigby

Jean Beverley Riley

Btian John Ritchie

Jehn Henry Robinson

Grant Bruce Ross

Qwen & Mary Rowe, Robin Buxton
Pamala Anne Rundle

Maurice Lioyd Ryan

Chris Peter Scadden

Nicola Anne Scantlebuty

Gertraud E | Schon

Jurgen P G Schon

Desmond John Shea

Maxwell Gllbert Shepherd & Cheun-Tak-Hung
Harvey & Stephanie Sheppard
Andrew Charles Simpson

Malcolm & Pauline Skilton

Edgar Barry Smith

Graham D'Arcy Stith

Janetie Gaynot Soljan

Bryn Alexander Somerville

nroa anc NA

Anthony Thomson Southail
Fleur Speedy

Felicity Anne Speedy
,David Robeits Spence

Alan Stuart & Berriss Vivienng Spicer
Patrick & Karla Springford
‘Ross Steele & Fraser Finlayson
R J & D A E Stevens

George Allan Stewart

Pster Alexander Stewan

Frits Stigter

Andrew Robert Sturgean

Annis & Stamos Stylianoudis ‘
Mathew Jamas Szczepanski
Nicola Jane Szczepansk!
Susan Helen Talbot

Alax Thow Kin Tan

Beng Choo Tan

David Masefield Purcell Tapper
Third Millennium Limited

Btiony Lee Thomas

Frank & Pamela Thomas

Jack Ronald Thorburn

Barry Tietiens & Janet Tistjions
George Compton Tothill
Tramco Equities Limited

Triton Industries Limited
Cathetine Dampler Turnbull
Jeremy Turnbull & Tonla Turnbull
Roger James Twihame

William Utley & Patricla Utley
Sue Elizabeth Vincent

Robert Lester & Josephine Anne Wagg
Anthony Desmond & Juliea Walker
Margaret Louise Walker

David Allan Wallace

Maurice Peter Walsh
Christophet Johh Wasley
Ranald & Dorgen Whewell
James Cameron Wilkinson
William & Colleen Williams
William Arthur Williams

Eion Malcolm Willis

Hamish Brenden Wilson

Mrs-H J Wilsan

Chew Swee Wong

Frank Ding-Ngeen Wong
George Wong

Woodedge Holdings Limited

Raewyn Joyce Woodhouse

Gary Lindsay Wright
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Proxy Form accompanying Notice of Special Meeting of Shareholders

Document! 130802 1048
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Notes

1,

Voting Restrictlonsa: Undar tule 17 of the Takeovers Ceds, Ball Investment Trust {and any shareholders assaciated with
#t) and the shareholders listed in the Schedule (and any sharsholders assoclated with them), are not permitted to vote thelr
shares in eVenturgs on the tesolution approving the acqulsition. All shareholders are entitied-to vote on the resolution
appointing a lguidaior.

1
i

-

R, Iteither resolution 1 or resolution 2 are not approved the aequisition by Bell invsstment Trust, as detailed In the Explanatory
s Notes will not procesd.
8. As a shareholder you may attend the mseting and vote, of you may appoint a proxy to atfend the mesting and vote on your
behalf. A proxy need not be a shareholder of the Company.
2 4. If you are joint holders of shares each of you must sign this Proxy Form. if you are a company this Proxy Form must be
; signed on behalf of the company by a person acting under the company’s express or Implled authority,
5. Proxy Forms must be sent to the office of aVentures’ share registrar, Computershare Investor Services Limited, either by
e fax to 64 9 488 8787, by dalivaty to Level 2, 158 Hurstmére Roed, Takapuna, North Shore City, Auckland, New Zealand, or
e by mail to Private Bag 92119, Auckiand, 1020, so as o be recelved hot iater than 9.00am an Monday, 18 August, 2002,
ok 6. If this Proxy Form has been signad under a power of attornay a copy of the power of attorney (unless already deposited
- with the Gompany) and a signed certificaie of nen-fevocation of the power of atlorney must be produced to the Company
k! with this Proxy Form. .
- 7. If you rsturn this form without directing the Proxy how to vote on &ny particular mattet, the Proxy will vote as he or she
L thinks fit.
8. Notlfication of change of address:
ok Should the address to which this Praxy Form was sent be incorrect, please complate and return the detalls below regardisss
L whether or not you-are appointing a Proxy.
Previous address:
y Present address:
Ly
"
‘BUSINESS REPLY POST NO POSTAGE REQUIREI
‘Auttiority No, 2888 AUCKLAND IF POSTED IN N.Z,
BUSINES:
ol repiy pai
St
_ Computershare Investor Services Limited e e S A W S ol L
SRR Private Bag 92119 R T T
i Auckland 1020
T New Zealand e L
|
IAZ 1s B [ ST S
FOLD

MAILING INSTRUCTIONS

if mailing Proxy Form from within New Zealand, usa this proxy form as a reply pald envelope by fallowing
the directions below: :

Tear off Admission Card

Fold along line indlcated

Seal with tape.

If malling proxy form from outside New Zealand, place Proxy Form in an envelope and affix the necessary postage from
the country of maillng.

Address to:

The Share Registrar

eVentures New Zealand Lid

¢/~ Computsrahare nvastor Services Limlted

Private Bag 92119

Auckland 1020

New Zealand . M
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