NOTICE TO ARTHUR BARNETT LIMITED OF INTENTION TO MAKE A FULL
TAKEOVER OFFER

(pursuant 1o rule 41 of the Takeovers Code)

NOTICE DATED 14 AUGUST 2002

Belwalsh Holdings Limited (“the Offeror”) gives notice that it intends to make a full iakeover of'er under
the Takeover Code for 14,488,780 fully paid ordinary-ehares in Arthur Bament Limited (“Arthur Barnett” or
"the Company”) being in total afl of the voting and equlty securities in that company for $1.4¢ in cash per

share pursuant 1o rule 44 of the Takeover Code. The full detalls of that intended takeover offer ars ser out
below (*the Ofter™).

Additional infermation that the directors of the Offeror have determined could affect the decision ot the

offerees 10 accept or reject the Offer and which will be anached to the Offer are attached 10 and
accompany this Notice as Appendices two to four,

THE OFFER

The Offeror will oiter to acquire, on the terms and conditions set out in the Offer documeni, all of the

ordinary saares in Artur Barneft. Al such shares are referred to in this document as the Shares and each
of them singuiarly is referred 10 as the Share.

The Offet is 10 be-made subject to the foilowing ierms and conditions:

1. Consideration
1. The consideration to be offered Tor each of the Sharas wilt be §1.40 cash.
1.2

The consideration for the Offer will be sent to haiders whose Shares are taken up under the Offer

not fater than 7 days after the dase which is 90 days after the date of the Offer (the later being the
‘Clasing Date").

As at the dae of tais Notice, the last date by which such ¢onsideration must be sent to persons
‘accepting the Offer is the date which is 7 days after the tater of the Clesing Date and the dais on
which the Offer becomes unconditional, but this date may change if the Closing Date in rzapect of
the Offer is extended In accordance with paragraph 3.1 and the latest daie the Ofieror can

declare the Offer to have bacome unconditional similary extends in accordance witn paragraph
3.2

The consideration will be sentto each sharegnolder whose Shares are 1aken up under the Offer,

1.3 If the consideration tor the Offer is not sent within the pariod specified in paragraph 1.2 to any
Ig)cfx;celir'whose Shares are taken up under the Offer, shat holder may withdraw accepiance of the
{a) by notice in wriling 10 the Offgror, but only
() after tne expiration of 7 days' nofice to the Offeror of tha: heider's intention o do so.
This right 1o withdsaw acceptance of the Offer will not apply it the holde: receives 1he
consideratien guring the 7 day pericd reterred to in this paragraph.

Q. How to Accept the Offer
It an offeree wishes 10 accept the Offer, they need oniy:

2.1

Compiete the applicabie Acceptance Form (as set out in Appendix One) in accotdance with the
instructions set ouwt in that form; and

0
N

Rewrmn the completed Acceptance Form in the reply paid snvelape (which will be enclosed with
the Oiter) as soon as possible, but in any-evenl o as to be recaived by the Offeror nat later than

5 pm on the Closing Date (subject 1o paragraph 2.1 befow). If the reply paid envelope nas been
misiaid, it should be delivered or mailed ta:
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Belwalsh Holdings Limiied
C/-TD8cot&Co

PO Rox 5344

Maray Place

Dunedin

The Offeror may, in its discretion, treat any Accepiance Fom as valid notwithstanding that it does

not camply with this paragraph, anc may, in lts discration, reciify any errors in, or omissions from,
any Acceptance Form,

Acceptance of the Offer by each acceptor constitutes a contract batween the. accepinr and the
Offeror on the terms and subject to the conditians of the Offer. Othar than in the circumstances
set out'in paragraph 1.3 above, an acceptor may not withdraw their accepiance duting the time
the Offer is open for acceptances, whether or not there has been any varatlon of the Offer.

Terms of Dffer
The Offer s subject 10 the following ferma:

Unless the Ofist is totally withdrawn in accordance with the Takeovers Code and every persen is
released irom evsry obligation ingurred undet the terrms of it, or ' lapses in accordance with its
terms, it remains open for acceptance until and including the Closing Date (being 80 days afier

the date of the Ofler) or such later Closing Date as the Offeror may decice in respect of the Oftar
in accordanee with the Takeovers Code. -

The latest date on which the Offerar can declare the Offer 1o have become uncondiional is the
date which is 14 days afier the Closing Date.

As a1 Ihe date of this Notice, the date by wnich the Offer must become unconditional will be 14
days after the Closing Date, but the exact date may change i the Clasing Daze in respect of the
Cffer is extended in accardance with paragraph 3.1 above. If she Offer is not deciared
unconditional, the Otfer will lapse.

The Acceptance Form will comprise part of the Offar. The Accepiance Form duly compleied may

be treated by the Offeror as a valid acceptance of the Offer whether or nat accompanied by the
relevant FIN number, '

The Offet is open for acceptanse by any petsen who holds the relevam Shares, whether acquired

before or after the date of the Offer, upon production of satisfactory evidence of such person's
entitiement to those Shares.

All Shares are 1e be acquired free from all liens, ehargss, morgages and encumbrances of any
kind whatever, bit together with all rights attaching to them, incluging the Hght.to all dividends
and other distributions arriving after or hy reference to a date ceourring on - or after a date upen
which settlement of the Offer dcours in accardance with paragraph 7 below,

Conditiens of Qfier

The Offer and any contract anising from It are subject to the conditions (subject 1o the right of tha
Offeror at its sole discretion tc waiva all or any of such conditions in whole or in part, to the exient
permitited by the Takeovers Cade or any exemption granted by the Takeovers Panel) that during

the period from the date of the Offer until thz last date by which the Ofter must be declared
unconditional by the Offeror:

1a) no dividends, bonuses or other paymsnis or distrioutions (including, without limitafion,
any sharz buybacks) of any nature have been or will be dsclared, paid, or made upon or:
in respect of any of ihe Shares;

=) no further shares or convenible notes or any volng secutities of any deseripton of the
Company or any of its subsidiaries have been or will be igsued or agresd to be issued

and there have been or wil ba no alteralion of rights, privileges and restrictions attaching
o the Shares;

). neither the Company nor any of its subsidiaries has granted or will gram any option, or
right, to subsoiibe for 1he issue of securities in the Campany;
{d) thete has been and will bs no alieration to the Constifution o the Company or any of its

subsidiarles;
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() neither the Company nor any of its subsidiaries enters into or contracts 1o enter into any

transaction to which lisling rule 8.1 and/or fisting rule 9.2 of the New Zealand Siock
Exchange's listing rules applies.

liinimum Atceptance

The Offer and any cantract arlsing from accepiance of it will he conditional on the Offeror
receiving acceptances in respect af voting securities that, when taken together with vofing rights
atready held or controlled by the Offeror, conier more than 909 of the voting rights in the
Company. That candition is for the beneflt of the Ofieror and accardingly may be waived in whole

Qr in part by the Offerar,

Irrespecilve of whether the 50% conditian is waived, the Ofieror may not {ake up any Share under
the Offer unless acceptances in respect of more than 50% of the Company's veting rights
{caleulated when aggregated with the Offeror's than existing shargholding) have been received by
the date by which the Ofier rust be declared uncanditional by the Offerar,

Notices

Notices 10 t+e Company, the ~akeovers Panel anc the New Zealand Stock Exchange:

(2) declaring the Offer unconditional; or

{4} advising that the Ofier is withdrawn in actordance with the Takgovers Code or has
lapsed in accordange with iis terms;

will, in each case, be deemed 10 be notica to all offersee when 3o deliverad,

Notice ot any varigiion of the Ofier will be sent to the Company, the Takeovers Pangl, the New
Zeaiand Stock Exchange and, sxcept where pot required in acocordance with the Taxsovers
Cogde, 10 each oftsree under the Ofar.

Method of Settiement

No acknowladgemern of the receip: of acceptances of the Offer will be issued.
It:

fa) the Offeris declared unconditional or the conditions 1o it are waived by the Offeror; and

iHy e Acceptance Form is in arder and is accompanied by the relevant FIN number (or an
indemnity accepiabie in {78 opinion of the Offeror is given if the FIN number is not
availahle); :

then a chaque for the amount payable will be posied by regular post in accorcance with the
authority contained in the Acceptanze Form by the date specifiec in paragraph 1.2,

f the Ofter does notl become unconditional and the conditions are not waived by the Offeror, the
Ctier will lapse.

The Ofierors obligations uncer paragragh 7 will be subject {0 -egistration of the wransier of the
‘elevant Shares to the Offeror, The Ofteror will subject {0 paragraph 5.2, present all Acceptance
rorme received 10 the Company for registration as soon as possible following the Ofter being
declared unconditional or the condizions being waived in respect of the Offer oy the Otieror,

Change of Circumstances

If, after ihe date of this Notice, the Company declares or pays any dividend or makes any other
digwribution 1o its sharehoiders and the cordition contained in paragraph 4.1(a} ebove'is waived
oy the Offeror, shareholders aceepting the Offer will be bound 1o pay 10 the Offeror an amourt
equivalent fo such dividend (inclusive of withholding taxes deducted, it applicable’ or the valus of
sueh other diswibution or, at the optien -of the Offeror, the cash consideration which would

otherwise have haen paid i such acceptors shall be reduced by an amoumt squivalert to such
dividend or the value of such other distribution.

i, after the date of this Notice, the Company makes any issug of shares or convertible notes ar

voting securities or grants any other rights or Imerests in its shares to holders of Sharas by way aof
bonus issus and the condition conained in paragraphe 4.1(b) ar 4,1(c) above is walved by 1ne
Offerer, acceptars of the Offer will be bound 10 transfer any such sheres or converiible notes of

8
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other rignts and interests received by or otherwise acerling to them to the Offaror, without any
gdditional consideration.

It ali or any of the Shares are consolidated or subdivided siter the date of the Offer then the Cifer
will be interpreted 1o take inte account such consolidation or subdivision and will be desmed 1o be
for the secuities resumng trom such conselidation or subdivision and the consideration per
Share, as applicable, provided jor under paragraph 1.1 above will be ircreased or reducad, as the
case may require, in proportion 10 such consideralion or subdivision, and parties accepting the
Offer will be bound fo transfer such consolidaled ar subdividea securities to the Offerar on the
basis of the consideration so increased or reduced, :

1 the Company makes any issue of shares to any person on or after the date of the Offer other
than by way of bonus issue and the condition contained in paragraph 4.1(b) above is waived by
the Orferor, then the Offer will be deemed to be extended to ang include such shares and the
consideration payable for thern will be as providad in paragraph * above,

Miseellaneous

In this document:

Any reference 10 the Takeovers Code means the takeovers code recorded in the Takeovers Code
Approval Order 2000 (SR 2000/210).

Except if expressly defined in this documeni, oF where the contex requires oherwise, terms
defined in the Takeovers Codz shall have the same meaning in this document.

All sums of money referred to in this Offet are in New Zealand currency.
References o Notice are to this takeaver notice issued in relation 1o the Offer to Athur Barnett,
References to time zre references 1o New Zealand time.,

The Ofter and any contract arising from i shall te governed by and construed in sccardance with
the laws of New Zaaland.

Further Information

Further information relating to the Ofierer, as required by Scheduie 1 10 the Takaovers Code, is
set olt below, and forms pan of, this Notice.

INFORMATION REQUIRED BY SCHEDULE 1 TO THE TAKEOVERS CODE
Date
The Offer wili be dated.
Ctteror and Its Directors

The Offeror:
{&) Name: Belwalsh Hoidings Limited

(=) Addrass:  C/T D Scott& Co
Chartered Accauniants
PO Bax 5344
Dunedin
Atiention: T D Scot

() Pirectors of the Offeror:

Trevor Donald Sgott
Julian Charies Stanigy Smith

Target Company

Arhur SBarmett Linitad {Afbur Barnot)
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Advice Statement
Tre advice statemant will be set put in the Offer document.

Terms And Conditions Of The Offer
The terms and conditions of the Offer will be as st aut on pages 1 ta 4 of this Notice.

Ownership Of Equity Securities Of Arthur Barnett

At the date of this Notice, the number, designation and percentzge of equity securities of Arthur
Bamet held or controlied by:

(a}) the-Offeror, and

(b} any related companies of the Offeror, and

(¢) any person acting jointly orin concert witt: tha Offerar; and

(d) any director of any of the persens describet in paragraphs (&) to (c}, and

() any other person holding or controling more than 5% of Arthar Barnett crdinary shares

within the knowledge of the Ofteror,

are as follows:

Name of Sharehoider - Number of fuily Percentage of total
paid ardinary shares in Arthur
shares in Arthur Barnett
Barnett
Fraser Smith Holdings Limited 8,724,770 46.41%
| Jarden Custodians Limited 1,448,678 10.01%
Trevor Donald Scot, Cavid Heughton Wale 088,952 6.83%
and Alexander Pailip Laing as trustees of the
TD Scont No.2 Trust . : » )
{ Julian Charles Staniey Smith i 4,488 0.03%

Trading In Arthur Barnstt Equity Securities

To the best of the Ofteror's infarmation, knowledge and belief, none of the persons referred to in

paragraph 6.1 above have, during the 6-month period before the date of this Notice, acquired or
disposed of any shates in Arthur Bamett,

Agresments to Accept Offer

As$ &t the date of this Netice, no persans have Bgrean to acoept this Offer eondifionally or
unconditionzly.

Arrangements To Pay Consideration

The Offeror confi‘ms that resources will be svailsble to the Offarer sufficient 1o meet the
consmderation 10 be provided an iull aceceptzance of the Offer and i pay any deats incurred in
connection with the Ofier (insluding any debts arising Jnde ruie 49 of the Code).
A swaiement sefting out {he rights of each offeree under rile 34 of the Takeovers Code_10

withdraw their acceotance for non-paymant by the Offeror of the consideration, is set out in
paragraph 1.3 of this Notice, :

No Arrangements Between Offeror and Arthur Barnett

As at the date of this Notice, re agreement or arrangement has been mace ar is proposed 10 be
made between the Offeror (or an associae of the Offerar) and’ Arthur Barnet or a relalad
company of Arthur Barnett in ¢onnection with or in anticipation of or in response to the Ofiar,

No Arrangements Between Offeror, and Direstors and Officers of Arthur Bamett

As al the date of this Netice, no agreement ar arrangemen has been made or Is proposed 10 be

mada betwsen the Offeror or an asscciate of 1he Offeror and the dlirectors or senior officers of
Adnur Burnet (o & related cormpany at Arthur Barnett) in connection with or in anticipation of or
in response to e Offer,

5



12, No Finaneial Assistance

Mo financial assictance (directly cr Indlreelly) is to be provided by Arthur Bamet in connsction
with the Offer,

pIsE Acquisitions Of Securities

This Ofter will be a full ofier for cash and neither the Offerar nor &ny related company of the
Ofteror or any person actirg joirfly or In Gonoer with the OfHeror, ar any of thair respective

directors intend to acquire Shares in Athur arnett under rule 38 of the Code otherwise than
under the Oftar,

14 Likelihood Of Changes

The Ofteror does not intend to maxe any melerial chanoes in respect of the business activities of
the Campzny and its subsidiaries.

15, Pre-emption Clauses In Archur Barnett Constiution

There are no restrictions containen in the conatitution of Annur Barett on the right 1o transfsr
Shares to which the Offer reiates which wauld have -he effect of reduiring holders of the Shares 1o

offes the Sares for purchase 1o members of Arthur Bamatt or another person beiore transiemring
ihe Sharas.

16, No Escalation Clauses

As al the data of this Notice, no agreement or arrangemsnt exists Lnder which any existing
holders of Shares in Arthur Barne:t wilf or may. receive in ralation to ar as a consequsnce of-ihe
Ofier, addilionzl zansideratian ove and above the consideration sat out in the Offer.

17, Independant Advisers Report
An independent adviser's report is not required ta he included with ihe Ofier under rule 22 of the
Ceode,

18, Additiona: Disclesures if Consideration Inciudes Securities

The consideration offered under the Offer does not Incluce securiies or shares of any ather
issler,.

14, Certificate

Toihe best of our knowledge and Jslief, atter Tnaking preper enduiry, the informalion zomained in
he Offer cocurnant is, in all material respects, vue and correct and not misieading, whether by

amission of any infarmatien or otherwlse, ard inclyaes all the inlormation required to be discloasd
by the Otferar under the Taksovers Codle,
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Appendix One -

FORM OF ACCEPTANCE AND TRANSFER
BELWALSH HOLDINGS LIMITED OFFER FOR SHARES IN ARTHUR BARNETT LIMITED

Holder Number Number pf Shares
B

Faster Identification Total Consideration

Number {FIN) (at $1.4.0 per share)

Shareholder/Transierar (zhe Transferor

By signing this form the Transteror, for ihe consideration stated above, heraby:

()

(b)

Daied and executed the

accepts the Ofier dated [Date of Offer]) 2002 of Belwalsh Holdings Limited (the Transferea) ior the shares

desctibed above in Athur Bamet: Limited (the Compamy) held by the Transferar, subjact 10 the conditions
on which they are so held and transfers thase shares 1o the Transieree; and

represents and watrants to ihe Transterse 1hat tite to the Transferor's shares, described above in the
Company hetd by tre Transferor will pass to the Transteres free of all lieng, charges, morigages,

encumbrances and other adverse interssts and claims of any kind, and that the Transferor has full power
and capagity to sell and wansfer all such shares:; and :

as set out on the reverae of this form, enters (Nt an indemnity in favour of and for the Company and the
Transieree, and appoinis the Transferge the attorney of the Transferor. '

And the Transferee hersby agrees (as evidenced by its execution of a form ot agreament to which this

form and those of other transferors shall be appended fogether comprising an instrument of ransfer) to

take the shares subject to such condltions. The Transleror hereby authcrises the Transierea o use the

Transferar's FIN number 10 tranafer the sheres 1o the Transferee. For this purpose the FIN number must
be set out above. If you da not fill in the FIN number, the indemnry overleat will apply.

day of 2002
FOR AN INDIVIDUAL/ATTORNEY FOR A COMPANY
Signed by the Transleror: Signed by the Transteror by:
In the presence of- Drrector
Name: Director
Occupation: .
Adgress:

NOTES AND INSTRUCTIONS FOR COMPLETION

2

INTERPRETATION: In this form references to the Transferor in the singular shall include the piural,

TO ACCEPT THE OFFER: Inser your FIN number in the space provided, Sign this form where marked
"Signed by the Transferar and have your signawre witnessed. Any person (including your husband or
wife} may witness your sigrature and must add his ar ber occupation ‘and full address in the space
provided, Compahigs must sign in accordance with the Companies Act 1993,

JOINT HOLDERS: Hthe shares are registered in the names of joint holdsrs, ali must sign the form.

POWER OF ATTORNEY: If the form :s signed under & powar of anorpey, the relavant power of afterney
must be submitied with the form for noting and return, and the cerilicate printes oveneaf must be

completed. Whare such power of atiorney has already been noted by the Company, then this faes must be
stated under the signature of the attorrey,

ON COMPLETION: Place the signad {form in the enclosed reply paid envelopg and post to the Transteree

at the addresses below as soon as possible, but in any event 5o 8% to be received not later than [the
Closing Date) 2002 {subjec: 1o paragraph 1.2 of the Offer).

Belwalsh Haidings Limlted, C/- T D Scott & Co, Chanered Accauntants, PO Box 5344, Dunadin.

PREVIOUS BALE: If you have sold all of your shares, please pass this form together with the Oder
documents to your sharebroker or she purchasers of such snares. I you have solc part of your
sheareholding, record that tact on this form by amending the number of shares noted as being hald by vou
00 Ing tace of this form, Please also refer 1o the more datailed instructions on pages 1 and § of the Ofter.

1
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FORM OF ACCERTANCE AND TRANSFER
BELWALSH HOLDINGS LIMITED OFFER FOR SHARES IN ARTHUR BARNETT LIMITED

BY THE TRANSFEROR'S EXECUTION ON THE FACE CF THIS FORM, THE TRANSFEROR;

Hereby declares that, if the FIN number in respect of the shares is not stated on this form in the space
provided overieaf;

1.1 e Transferor is the holder of {ne sharas shown on the face of this form and, where the shares

have been allocated a FIN number, the Transieror nas made a proper search for the FIN number
and has been unable to locare that riumber;

1.2 the Transieror has not motigaged, pledged, transferred or otherwise dealt with the sharss and no

other person holds ary inmerest in the shares and they are the property of the Transferor
abselutely; and

1.3 the Transieror will indemnify the Company and the Transterse against any cosis, loss or
damages arising out of the {aiflure o produce the FIN nurmber or through or in consequance of

tne transfer of the shares being registered by the Company without preduction or use of the FIN
number.

AND

Hereby enters into a Power of Attorney in favour of the Transferee as foliows:

As from the time of the Offer being declared unconditioral, Ywe hereby irrevocably authorise and appoint
the Transieree {with-power of substitution by the Transferee in favour of such person(s) as the Transferee
may appoini t¢ act on its behalf) as my/eur attorney and agemn to act for me/us and do ali matters of any
kind or mature whatscever in respect of or pertaining 1o the shares referred to on the face ot this form in
the Cornpany and all tights and benefite &haching to them as the Transferee may think proper and
expedient and which l/we could lawfully do or cause 1o be dong if personally acling, including the transfer
of gharas 10 any person or persons wharsoever, the appointment of a proxy or proxies jor any meeting of
the sharsholders of the Company, attendance ir person at, and voting &1, such meeting, application to any
cout whatsoevsr and exacution of all documents in myfour neme(s) which the Transferse may consider
necassary for all or any of the foregoing -purposes. This inciudes without fimitation, suthorising the

Transieree 1o 1ake any action as may be necessary to enable the registration of the ansfer of the snares
io the Transieree.

IF SIGNING UNDER POWER OF ATTDRNEY

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

IWE
of

C=RTIFICATE OF NON-REVQCATION OF POWER OF ATTORNEY

(Insert name of Attorney(s) signing)

- (Address and Ocoupalion)

HEREBY CERTIFY:

1.

THAT by a Power of Attornay dated the day ol tne Transteror named ang

described on the face of this form (the Donor) appointed me hisheiMsinsir attorney on the terms anc
conditions set out in that Power of Atiorney.

2 THAT l/we have executed ne form printed on the face of this document as attorney under that Powe* of
Anlerney and pursuant 1o the powers trereby conferred upon mefus,

3 THAT a1 ihe date hereof |/we have not received any notice ot informatior of the raveeation of that Power
of Attorney by the death {or winding Ug) of the Denar or otherwise.

Signed at this day of - 2002

Sigriature of Attorney(s)
NQTE: Your signature does nat raquire witnessing.




Appendlx Two _
2 September 2002

NZ51.40 CASH GFFER FOR ALL ARTHUR BARNETT LIMITED SHARES

Dear Shareholdet,

On behalf of ihe Board of Direstors of Belwalsh Holdings Limited (Belwalsh). | nave pleasure ir. enclosing the offer
1o acquire all of your shares in Arthur Barnstt Limlted (Arthur Bamett).

Belwalsh's iniention is to ensure that Anhur Barnett continues as a retailer and property company. For & long time
Arthur Barnett has been undercapitalised which has been reflected in & sontinuing low share price, The investing
public have been confused as to whether Arthur Barmett is a retaller or a property company and the share price has
peen panalised aceordingty. Without an injection of additional capital it is unlikely the business will grow and this

will nave a significant impact on the future share price. 1 is the intention of Belwalsh to introduce addltional oapitaj
and to build and expand The business.

Our ofier is N231,40 cash for each ordinary share. Arnongst other things, the offer is conditional upon Belwalsh
receiving acceptances for at Isast 90% of the shares in Arthur Baraett. Otner conditions of the ofter are detalled in
the Takeover Offer attached to this lerler (the Offert. The Offer closes on 1 December 2002,

WHY SHOULD YDU ACCEPRT THIS OFFER
Belwalsh's Offer price ot NZ$3.40 per ordinary share represemnis:

{i) a significant premium over the price at which Arthur Bamatt has traded during 2002,

(iiy & more than 80% premium over the average price at which Arthur Barnett traded in the six menths prior 1o
the announcement of this Offer, .

By accepting Belwalah's Offer for your Arthur Barnett sharee:

¢ You will be sent payment by reguiar past of NZ$1.40 per ordinary share not later than the later of
the Clasing Date of the Offer (currently 1 December 2002) and the date which the Offer becornes
wnconditional subject 10 any extension of the time within which the Ofter may be accepted; and

+ You will not incur any hrokerage or stamp duty charges.

You are sancouraged {¢ accept this Offer saon, as it closes on 1 Decemaer 2092,

ABOUT BELWALSH

Belwaish 13 a private South Island company contralled by the T D Scott No 2 Trust and Fraser Smith Holdings
Limited, & company associatad with Jullan Smitk.

HOW TQO ACCEPT THIS OFFER

To accept the Ofiet, please complete the enciosed personalised Form of Acceptance and Transter (Acceptance
Form) in accerdance with the insiructions &t out in the Takeaver Ofier and en the back of ihs Acceptance Form,

Return the Acceptance Form as soon as possibie using the reply paid enveiope supplied, The Offer is planned 1o
close at & pm (New Zealand time) on 1 December 2002,

If you have lost your personalised Acceptance Farm, or it you have an

y other quesiions on how to accept, please
coniact T D &cott & Co in Dunedin-on 64 3479 G190 {Trevor Scott), -

I believe that this Offer represents a full and fair price for your Arthur Barnett shares and will be good for the lang-
term success of tis New Zealand company. | recommend it far your careful consideration.

Yours sincerely

Trevor O Scott
Birector




Appendix Three -
SUMMARY OF OFFER

On 8 August 2002, Belwalsh annaunced that 1 would maks a full offer under the Takeavers Code
ior ali o the shares in Arthur Bamett. The key terms of the Offer are:

» Congideration: $1.40 per shate in Arthur Barmert

> The Oiferis conditional on receipt of acceptances which take Belwgjsh's voting rights o more
than 80% of the voting rights in Arthur Barnett.

»~ The Otercloses at § pm on a date 80 days after the dats of the Offer (uniess extended in
apcordance witn clause 3.1 of the Offer).

The. detziled terms of the Otfter are set out ar pageé 4 1o 7 of this document.

HOW TO ACCEPT THIS OFFER

I you have solg all or some of your snares, please refer to the instructions on the front paEge of this
dacument.

if you are a shareholder

To accept the offer by Belwalsn, you should compiete the personalised shareholgers' Acceptance
Form enclosed with this document, in accordance with the instructions set oun on that Acceptance
Forrn. Then deliver or mail the Acceptance Form In The enclosed reply paid envelope 10:,

Belwalsn Holdings Limited
ClTOScatt& Co

PO Box 5344

Moray Place

Dunedin

New Zealand

If you eannot rezdily lacaie yoLr Faster Identification Number (FIN number) or you do not have one
please complete the indamnity on the reverse of the Acceptance Form,

IMPQRTANT

ACCEPTANCES MUST BE RECEIVED BY 5 PM ON 1 DECEMBER 2002 (SUBJECT TO
PARAGRAPH 3,1 QF THIS OFFER)

IF YOU MHAVE LOST YOUR PERSONALISED ACCERTANCE FORM, OR IF YOU HAVE ANY
OTHER QUESTIONS ON HOW TO ACCEPT, PLEASE CONTACT TD §COTT & CO N
DUNEDIN ON B4 3 478 0140



Appendix Four

FLEASE NOTE
IF YOU HAVE SOLD ALL OF YOUR ARTHUR BARNETT SHARES

Please send this Offer and all enclosures (inciuding the Accentence Form) at oncs to the new Arthur Barnatt

shareholder or the broker through whom you made the sale requesting that they be forwarded 10 the new Arthur
Barnett sharehoider.

IF YOU HAVE SOLD SOME OF YOUR ARTHUR BARNETT SHARES

Please alter 1ne total holding on the Accepiance Farm, 1o the number of the Shares which you have retained and
forward the amended Acceptance Farm in fhe reoly paid envelope supplied to the Offeror.

Upen receipt of the amended Asceptance Form, the Offeror will recalcdlate the amount of cash eamprising your
consideration to reflect the number of shares sold by you.

Please alse request the broker through whom you made the sale 16 advise the purchaser or purchasers of your
Shares of this Offer and that copies of it are available {rom the Share Registrar, BK Registries Limited, PO Box
384, Ashbunton and advise the Share Registrar of the number of Snares sold and the broker coacerned,




