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

(pursuant to rule 41 of the Takeovers Code)

NOTICE DATED 14 AUGUST 2002

Bslwalsh Holdings Limited ("Eiie Offeror") gives notice that it intends to make a full takeover offer under
Ihe Takeover Code for l4,4BB,75D lully paid ordinary shares in Arthur Barneii Limitsd ("Arthur Barr»®tt" or
"the Company") being in to-tal all o< the voting and equity securities in that company <or $1.40 in cash par
share pursuant to rule 44 of the Taksover Code. The full details of thai intended takeover offer ars set out
below (Ihe Offer").

Additional inlormation that the directors d the Ofteror have determined could affeci  e decision o-t the
oflerees to accept or reject the Offe' and which will be aiiached to the Offer are attached 10 and
accompany this Notice as Appendices two to four,

THE OFFER

Tne Offaror wii! offer to acquire, on we terms and conditions sat out in the Otter document, all of the
ordinary siares in Artliur Barnett, All such shares are rsferred to in ;hi$ document as Ihe Shares Sinti each
of Them singuiarly is referred to as the Share.

The Offer is 10 be-made sutsjectto the following ierms and conditiona;

1. Consideration

1.1 The consideration to be offered for eacli of the Shares will be $1.40 cash.

l .2 The consideration for the Offer will be sant to holders whose Shares are taken up under the Offer
not laier than 7 days .aftsr the daze which is 90 days after the date of the Offer (the laier t>eing the
"Closing Date"),

As at the da-e o'f tnis Notice, the last dale by which such consideraiion must bs sent to persons
accepting the Offer is the date wriich Is 7 days after the later of The Closing Date and xhe data on
which the Offer becomes unconditional, but tnis date may change if v^e Closing Date in respect of
trie Offer is eiitsnded in accordancs with paragraph 3.1 and the latest daie the Otieror can
declare the Otier to have become unconditional similarly exrend$ in .accordance wltn paragraph
3.2.

The considerailon wi|! be BBntto each stiarBholder wl^ose Shares are taken up under the Offer,

.3 If the consideration for the Offer i$ not ssm wiThln the period speoitiect in paragraph 1,2 to any
holder'whose Shares are taken up under the Offer, -.hat holder may withdraw ascepTance of (he
Offer:

(a) by notice in writing TO ihe Ofleror; but only

(b) after ine axpiraiion o.1 7 days' nDtice to [heOfferor of tha: holder's iniention 10 da so.

This right to withdraw acceptance of t'ne Offer will noi apply it the holde- recsives ihe
consideration ciurins the 7 day period reterred to in this paragraph.

2. Mow to Accept the Offer

!f an olf&ree wishes TO accept the Offer, .ifiey need oniy:

3.1 Complele the applicable Acceptance Form (as set out In Appendix Ops) in accordar>ce with the
instructions set out in ihat form; and

2.2 RelLlri"1 the completed Acceptanoe Form in the reply paid envelope (v/hich will bs enclosed wnh
the Offsc) as soon as possiblCi bui in any event so a$ to be received by fte Offeror nat later than
5 pmor'.the closin9 Dat® (subject lo paragraph 3.1 below). If the reply paid envelope nas been
mislaid. IT snould be delivered or mailed -to;
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Belwalsh Holdings Umlted
C/- T D Sco^ & Co
PO BOX 5344
Moray Place
Dunedin

The Offeror may in its discretion, traat any Acceptance Form as valid notwithstanding that it does
not comply with this paragraph, anc may, in Its discretion, rectify any errors in, :or omTssiDns from,
any Acceptance Form.

Acceptance o1 the Offer by each acoeptor constitules a contract between the.accepiDr and ine
Offeror on the terms and subject to the condjfians of the Offer. Other than in the circumstances
set out in paragraph 1.3 above, an accepior may not withdraw tneir accep-tanGe during the time
the Offer is open for acceptances, whether or not'there has been any variation of ihe Offer,

Terms at Offer

The Offer Is subject to the following terms:

Unless the Qflsr is totally wiftdrawn in accardance with the Takeovers Code and every person is
released tram e^ery obligaiion incurrBd under the tarms of it, or 1T tapsas in accordance with itB
terms n remains open for acceptance untit^and including the Closing .Dale (being 90 days atier
the date o< -the Of-ler) or^such laler Closing Dale as the Ofteror may decide in' respeci of the Offar
in accordance with the Takeovers Code.

The latest date on which the Otteror can cjeclare the Offer to have become uncondi'Donal is the
dale which is U days after The Clasing Date.

As 31 Itie date of this Notice, the date by wnich the Offer mysi beaome unconditionsl wl!l be 14
days after the Closing Date, but the exact date may change if ihe Closing Daze in respect of the
Offer is extended in accordance with paragraph 3,1 above. If :he~0fter is not deciared
unconditional, the Offer will lapse.

The Acceptance F&rm will comprise part of the Offer. Ths Accepiance Form duly completed may
be treated by the OHeror as a valid accsptance of the Offer whether or not accompanied by the
relevant FIN number,

The Offer is open for acoeptance by any person who holds the relevant Shares, whether acquired
t"STOre or aftsl'.'the dale Q< The of}sr' LIPOn productiDn of sallsfacrory evidence oi such person's
entitlement to those Shares.

All Shares are to be acquired free from all liens, cnarges, morigages and encumbrancBS o'f any
kind whaTever,bLt together wiin allriglits attaching to them, inclueiing the rjg)-it.t0..all dividends
and olher distributions a'riving after or by reference to a date ccourring o no? after a date upon
which settlement of tlie Offsr Dccurs in accordance with paragraph 7 below,

Conditions of Offer

The Offer and any contraol arising from It are subject to the oonciitions (subJBdto the riglil of the
Offeror al its sole discretion to waive all or any of such concinions in whole or in pert, to {he extent
permitted by the Taksovers Code or any exemption granied by the Takeovers Pane!) that during
the period from ihe date of the. Offer until ths last'date by which the Offer must be declared
unconditional by the Ofieror:

is) no dividencis, bonuses or other paymsms sr distributions (including, without iimilallon,
any shars buybaoKS; o1 any nature have been or wl!l bs dsciarecl, pa'id, or madeupon or
in respeci of any o1 The Shsres;

(&> no further shares or convenlble notes or any voting securjties of any descripton of [he
Company or any oi itssu&siclianes have been or wili be issued or agreed to be issued
and there have been or wil ba no alxeralion ol riglTts, priviipges and restrictions attachir
to the Shares;

'' rle!ther the comPany nor any o-l its subsidiaries has granted or will grant any op-tion, or
right, to subBcribe for the issue of securities in the Company;

;d) there has been and will be no alteratiDn to the ConstitLrtion a-; the Company or any of its
subsidiafles;



5.

5.1

5,2

e,

5,1

e.2

7.1

.7^

7,3

7,4

£.

e.i

8.2

(e) neitt"16r e Company nor any of its suGsidiaries snters into or contracts to enter into any
transaction to which listing rule 9,1 and/or iisting rule 9.2 at the New Zealsnd Stock
Exchange's listing rules applies.

Minimum Acceptance

The Offer and any contract arising Irom acceptance oi it will be conditional on -the Offeror
receiving acoeptances in respect o1 voting securities that, when taken ioge er with voting rights
aiready held,or CDn1roiI£cl by lhs Offeror, conter more than S0% of the voting rights" in "the
Company. That conclilion is tor the benefit Qf the Otieror and accordinsly may be waived'in whole
or in part by the Offeror,

lLr^s£T,ctive^f_whether 1he 90% conc!itton is waived, the Offeror may not take up any Share under
th6.0ff®LU"Le_ss_acl:!eptancBs..i"..fesPe!ct of more than 50% of the Company's'voting rights
(calcLilated when aggregated with the Offeror's than exiating sharsholding) have been rB'seiveS'by
tile date by which ths Offer must be declared unoonditlonal'by the Offero'F,"

Notices

Notices 10 tl-.e Company, the "akeovsrs Panel anc ths New Zealand Stock Exchange:
(s) declaring the Offer unconditional; or

(0) advising that The Offer is withdrawn In accordance with the Takeovsrs Code or has
lapsed in accordance with its terms;

wil!, in eacn case, be deemed 10 &e notice to all offerees when so cleliversd,

Notice ot any -varialion of the Offer will be sent to the Company, the Takeovers Panel, the New
Zealand Stock Exchange and, except where not required in^accordence v\fl-th the TaKeovers
Code. -to each offsree under ihe Otiar,

Method of Settlement

No acknowledsement of 1h@ rsceip: of acceptances of the Offer will be issued.

(a\

(b)

Ihe Offer is declared unconditional or the conditions to it are waived by the Oftsror; and

'Il-'s Acceplance Form is in order and is accompanied by ihe relevant FIN number (or an
indemnity acceptable in ne opinion of the Offeror is'given if ths FIN number is not
available);

then a cheque for trie amount payable will be posted by regular posi in accorcance with Die
auihorny contalneG i;-! l^e Acceptanse Form by the date sp'ecifiecin paragraph 1.2.

lths we! does rloi 1:)ecome Linconciitional and the conditionB are no'i waived by the Ofi&ror, The
Qfisr wll lapse. ^ --.-..-..-.----^-.-_.,..^,,

The Ofierors obligations'uncer paragraph 7 will be subject to 'egistrsiion of the vanser of the
^evanL£hares \°the of{8ror' The 6ff®ror w"i 5dbieet to paragraph 5.s, present alF'Acceptance
^orms_l'-?ceived,IO.The Company for registratiDn as soon'as possible foliowmg the Offer" beir

un3onditior,al or the oondi-ione being waived in respecl of tne Offer &y the Otieror,
Change of Circumstances

Laft81'Jhe date of 1his.Nol'°e. the Company declares or pays any dividend or makes any other
.lo-'ts,3hareho!ders and the CDndition conxainecf ih paragraph 4.l(a) above Fs waived

Dy-we.o_"8ror'.sharehold81's..ac.oePtinS.ths otier wiil be bound to pay TO the Ortsror'an amount
eqljiv£!ent.to.such dividend (inGt,uslv® o^ withholding taxes deductec!,-K applioable;'o7tt:)e'vaiue"of
suc!'...olh®r.dislributi°n Qr>.at the QPtion of the Otferor, the cash consideratiQn"which "wouFd
stnerwisetave.been _paidto £ucn acoeptl:"'s shaii be reducgd by-an a'mounT squivale'nT to'such
divicienc or the value of such otli&r distribution.

"laft6n.hedate oi this Notice, the Company makes any issue of shares or convertible notes or
secu^ities^o^ grants any other rigtils or'lmerests in Its shares to hoTdei-s o^S'tTarss'bv'wa'v St
-issue-and- ° COI'ditiDn con^"'l.l;)d in Paragrapha -T.1-(byar4,1'(c)''aC)OveT£'warvea tiTine

Ofleror, acceptarsOf the Offer will be hound^oTransfeTanysuc'h shEr@s"or"con'Ce"rtrble^ot^our or



other rignis and interesrs recsived by or otherwise acoruing to them to the Offaror, w!thout any
additional consideralion,

8.3 If all or aoyof the Share$ are consolidated or subdivided aftsr the date of the Otier Aen ths CXfer
will be jnterpreied lo take inlo account such consollclation or subdivision and wilt be desmed to de
tor the securities refiulilng from such Gonsolidalion or subdivision and itie consideraiion per
Share, as applicable, provided for under paragraph 1,1 above wilt be ircreasec) or reducsd, as the
case may require, in proportion Tosuch considsraaon or subdivision, and parties ac&epting the
Offer will be bound to transfer such consolidaied or subdividea sacunUes to the Ottsrar on the
basis of-the consideration so Increased or reduced.

9.4 K the Company maKes any issue of shares to any psrsan on or after the aate of Ihs Otter other
than by way o( bonus issue ana th® condition contained in paragraph 4.1 (b) aoove is waived by
the Orferor. then the Offer will be deemed to be .extended to and include such shares and the
considerationpayable forthemwill be as provided in paragraph .'. aoo\/e.

9. Miscellaneous

In this document

8.1 Any reisrenoe 10 the Takeovers Code means tne takeovers code recorded in the Takeovers Code
Approvai OrJer 2000 (SR 2DOO/210).

fs.2 Excep-i if sxprsssly ciefinec! in this documenl, Qf whefe the .contsxt requires o'.herwise, terms
defined in the Takeovers Cods shall have the same meaning in this document.

5.3 All sums of money referred to in this Offer are in New Zealand currency, -

S 4 References to Notice are to this takeover nolicB issLied in relation TO ihe Otier to Arthur Barnett,

Ei. 5 References to time are references 10 NBW Zealand time,

S.6 The Otter.arid any contracl arisinB from ^ shall be governed by and construeti in Eccordance with
the laws of New Zealand.

1 G. Further Information

Further inl&rmation relating t& tl-ie Otier&r, as required by Schedule l to the TaRsove's Code, is
set out below, and forms part ai, this Notice.

INFORMATION REQUIRED BV SCHEDULE 1 TO THE TAKEOVERS CODE

1 Date.

The Offer will t>e dated.

Offerorand Its Directors

The Offeror:

(&) Name'. Be!walsh Holdings Limited

(b) Address: C/- T D Scott & Co
Chartered Accoumanis
PO BOX 5344.
Dunedin
Attention; T D SCD^I

(c) Dir&ciors of the Ofteror

TrevoT Donald Scott
Julian Ch&r.es Stanley Smilh

3. Target Company

Anhur Samett Umilnd {Arthur Barnotfj
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Advice Statement
The advice statemsm will be set out in the Offer document.

Terms And Conditions Of The Offer

Th® terms and conditions o1 ihe Offer will be as set QL:t on pages 1 to 4 of this Notice.

Ownership Of Equity Securllles Of Arthur Bamett

At the date of this Notioe, trie numbsr, designation and peroentsge of equity securities of Aflhur
Bamett held or controlled by:

(a) the Otieror, and

.(b) any related companies o1 the Offeror, and

(c) any person acting jointly or in ooncen \with ths OtfeTor, and

(ri) any diredor of any of the persons described In paragraphs (a) to (o), and

(e) any other person liolcling sr controlling mors than 5% of Arth-jr Barnett ordinary shares
within the kno^edge of the Offeror,

are as follows:

Name of Siiareholder

Frassr Smith Holdings Limited
Jarden Custodians Limlted_
Trevor Donald Scou, David Haughton Wale
and Alexander P.-iilip Laing as trustees of the
"D Soon No.2 Trust

Number of fully
paid ordinary

shares in Arthur
BarneR

6,724,770
1^43,678

889,952

Julian Charles St&nlsy Smith 4,4BS

Percentage of total
shares in Arthur

Barnett

46,41%
10,01%
6,63%

0,03%_

Trading In Arthur Bamet-t Equity Securities

To the best of ^he Offeror's inlarmation, knowledge and beliel, none o1 the parsons rele'reo .to in
paragraph S.1 above have, during the S-month period before the date o^ this Notice, acquired or
disposed oi any share$ in Arthur Bamett.

Agreements 1o Accept Offer

A$ at the date of this Notice, no persons have agreea to acoepl this Offer condifionally or
unconditionaSly.

Arrangements To Pay ConsidBration

The Offeror confi-ms that resources will be avails.ble to the Offeror sufficien; to meei the
consideration 10 be provided on lull acceptance of the Offer and to pay any dests incurred in
connection with the Offer (including any debts arising jnde' rule 49 of the Code).

A siaiemenl setiing out the rights of each otteree under rule.34 of the Takeovers Code. 10
wiihdraw their acceptance for non-paymenl by the Offeror of the oonsiderEition, is set out in
paragraph 1,3 o1 this Notice.

No Arrangements Betwesn Offeror and Arthur Barnett

As at ihe date of this Notice, no agreemeni or arransement has been maae or is prDposec.1 ID be
made belween the Offeror (or an associa:e of the Offeror) and'. Arthur Bamett or a relaled
company o1 AnFiur Barnen in conneotlon with or in anticipation of or in response to the Ofier.

No Arrangements Beiween Offeror, and Direstors and Offl&ers o-f ArthLir Barnatt

As al the date o1 this Notics, no agreement or arrangement has been made or Is proposeci to be
made between the Offeror or an associaig of the Offeror and the directors or senior officers of
Artriur Barncn (or a relaiecj company at Annur Barnetl) in oonnectio.n w;th or in anticipation of or
In response to tfie Of1er



12. No Financial Assistance

Ii5>ifi?iTS?erassistance (direct!y cf lndlrec11y) is to be Provil:19d by Arthur Bamsri in cannsction
13. Acquisitions Of Securities

^is,offer w".l.be_a.fu"_afier for.cash and neither th.e offerar nor £ny rsla^sd company of the
..or-any-,person £clirg ^irtly °r !n CQncert with the OMeror, or any m their

vs ir^tenci to acquire Shares in Arthur Sarnett under rule 36 oftneCoci6"Qt'hiefWtsre' an
Otter.

4. Likelihood Of Changes

Tme^Ofieror does not intend to maxe any me-terial Dhanges in respect o' the business activities of
the Compsny and its subsidiaries.

15, Pre-emptson Clauses In Ar:hur Bgmett Cons'inuTion

?2!f.^-a.r.e.n°^_e?_''ic!i.o.ns contei"8° in tits constitution of Artnur Sanett on tl'ierjght 1o -transfer
share3-to,wl'"ch th6 offef w9iBS whil::.h *A'(:ILlld 11Eive '.he ef1eot oi rsquirjng hoiders ofjth'e Sha7es7o

inLrles_'1iires fD(- Purchas2 10 members of Arthur Samett or another person beTore-'transfe'rrir
the Shares,

i£. No Esoalation Clauses

^5,-3tJha data 01,lnis Notice, no agreement or arrangement BXJBIS under wfich any exists
.o!,s.!i'_ares in Ar[hur fiame:t w"! w may, receive m ralstion to ar as a ao.nseqiTsnce'oMhl

Offer, gddhionsl .=anside ration ove- and abo\/e'tne consider-atisn sat'ou; in-the-0ff6r;.'

17, Independent Advisers Report

An^inoependeni advise.-s report is not rsquirsj la be includBd with tne Offer undsf rule 22 of ths

13, Addrtiona; Disclosures If ConsideraTjon Includes Securities

The considsration oHe^d under me Offer doss not Include sBcuritles or sliarss ai any other

19. Csrtlticats

TD-"lB/besio[our !<,nowleci9.e arld 38lier, after -nalting proper enquiry, the informallon =oniained in
COGU.rn5nt-'lsl_i.n a" '""atsnal respects, True sind correct'and nal misleading, wnerher"

Qmlssio'L°i.ar1y inror'T'atiQn ar otherwise, apd induass all the iniDi-msition reGuirsd to'be d^sdosed
by the Ofierar under the Taksovers Code,

CERTIFIED.5V^

^ /c^
Direcior / Di/ect'Girl

ec Taitsovers Panel

 ^esto^tee^.&^elwi^e-^|.th-R^a6"&W.nteFi.tieFH-9-make-©feF.)
tcgiar&i of C;>ffipeftte9-(wj.th"i'rrthae-eiH'fttsntf(

i-Umi'icsi-



Appendix One -

FORM OF ACCEPTANCE AND TFIANSF£R
BELWALSh HOLDINGS LIMITED OFFER FOR SHARES IN ARTHUR BARNETT LIMiTED

Holder Number

Faster Identification
Number (FIN)

Number of Shares

Total Considera'tion
(gtS1.40)3e!-_share)

Shareholder/Transleror  e Transferoi)

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

(a) accepts the Offer dsted [Date of Otier] 2002 of Belwalsh Holdings UmitBd (the Trsnsiefe^, lorthe shares
described above in Arthur Barnen Umited (the Company} held by the Transferar, subjsct TO the conditions
on which (hsy are so held and iransfers those shares to the Transferee; and

(b) represents and warrants to the Transferee ihai ti'le to the Transferor's shares, describec! above in the
Company held by  e Transferor will pass to ihe Transferee tree o( all liens, cl-iarges, mortgages,
encumbrances and other adverse interests and claims o1 any kind, and thai theTransferor has full power
and capacity to sell and Transfer all such shares; and

(c) as sei out on the reverse of (his form, enters inxo an indsmnity in favour of and for the Company and the
Transreree, and appoinTS the Transferee the attorney of the Transferor.

And the Transferee hereby agrees (as evidenced by its execution at a form of agreement to whicn this
.form and those of othef vansferors shall be appended together co-npFisi-ig an instrument ot transfer) to
.take the shares subject to such conditions, The Transleror hereby authorises Ihe Transteres to use the
Tranaferor's FIN number \o iransfer the sri&res to ihe Transferee. Far this purpose the FIN number must
be set out above. II you do no: fill in the FIN number, The indemniry ovsrieat will apply.

Daied and execuied the clay of 2002

FOR AM INDIVlDUAUATTOShiEY FOR A COMPANY
Signed by :hs Transieror; Signed by the Transisror by:

Jn the presence ot: Director

Name:
Occupation;
Address:

Director

NOTES AND INSTRUCTIONS FOR COMPLETION

1. INTERPRETATION: in (his form reierences to the Trans-feror in the singular shall include tie plural,

2, TO ACCEPT THE OFFER; Inser, your RN number in Ihe space prodded, Sign This form where marked
"Signed by the Transterar" and have /our signaiure witnessed. Any person (including your huEband or
wife) may wmsss your signature and must add .his or her occupaiion and full address in the space
provided, Companies must sign in accordance with the Companies Acl 1993,

3, JOINT HOLDERS: tt tt-'e shares are registered in the names oi joint holders, ali must sign tne form.
4, POWER OF ATTORNEY; If the form :s signed under a power of anornsy, the relevant power of attorney

must be submitted with the lorm tor noting and return, and the certHicate prinieti oveneaf musi be
completed. Whsre such power of aTtorney has already been noted by the Company, then th:s fac: must be
stated under the siQnature of the attorrey,

5. ON COMPLETION; Place the signed 1orm in the enclosed reply paid envelope and post to the Transteree
at The addresses below as soon as possible, but in any event so as' to be rsceived not later than [the
Closing Date} 2002 (subjecr. to paragraph 1.2 of the Offer).

Beluvalsh Holdinas Umlt&d, C/- T D Scott &. Co, Chanerec! AccounTanis, PQ Box 5344, Dunedin.

B. PREVIOUS SALE; !f you have sold all of your shares, please paBS ihls lorm together with the Ofler
documents to your sharabroker or -:he purchasers of such snares, If you have sole part of your
shareholding, recoi-d that lact on this .form by amendlno .the number of shares nmed as eieine held b/y&u
on me (ace of inis form, Plesse also refer to the mare detailed instructions on pages l and 5 of the Offer.

1



1.1

1.2

1.3

FORM OF ACCEPTANCE AND'TRANSFER
BELWALSH HOLDINGS LIMFTED OFFER FOR SHARES IN ARTHUR BARNETT UMITED

BY THE TRANSFEROR-5EXECUT10N ON THE FACE OF THIS FORM, THE TRANSFEROR;

1. Hereby deciares thai, if the FIN number in respect of the shares is not stated on 1hi8 form in the space
provided overieaf;

ihe Translerons the holder o1 ttie shares shown on the face of this form and. where ttie shares
have been ailocated a F!N number, the Transferor nas made a proper search for 1he FIN number
and has been unable to losaie thai nuinber;

the Trans^eror has not mongaged, pledged, iransferrsd or otherwise dealt with ine shares and no
other person holds any ime rest in tne shares and they are me property ol the Trans-feror
absolutely; and

ihe Transferor wll! inoemnify the Company and the Translerse against any cosis. loss or
flarnages arising out ol zhe failure to produce the FIN number or through or in consequence oi
tne iransier of the shares being registered by the Company wtthout production or use of the FIN
number.

AND

2. Hereby enters into a Power of Aftorney in favour oflhe Transferee ss follows:

As Irom We time of the Offer being declared uncondi'tioral, 1/we hereby irrevocably authorise and appoint
the Transieree (wiih-power of substitution bythe T'ansferee in favour 01 such person(s) as the Transferee
may appoint to act on its behalf) as my/our attorney and agent to ad for me/us and do ati matters of any
kind or nature whatsoever in respect of or pertaining to the shares relerred to on the face of .this form in
the Company and all right$ and benefits &ttaching to them as the Transferee may think proper and
expedient and \vhicti 1/we could lawfully do or aause to be done if personally a'clins, including the transfer
Of snares TO any person or persons whaisoever, the appointment of a proxy or proves lor any meettng of
tt^e sharsholciersof the Company, attendance ir person at, ana voting al, such mesting, application to any
court whatsoevsr and execution of all clocuments in my/our name(5) which the Transferee may Donsider
necessary for all or any of ihe loreaoing purposes. This includes wi-.hout limilalicin, £uthorising ilie
Transferee to lake any action as may be necessa''y in enable the registratior' o^ Ihe Transfer o-f the snares
to the Transferee.

IF SIGNING UNDER POWER OF ATTORNEY

IF THIS FORM IS S»GNED UNDER POW=R OF ArTORNEY, THE ATTORNEY(S) SIGNING IVIUST SIGN THE
FOLLOWING CERTIFICATE:

CERTIFICATE OF NON-REVQCAT10N OF POWER OF ATTORNEY

WE

of
(Insert nsme of Attorney(s) signing)

(Acicsress and Occupation)

HEREBY CERTIFY;

day o1 tne Trans-feror named anc'1. THAT by a Power o1 Attomsy dated the
described, on the face of this i&rm (the Donor} appointed me his/her/iis/thsir attorney on the terms anc
conditions set out in zhai Power of Attorney.

2, THAT Vwe nave executed me form pr;nt9d on The face. of this documsnt as attorney under that Powe' of
Anorney and pursuant to the powers tr.ereby coriferred upon me/us,

3, THAT a.\  e date riereof l/we have noi received any no-Joe or informatior of the revccation ot thai Power
o-f Attorney by the death (or winding up) of the Donor or othsrwise,

Signed at .This day of. .2002

Signature af Atsomey(s)

NOTE: Your signature does not require witnessing.



Appendix Two ,

2 September 2002

N2S1.4Q CASH OFFER FOR AL.LARTHUR BARNETT LlMiTED SHARES

Dear Shareholder,

On behalf of ;he Board 01 Direciors of Bslwalsh Holdings Limited (Se/tva/s/?), I have pleasure ir enclosing the ofler
a acquire all a-f your shares in Arthur Barnstt Urnlied {Afthur Bgmett},

Belwalsh's in:ention is to ensure tl-ial Arthur Sarnert continues as a retailer and property company. For a long time
Arthur Ba met has been Lipdercapitalised which has been reflected in s sontinuing lowsh&re price. The investing
public have .been confused as to whether Anhur Bamstt is a retailer or s prDperty"company and Ihe share price has
been psnalised^accordingty, Without an injection cyf additional capi-taJ it is Linlikeiythe businsss will gr3\iv and this
will nave a signiiican-t Impaci on the future share price, ll: is the intention oi Bsiwalsh to introduce additional capital
and to build and expand -he business.

Our otier is NZ$^ .40 cash for eacn ordinary share. Amongst other things, the offer Is conditional upon Belw&lsh
receiving acceptances tor at least 90% of the snares in Arthur Banett. Olner conditions of the offsf are deTalled in
the Takeover Offer attached to this lener (the Offer), The Otier closes on 1 Decernber 2002.

WHY SHOULD YOU ACCEPT THIS OFFER

Belwalsh's Offer price of NZS'i.40 per orciinary share rspresen-.s;

(i) a significam premium over the price at which Arthur Barnett hfiB traded during 2002,

(ii) a more ttian 60% premium over the average price at which Anhur Barnett traded in the six months .prio-to
Die announcement of this Offer,

By accepting Belwalsh's Dffar for your Anhur Bamstt shareE:

« You will be sent payment by reguiar past of NZ$1,40 per ordinary share not later than the later of
the Closing Date OT -the Offer (currently 1 D&cembQr 2Q02) and the date which the Offer becomes
unconditional subject :o any sKtension a)-the time within which the Qfter may be accepted; and

< You will not incur any brokerage or stamp duty charges.

YOU are encouraged to accept this Offer soon, as it closes on 1 Decemoer 2032,

ABOUT BELWALSH

B&lwa'sh is a private Soutn Island company controllec by the T D Scan No 2 Trust arc; Fraser Smith Holdings
Limited, a company associaied with Julian Smith.

HOW TO ACCEPT TH!S OFFER

~\a accept the Ofier, please compleie the enclosed personalised Form of Acceptance anc! Transler [Acceptance
Form) in accordance with the insvtjctions set out in'the Takeover Otier and on'the back of the Acoepiance'Form,
Return the Acceptance Form as soon as possible using the reply paid envelope supplisc!. The Offer is planned to
close at 5 pn-i (New Zealand time) on l December 2oa2,

l.fyDU'haye lost youl'persona]i£ecl Acceptance Form, or if you have any other questions on how to accept, please
coniact T D Scott & Co in Dunedin-on 64 3 479 0190 (Trevor Scott),

L-TlTV^^?-tt1is.<:)fT?,r repjesel1ts a fuii£rld faii' Price <Qr your Arthur BameH shares and will be good for the long.
term success of this New Zealand company. 1 reoommend it for your careful. consicJeration.

Yours sincerely

Tremor D scctt
Director



Appendix Three -

SUMMARY OF OFFER

On 6 August 2002, Belwalsh announced that !1 would make a full offer under the Takeovers Code
lor a» o1 the shares in Anhur Bamett. The key terms o1 Ihe Oflsr are;

> Considsration: St.40 per share in Arthur Barnetl.

> The ODer is conditiona! on recBipt of accsptances which take Beiw^sh's voting rights to more
than 90%o1 the voting rights in Arthur Barnett.

> The Otter closes at 5 pm on a daie 90 days after the date of the Otfer (unless e'<tencled in
accordance witn clause 3,1 of the Offer),

The. deiailed terms of the Otter are sei ou\ ai pages 4 to 7 of triis doGument.

HOW TO ACCEPT THIS OFFER

If you have sold all or sone ol your snares, please refsr to the instruclions on the fron-1 page of this
document.

if you are a shareholder

To accept the offer by Belwalsn, you shDUld complete ine personalised shareholders' Acceptance
Form enclosed with this document, in accordsncs with tne insirucr.ons set out on -thai Acceptanse
Form. Then deliver or mail the Acceptance Form In The enclosed reply paid envelope ro:,

Belwstsh Holdings Umiied
C/. T a Scott & Co
PD Box 5344
Moray Place
Dunedin
New Zealand

If you cannot readily locate yoLr Fasier Identification Number {FIN numbei) or you dc no' have one
please compleie ths indemnity on the reverse at\^e Accep-tancie Form.

IMPORTANT

ACCEPTANCES MUST BE RECEIVED BY S PIVl ON 1 DECEMBER 2002 (SUBJECT TO
PARAGRAPH 3.1 OF THIS OFFER)

IF YOU HAVE LOST YOUR PERSONALISED ACCEPTANCE FORM. OR IF YOU HAVE ANY
OTHER QUESTIONS ON HOW TOACCEPT, PLEASE CONTACT T D SCOTT & CO IN

DUNED1NON 54 3 47& 0140



Appendix Four

PLEASE NOTE

IF YOU HAVE SOLD ALL OF YOUR ARTHUR BARNETTSHARES

Please send this Ofler and all enclosures (including the AcceptEnce Form) at once to the new Arthur Barnett
shareholder or the broker through whom you made the sale requesting that they be lorwarded to the new Arthur
Barnett shareholder.

IF YOU HAVE 50LDSOME OF YOUR ARTHUR BARNETT SHARES

Please ali&r ine total holding on the Accepiance Form, to the number of Ihe Shares which you have retained and
iowarcft.he ainendsd Accepiance FQrm in (tie reoly paid envelope supplied M the Offeror.

Upon receipt of the amended Asceplance Form, the Dfferor w]|| recalculaie the amoum of cash QarTprising your
consideration to railed ihe number of shares sold by you.

please also request the broker Through v/hom you made the sale to advise tiie purchaser or purchasers of your
Shares of this Offer and that copies oi it are-availatile (rom the Share Registrari BK Rsgistries Limi-ted, PO Box
384, Ashburton and advise the Share Registrar of the number of Snaressold and the broker coicerned,


