GUD Holdings Limited

A.B.N. 99 004 400 891

245 Sunshine Road
Tottenham, Vic 3012

Australia.

PO Box 62 Sunshine,
Vic 3020 Australia

Telephone: +61 3 9243 3333
Facsimile: +61 3 9243 3300
Email: gudhold@gud.com.au
Internet:  www.gud.com.au

12 October, 2009

Manager, Company Announcements,
ASX Limited,

Level 4,

20 Bridge Street,

Sydney NSW 2000

Dear Sir,

Takeover bid by GUD Holdings Limited for Breville Group Limited
Bidder’s statement

We attach, by way of service pursuant to item 5 of subsection 633(1) of the Corporations
Act 2001 (Cth), a copy of GUD Holdings Limited (GUD) bidder’'s statement and offer document
in relation to GUD'’s off-market takeover bid for all the ordinary shares in Breville Group Limited.

Yours faithfully,

Malcolm G Tyler
Company Secretary

Att.
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11 THE TERMS AND CONDITIONS OF THE OFFER

Payment of Consideration

Subject to Sections 11.4(b), 11.6 and 11.7 and the Corporations Act, GUD will provide
the consideration due to you for Your Shares on or before the earlier of:

(1) one month after the date of your acceptance or, if this Offer is subject to a
defeating condition when you accept this Offer, within one month after this Offer
becomes unconditional; and

(2) 21 days after the end of the Offer Period.

Where the Acceptance Form requires an additional document to be delivered with your
Acceptance Form (such as a power of attorney):

(1) if that document is given with your Acceptance Form, GUD will provide the
consideration in accordance with Section 11.6(a);

(2) if that document is given after your Acceptance Form and before the end of the
Offer Period while this Offer is subject to a defeating condition, GUD will provide
the consideration due to you on or before the earlier of one month after this
Offer becomes unconditional and 21 days after the end of the Offer Period;

(3) if that document is given after your Acceptance Form and before the end of the
Offer Period while this Offer is not subject to a defeating condition, GUD will
provide the consideration due to you on or before the earlier of one month after
that document is given and 21 days after the end of the Offer Period;

(4) if that document is given after the end of the Offer Period, and the Offer is not
subject to a defeating condition, GUD will provide the consideration within
21 days after that document is given. However, if at the time the document is
given, the Offer is still subject to a defeating condition that relates only to the
happening of an event or circumstance referred to in Section 652C(1) or (2) of
the Corporations Act, GUD will provide the consideration due to you within
21 days after the Offer becomes unconditional.

If you accept this Offer, GUD is entitled to all Rights in respect of Your Shares. GUD may
require you to provide all documents necessary to vest title to those Rights in GUD, or
otherwise to give it the benefit or value of those Rights. If you do not give those
documents to GUD, or if you have received the benefit of those Rights, GUD will deduct
from the consideration otherwise due to you the amount (or value, as reasonably
assessed by GUD) of those Rights, together with the value (as reasonably assessed by
GUD) of the franking credits, if any, attached to the Rights. Any such deduction will be
made from the cash component of the Offer.

If you have accepted the Offer and you are a Foreign Shareholder, you will be paid your
share of the proceeds from the sale of the GUD Shares in accordance with Section 11.7.

Payment of any cash amount to which you are entitled under the Offer will be made by
cheque in Australian currency. Cheques will be posted to you at your risk by ordinary mail
(or in the case of overseas shareholders, by airmail) to the address that GUD has been
informed by Breville from time to time is shown on its register of members.
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The obligation of GUD to issue and allot any GUD Shares to which you are entitled will be
satisfied by GUD:

(1) entering your name on the register of members of GUD; and

(2) dispatching or procuring the dispatch to you by pre-paid post to your address
recorded in Breville’s register of members at 8:00am (Melbourne time) on the
Register Date, an uncertificated holding statement in your name. If Your Shares
are held in a joint name, an uncertificated holding statement will be issued in the
name of, and forwarded to, the holder whose name appears first in Breville’s
register of members at 8:00am (Melbourne time) on the Register Date.

If at the time you accept the Offer any of the following:

(1) Banking (Foreign) Exchange Regulations 1959 (Cth);

(2) Charter of the United Nations (Dealing with Assets) Regulations 2008 (Cth);

(3) Charter of the United Nations (Sanctions — Afghanistan) Regulations 2008
(Cth);

(4) Charter of the United Nations (Sanctions — Iraq) Regulations 2008 (Cth); or

(5) any other law of Australia,

require that an authority, clearance or approval of the Reserve Bank of Australia, the
Australian Taxation Office or any other government authority be obtained before you
receive any consideration for Your Shares, or would make it unlawful for GUD to provide
any consideration to you for Your Shares, you will not be entitled to receive any
consideration for Your Shares until all requisite authorities, clearances or approvals have
been received by GUD. As far as GUD is aware, as at the date of this Bidder’s
Statement, the persons to whom this Section 11.6(g) will apply are: prescribed supporters
of the former government of Yugoslavia; ministers and senior officials of the Government
of Zimbabwe; persons associated with the former government of Iraq (including senior
officials, immediate family members of senior officials, or an entity controlled by any of
those persons); the Taliban; members of the Al-Qaida organisation; and a person named
in the list maintained pursuant to paragraph 2 of Resolution 1390 of the Security Council
of the United Nations.
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Foreign Shareholders

If you are a Foreign Shareholder, you will not be entitled to receive GUD Shares as the
consideration for Your Shares as a result of accepting this Offer, and GUD will:

(1) arrange for the issue to a nominee approved by ASIC (the Nominee) of the
number of GUD Shares to which you and all other Foreign Shareholders would
have been entitled but for Section 11.1(c) and the equivalent provision in each
other offer under the Offer;

(2) cause the GUD Shares so issued to be offered for sale by the Nominee on ASX
as soon as practicable and otherwise in the manner, at the price and on such
other terms and conditions as are determined by the Nominee; and

(3) cause the Nominee to pay to you the amount ascertained in accordance with

the formula:

NxYS
TS

where:

‘N’ is the amount which is received by the Nominee upon the sale of all GUD
Shares under this Section 11.7 less brokerage and sale expenses;

‘YS’ is the number of GUD Shares which would, but for Section 11.1(c),
otherwise have been allotted to you; and

‘TS’ is the total number of GUD Shares allotted to the Nominee under this
Section 11.7.

You will receive your share of the proceeds of the sale of GUD Shares by the Nominee in
Australian currency.

Payment will be made by cheque posted to you at your risk by ordinary mail (or in the
case of overseas shareholders, by airmail) at the address provided on your Acceptance
Form within the period required by the Corporations Act.

Under no circumstances will interest be paid on your share of the proceeds of the sale of
GUD Shares by the Nominee, regardless of any delay in remitting these proceeds to you.

Conditions of this Offer

Subject to Section 11.9, the completion of this Offer and any contract that results from an
acceptance of this Offer, are subject to the fulfilment of the conditions set out below:

ACCC approval

Either between the Announcement Date and the end of the Offer Period (each inclusive)
the ACCC has not commenced or threatened to commence legal proceedings seeking
orders to restrain the acquisition of Breville Shares by GUD, or, before the end of the
Offer Period, GUD has received notice in writing from the ACCC stating, or stating to the
effect, that:

(1) the ACCC does not propose to intervene or seek to prevent the acquisition of
Breville Shares by GUD; or

(2) the ACCC does not seek to impose conditions on the acquisition of Breville

Shares by GUD or require undertakings from GUD or any member of the GUD
Group in relation to the acquisition of Breville Shares,
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and that notice has not been withdrawn, revoked or amended.

Other regulatory approvals

Before the end of the Offer Period, all approvals or consents that are required by law, or
by any Public Authority, as are necessary to permit:

(1) the Offer to be lawfully made to and accepted by Breville shareholders; and

(2) the transactions contemplated by this Bidder’s Statement to be completed
(including, without limitation, full, lawful and effectual implementation of the
intentions set out in Section 6 of this Bidder’'s Statement),

are granted, given, made or obtained on an unconditional basis, remain in full force and
effect in all respects, and do not become subject to any notice, intimation or indication of
intention to revoke, suspend, restrict, modify or not renew the same.

No regulatory action
Between the Announcement Date and the end of the Offer Period (each inclusive):

(1 there is not in effect any preliminary or final decision, order or decree issued by
any Public Authority;

(2) no action or investigation is announced, commenced or threatened by any
Public Authority; and

(3) no application is made to any Public Authority (other than by GUD or any
associate of GUD),

in consequence of or in connection with the Offer (other than an application to, or a
decision or order of, ASIC or the Takeovers Panel in exercise of the powers and
discretions conferred by the Corporations Act) which restrains, prohibits or impedes, or
threatens to restrain, prohibit or impede, or materially impact upon, the making of the
Offers and the completion of any transaction contemplated by this Bidder’s Statement
(including, without limitation, full, lawful, timely and effectual implementation of the
intentions set out in Section 6 of this Bidder's Statement) or which requires the divestiture
by GUD of any Breville Shares or any material assets of Breville or any subsidiary of
Breville.

Minimum acceptance

At the end of the Offer Period, GUD has a Relevant Interest in at least 50.1% of the
Breville Shares (on a fully diluted basis).

Options

Either all Options granted by Breville have been exercised or cancelled, or during or at
the end of the Offer Period, GUD is entitled to compulsorily acquire all outstanding
Options.

Performance Rights

Either all Performance Rights granted by Breville have been exercised or cancelled, or
during or at the end of the Offer Period, GUD is entitled to compulsorily acquire them or
substitute all outstanding Performance Rights for equivalent rights in GUD Shares and/or
GUD Shares.



(i)

11 THE TERMS AND CONDITIONS OF THE OFFER

No persons entitled to exercise or exercising rights under certain agreements or
instruments

Breville states in its Target’'s Statement in response to the Offer or in an announcement to
ASX before the date of its Target's Statement, expressed to be made with the approval of
the directors of Breville, that, after due enquiry, none of Breville or any of its subsidiaries
is party to, bound by or subject to a contract under which any other party to such contract
could:

(1) terminate;
(2) vary, amend or modify; or
(3) exercise any right,

as a result of:

(4) GUD making the Offer;

(5) GUD acquiring Breville Shares under the Offer;

(6) GUD obtaining a Relevant Interest in 50% or more of Breville Shares then on
issue; or

(7) GUD implementing any of its intentions for Breville as described in this Bidder’s
Statement,

and the statement is not materially varied, revoked or qualified before the end of the Offer
Period. If there is any such contract, details of it must be specified in the Target's
Statement.

Acquisitions, disposals and joint ventures

Between the Announcement Date and the end of the Offer Period (each inclusive),
neither Breville nor any of its subsidiaries, acquires or disposes of, or enters into or
announces any agreement for the acquisition or disposal of, any asset or business, or
enters into any corporate transaction (including establishment of a partnership or joint
venture), which would or would be likely to involve a material change in:

(1) the manner in which Breville conducts its business;

(2) the nature (including balance sheet classification), extent or value of the assets
of Breville; or

(3) the nature (including balance sheet classification), extent or value of the
liabilities of Breville,

(4) including, without limitation, any transaction which would or (subject to one or
more conditions) may involve Breville or any subsidiary of Breville disposing, or
agreeing to dispose of, one or more companies, businesses or assets (or any
interest therein) for an amount in aggregate greater than $5,000,000.

No litigation on foot or pending

Between the Announcement Date and the end of the Offer Period (each inclusive), no
litigation against Breville which may reasonably result in either a judgement of $2,000,000
or more or material damage to the market reputation of Breville is commenced, is
threatened to be commenced, is announced, or is made known to GUD (whether or not
becoming public) or Breville, other than that which is in the public domain as at the
Announcement Date.
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Index out

Between the Announcement Date and the end of the Offer Period (each inclusive), the
S&P ASX 200 Index does not close below 4,292 (representing 10% below the index level
at close of trade on 8 October 2009, being the last trading day prior to the Announcement
Date) for 3 or more consecutive trading days.

Equal access

Between the Announcement Date and the end of the Offer Period, Breville promptly, and
in any event within 2 Business Days, provides to GUD a copy of all information that is not
generally available (within the meaning of the Corporations Act) relating to Breville or any
of its subsidiaries, or their respective assets, liabilities or operations, that has been
provided by Breville or any of its directors, officers, agents or representatives to any
person other than GUD, other than in the ordinary course of ordinary business, including
(without limitation) for the purposes of soliciting, encouraging or facilitating any proposal
with respect to:

(1) a takeover bid for, or scheme of arrangement proposed by, Breville, under the
Corporations Act;

(2) the acquisition by that person or an associate of substantially all the assets and
operations of Breville; or

(3) any transaction having a similar economic effect.

No prescribed occurrences
Between the Announcement Date and the date 3 business days after the end of the Offer
Period (each inclusive), none of the following prescribed occurrences happen:

(1) Breville converting all or any of the Shares into a larger or smaller number of
shares under Section 254H of the Corporations Act;

(2) Breville or a subsidiary of Breville resolving to reduce its share capital in any
way;
(3) Breville or a subsidiary of Breville entering into a buyback agreement or

resolving to approve the terms of a buyback agreement under Section 257C(1)
or 257D(1) of the Corporations Act;

(4) Breville or a subsidiary of Breville making an issue of Breville Shares (other
than Shares issued as a result of the exercise of Options or Performance Rights
into Breville Shares) or granting an option over the Breville Shares or agreeing
to make such an issue or grant such an option;

(5) Breville or a subsidiary of Breville issuing, or agreeing to issue, convertible
notes;
(6) Breville or a subsidiary of Breville disposing or agreeing to dispose, of the

whole, or a substantial part, of its business or property;

(7) Breville or a subsidiary of Breville charging, or agreeing to charge, the whole, or
a substantial part, of its business or property;

(8) Breville or a subsidiary of Breville resolving that it be wound up;

(9) the appointment of a liquidator or provisional liquidator of Breville or of a
subsidiary of Breville;

(10) the making of an order by a court for the winding up of Breville or of a subsidiary
of Breville;
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11) an administrator of Breville or of a subsidiary of Breville being appointed under
Section 436A, 436B or 436C of the Corporations Act;

(12) Breville or a subsidiary of Breville executing a deed of company arrangement;
or
(13) the appointment of a receiver, receiver and manager, other controller (as

defined in the Corporations Act) or similar official in relation to the whole, or a
substantial part, of the property of Breville or of a subsidiary of Breville.

No distributions

Between the Announcement Date and the end of the Offer Period (each inclusive),
Breville does not announce, make, declare or pay any distribution (whether by way of
dividend, capital reduction or otherwise and whether in cash or in specie), other than the
final dividend payable on 13 October 2009 in respect of the financial year ended 30 June
2009 of 1.5 cents per share.

No break fees

Between the Announcement Date and the end of the Offer Period, Breville does not
agree (whether conditionally or unconditionally) to make any payment by way of break
fee, inducement fee, cost reimbursement or otherwise, to any person other than GUD or
an associate, or forgo any amount to which it would otherwise be entitled, in connection
with that a proposal by that person for:

(1) a takeover bid for, or scheme of arrangement proposed by, Breville, under the
Corporations Act;

(2) the acquisition by that person or an associate of substantially all the assets and
operations of Breville; or

(3) any transaction having a similar economic effect.

This Section does not apply to a payment by way of remuneration for professional
services or to directors of Breville for the discharge of their duties in connection with the
Offer.

Nature and Benefit of Conditions

The conditions in Section 11.8(a) and 11.8(b) are conditions precedent to the acquisition
by GUD of any interest in Shares of a kind which would cause a breach of the provisions
of laws referred to therein. Notwithstanding your acceptance of the Offer, unless and until
the conditions in those Sections are fulfilled:

(1) no contract for the sale of Your Shares will come into force or be binding on you
or on GUD;

(2) GUD will have no rights (conditional or otherwise) in relation to Your Shares;

(3) if any of Your Shares are held in a CHESS Holding, you will be entitled to

withdraw your acceptance in respect of those Shares by having your Controlling
Participant transmit a valid originating message to ASX Settlement and Transfer
Corporation Pty Limited specifying the Shares to be released from the
sub-position, in accordance with Rule 14.16 of the ASTC Settlement Rules, at
any time prior to the fulfilment of those conditions; and
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(4) if any of Your Shares are not held in a CHESS Holding, you will be entitled to
withdraw your acceptance in respect of those Shares by sending a notice to that
effect signed by you (or on your behalf, in which case documentation proving
that the person or persons signing the notice are authorised to do so must
accompany the notice) to any of the addresses specified on the Acceptance
Form, so that it is received at the relevant address at any time prior to the
fulfilment or freedom of those conditions.

The other conditions in Section 11.8 are conditions subsequent. The non-fulfilment of any
condition subsequent does not, until the end of the Offer Period (or in the case of the
conditions in Section 11.8(1), until the end of the third business day after the end of the
Offer Period), prevent a contract to sell Your Shares from arising, but entitles GUD by
written notice to you, to rescind the contract resulting from your acceptance of this Offer.

Subject to the Corporations Act and Section 11.9(a), GUD alone is entitled to the benefit
of the conditions in Section 11.8, or to rely on any non-fulfilment of any of them.

Each condition in Section 11.8 is a separate, several and distinct condition. No condition
will be taken to limit the meaning or effect of any other condition.

Freeing the Offer of Conditions

GUD may free this Offer, and any contract resulting from its acceptance, from all or any of
the conditions subsequent in Section 11.8, either generally or by reference to a particular
fact, matter, event, occurrence or circumstance (or class thereof), by giving a notice to
Breville and to ASX declaring this Offer to be free from the relevant condition or
conditions specified, in accordance with Section 650F of the Corporations Act. This notice
may be given:

(a) in the case of the condition in Section 11.8(1), not later than 3 business days
after the end of the Offer Period; and

(b) in the case of all the other conditions in Section 11.8, not less than 7 days
before the end of the Offer Period.

If, at the end of the Offer Period (or in the case of the conditions in Section 11.8(l), at the
end of the third business day after the end of the Offer Period), the conditions in

Section 11.8 have not been fulfilled and GUD has not declared the Offer (or it has not
become) free from those conditions, all contracts resulting from the acceptance of the
Offer will be automatically void.

Official Quotation of GUD Shares

GUD has been admitted to the official list of ASX. Shares of the same class as those to
be issued as consideration have been granted official quotation by ASX.

An application will be made within 7 days after the start of the bid period to ASX for the
granting of official quotation of the GUD Shares to be issued in accordance with the Offer.
However, official quotation is not granted automatically on application.

Pursuant to the Corporations Act, this Offer and any contract that results from your
acceptance of it are subject to a condition that permission for admission to official
quotation by ASX of the GUD Shares to be issued pursuant to the Offer being granted no
later than 7 days after the end of the bid period. If this condition is not fulfilled, all
contracts resulting from the acceptance of the Offers will be automatically void.
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Notice on Status of Conditions

The date for giving the notice on the status of the conditions required by Section 630(1) of
the Corporations Act is [Leave blank in lodged version] (subject to extension in
accordance with Section 630(2) if the Offer Period is extended).

Withdrawal of this Offer

This Offer may be withdrawn with the consent in writing of ASIC, which consent may be
subject to conditions. If ASIC gives such consent, GUD will give notice of the withdrawal
to ASX and to Breville and will comply with any other conditions imposed by ASIC.

Variation of this Offer

GUD may vary this Offer in accordance with the Corporations Act.

No Stamp Duty or Brokerage

GUD will pay any stamp duty on the transfer of Your Shares to it.

As long as Your Shares are registered in your name and you deliver them directly to
GUD, you will not incur any brokerage in connection with your acceptance of this Offer.

Governing Laws

This Offer and any contract that results from your acceptance of it are to be governed by
the laws in force in Victoria, Australia.
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12 DEFINITIONS AND INTERPRETATION
12.1  Definitions
In this Bidder’'s Statement and in the Acceptance Form unless the context otherwise
appears, the following terms have the meanings shown below:
Term Meaning
$orA$ Australian dollars, the lawful currency of the Commonwealth of Australia.
ACCC Australian Competition and Consumer Commission.

Acceptance Form
Announcement Date
ASIC

ASTC

ASTC Settlement Rules

ASX
Bidder’s Statement

Breville
Breville Board
Breville Shares

Business Day

CGT
CHESS Holding

Controlling Participant

Corporations Act
DRP
EPS

Eligible Institutional
Shareholders

the acceptance form enclosed with this Bidder's Statement.

the date of the announcement of the Offer by GUD, being 9 October 2009.
the Australian Securities and Investments Commission.

ASX Settlement and Transfer Corporation Pty Ltd ABN 49 008 504 532.

the operating rules of the ASTC which govern the administration of the
Clearing House Electronic Sub-register System.

ASX Limited ABN 98 008 624 691.

this document, being the statement of GUD under Part 6.5 Division 2 of the
Corporations Act relating to the Offer.

Breville Group Limited ABN 90 086 933 431
the board and directors of Breville.
fully paid ordinary shares in the capital of Breville.

means a day on which banks are open for business in Melbourne, excluding a
Saturday, Sunday or public holiday.

capital gains tax.

a number of Shares which are registered on Breville’s share register being a
register administered by the ASTC and which records uncertificated holdings of
shares.

in relation to Your Shares, has the same meaning as in the ASTC Settlement
Rules.

the Corporations Act 2001 (Cth).
the dividend reinvestment plan as described in Section 3.3.
earnings per share.

Shareholders that meet the eligibility requirements to participate in the
Institutional Acceptance Facility, as described in Section 1 of this Bidder’'s
Statement.
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Term

Meaning

Foreign Shareholder

FY

GUD

GUD Board
GUD Shares

Holder Identification
Number

Institutional
Acceptance Facility

Interested Person
Issuer Sponsored
Holdings

Listing Rules

Merged Group

Nominee

Offer

Offer Period

Options

Participant

Performance Rights

Public Authority

Register Date

Relevant Interest

Rights

a Breville shareholder whose address as shown in the register of members of
Breville is in a jurisdiction other than Australia or its external territories or New
Zealand, unless GUD otherwise determines (in its absolute discretion) after
being satisfied that it is not unlawful, not unduly onerous and not unduly
impracticable to make the Offer to a Breville shareholder in the relevant
jurisdiction and to issue GUD Shares to such a Breville shareholder on
acceptance of the Offer, and that it is not unlawful for such a Breville
shareholder to accept the Offer in such circumstances in the relevant
jurisdiction.

the financial year ended or ending on 30 June of the relevant year.
G.U.D. Holdings Limited ABN 99 004 400 891.

the board of directors of GUD.

fully paid ordinary shares in the capital of GUD.

has the same meaning as in the ASTC Settlement Rules.

The Institutional Acceptance Facility described in Section 1 of this Bidder’s
Statement that GUD intends to establish.

has the meaning in Section 10.6 of this Bidder's Statement.

a holding of Shares on Breville issuer sponsored subregister.

the Official Listing Rules of ASX, as amended and waived by ASX from time to
time.

means GUD following the acquisition by GUD of all or a majority of Breville
Shares.

has the meaning as defined in Section 11.7 of this Bidder’s Statement.

the offer for Shares under the terms and conditions contained in Section 11 of
this Bidder’s Statement.

the period during which the Offer will remain open for acceptance in
accordance with Section 11.2 of this Bidder’s Statement.

options to subscribe for Breville Shares as described in Section 5.2 of this
Bidder’s Statement.

an entity admitted to participate in the Clearing House Electronic Sub-register
system under Rule 4.3.1 and 4.4.1 of the ASTC Settlement Rules.

the performance rights in relation to Breville Shares including those described
in Section 5.3 of this Bidder’s Statement.

any government or any governmental, semi-governmental, statutory or judicial
entity, agency or authority, whether in Australia or elsewhere, including
(without limitation) any self-regulatory organisation established under statute or
otherwise discharging substantially public or regulatory functions, and ASX or
any other stock exchange.

the date set by GUD under Section 633(2) of the Corporations Act, being
7:00pm (Melbourne time) on Tuesday 13 October 2009.

as set out in Sections 608 and 609 of the Corporations Act.

all accreditations, rights or benefits of whatever kind attaching or arising from
Shares directly or indirectly at or after the Announcement Date (including, but
not limited to, all dividends or other Distributions and all rights to receive them
or rights to receive or subscribe for shares, notes, bonds, options or other
securities declared, paid or issued by Breville or any of its subsidiaries).
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Term Meaning

Securityholder has the same meaning as in the ASTC Settlement Rules.

Reference Number

Takeover Bid the off-market takeover bid constituted by the dispatch of the Offers in
accordance with the Corporations Act.

Takeover Transferee has the same meaning as in the ASTC Settlement Rules.

Holding

VWAP volume weighted average price of ‘on market’ trades on ASX (i.e. normal

trades, crossed trades, stabilisation trades and short sell trades).

Your Shares subject to Section 11.1(g) and Section 11.1(h), the Breville Shares (a) in

respect of which you are registered, or entitled to be registered, as holder in
the register of shareholders of Breville at the open of business Melbourne time)
on the Register Date, or (b) to which you are able to give good title at the time
you accept this Offer during the Offer Period.

12.2

(@)

(b)
(c)

(e)

(f)

(h)
(i)
1)

Interpretation

In this Bidder’'s Statement and in the Acceptance Form, unless the context otherwise
requires:

words and phrases have the same meaning (if any) given to them in the Corporations
Act;

words importing a gender include any gender;
words importing the singular include the plural and vice versa;

an expression importing a natural person includes any company, partnership, joint
venture, association, corporation or other body corporate and vice versa;

a reference to a clause, Section, attachment and schedule is a reference to a clause of
and a Section of and an attachment and schedule to this Bidder’'s Statement as relevant;

a reference to any statute, regulation, proclamation, ordinance or by-law includes all
statutes, regulations, proclamations, ordinances, or by-laws amending, varying,
consolidating or replacing it and a reference to a statute includes all regulations,
proclamations, ordinances and by-laws issued under that statute;

headings and bold type are for convenience only and do not affect the interpretation of
this Bidder’'s Statement;

a reference to time is a reference to time in Melbourne, Australia;
a reference to writing includes facsimile transmissions; and

a reference to dollars, $, A$, cents, ¢ and currency is a reference to the lawful currency of
the Commonwealth of Australia.
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13 APPROVAL OF BIDDER’S STATEMENT

This Bidder's Statement has been approved by a unanimous resolution passed by the
directors of GUD.

12 October 2009

Signed for and on behalf of
GUD

by

sign here »

Director

print name lan Campbell
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CORPORATE DIRECTORY

GUD Holdings Limited
245 Sunshine Rd
Tottenham VIC 3012
Australia

Accounting and Tax Advisers
Deloitte Touche Tohmatsu

550 Bourke Street

GPO Box 78

Melbourne VIC 3000

Australia

Financial Adviser

Macquarie Capital Advisers Limited
Level 23, 101 Collins Street
Melbourne VIC 3000

Australia

GUD Share Registry

Computershare Investor Services Pty Limited
Yarra Falls

452 Johnston Street

Abbotsford VIC 3067

Australia

Legal Adviser

Freehills

Level 42, 101 Collins Street
Melbourne VIC 3000
Australia

GUD Offer Information Line
1300 822 876 (local call charges apply) from within Australia; or + 61 3 9415 4686 (normal charges apply)
from outside Australia






GUD Holdings Limited Computershare |

ABN 99 004 400 891 Please return completed form to:

Computershare Investor Services Pty Limited
GPO Box 52 Melbourne

Victoria 3001 Australia

Enquiries (within Australia) 1300 822 876
(outside Australia) 61 3 9415 4000
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123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030
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2% For your security keep your SRN/HIN confidential.

Securityholder Reference Number (SRN)

Use a black pen.
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Acceptance Form - Issuer Sponsored Holding

This Document is printed on Greenhouse Friendly™ ENVI Laser Carbon Neutral Paper

This is a personalised form for the sole use of the holder and share holding recorded here. It is an important document and requires your immediate
attention. If you are in doubt about how to deal with it, please consult a suitably qualified adviser.

This form relates to the Offer (“Offer”) by GUD Holdings Limited (“GUD”) to acquire all of Your Shares in Breville Group Limited (“Breville”)

ABN 90 086 933 431 pursuant to a Bidder’s Statement dated 12 October 2009 and any replacement or supplements (the “Bidder’s Statement”). Terms
defined in the Bidder’s Statement but not in this form have the same meaning as in the Bidder’s Statement unless the context requires otherwise

Consideration Securityholder details

The consideration applicable is that set out in Section 11 of the Bidder’s

Statement®.

* If you are a Foreign Shareholder, your GUD Shares will be allocated to Subregister Issuer
a nominee and sold on your behalf. See Section 10.4 of the Bidder's
Statement. Your holding in Beville 123456789012

To be completed by Securityholder

You will be deemed to have accepted GUD’s Offer in respect of all Your Shares in Breville if you sign and return this form.

IB] Contact details
Please provide the contact details of the person you authorise us to contact in case we need to speak to you about this form.
Name of contact person Contact person’s daytime telephone number

()

E Sign here - this section must be signed before we can process this form.
I/We accept GUD’s Offer in respect of all of the Breville shares I/we hold and I/we agree to be bound by the terms and conditions of GUD’s Offer
(including the instructions as to acceptance on the back of this form) and transfer all of my/our Breville shares to GUD for the consideration
applicable to GUD.

Individual or Securityholder 1 Individual or Securityholder 2 Individual or Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary
GUD reserves the right to make amendments to this form as set out in the Offer Terms. Please refer to the lodgement instructions overleaf.

See back of form for completion guidelines

<Securityholder Reference Number>
B cup 1T10 +

SAMP_PAYMENT_000000/000001/000001/i

103194_00W8NA



How to complete this form

Acceptance of GUD Offer

Registration Details

Your Shares in Breville are currently registered in the name(s) printed on
this form. Your consideration will be issued in the name(s) which appear(s)
on GUD’s copy of the Breville register.

If you have already sold all Your Shares in Breville shown overleaf, you
need not take any further action.

Consideration

The consideration payable is that set out in the Offer set out in Section 11
of GUD’s Bidder's Statement.

How to accept GUD’s Offer

As Your Shares in Breville are held in an Issuer Sponsored Holding,
complete and return this form to the address below so that it is received by
no later than the end of the Offer Period.

If you sign and return this Acceptance Form, you warrant to GUD

(and authorise GUD to warrant on your behalf) that you have full legal
and beneficial ownership of the Your Shares in Breville to which this
Acceptance Form relates and that GUD will acquire them free from all
mortgages, charges, liens, encumbrances (whether legal or equitable),
restrictions on transfer of any kind and free from any third party rights

Neither GUD or Computershare Investor Services Pty Limited (‘CIS’)
will be responsible for any delays incurred by this process.

Contact details

Please provide the contact details of the person you authorise us to contact
in case we need to speak to you about this form. These details will only be
used in the event that the registry has a query regarding this form.

Signature(s)

You must sign the form as follows in the space provided:
Joint holding: where the holding is in more than one name all of the
securityholders must sign.

Power of Attorney: to sign under Power of Attorney, you must attach a
certified copy of the Power of Attorney to this form
when you return it.

Deceased Estate: all executors must sign and, a certified copy of
Probate or Letters of Administration must accompany
this form.

Companies: where the company has a Sole Director who is also
the Sole Company Secretary, this form must be
signed by that person. If the company (pursuant to
section 204A of the Corporations Act 2001) does
not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed
by a Director jointly with either another Director or a
Company Secretary. Please sign in the appropriate
place to indicate the office held.

Lodgement of Acceptance Form
This Acceptance Form must be received by CIS by no later than the end of the Offer Period . You should allow sufficient time for this to occur. Return this Acceptance Form to:

(@]
By Mail: =
Computershare Investor Services Pty Limited -
GPO Box 52
MELBOURNE VIC 3001
Neither CIS nor GUD accepts any responsibility if you lodge the Acceptance Form at any other address or by any other means.
Privacy Statement
Personal information is collected on this form by CIS, as registrar for GUD for the purpose of maintaining registers of securityholders, facilitating distribution payments and other
corporate actions and communications. Your personal information may be disclosed to our related bodies corporate, to external service companies such as print or mail service
providers, or as otherwise required or permitted by law. If you would like details of your personal information held by CIS, or you would like to correct information that is inaccurate,
incorrect or out of date, please contact CIS. In accordance with the Corporations Act, you may be sent material (including marketing material) approved by GUD in addition to
general corporate communications. You may elect not to receive marketing material by contacting CIS. You can contact CIS using the details provided on the front of this form or
e-mail privacy@computershare.com.au
If you have any enquiries concerning GUD’s Offer please contact the GUD Offer Information Line on 1300 822 876 (for callers within Australia) or +61 3 9415 4686 (for
callers outside Australia).
[a)
Please note this form may not be used to change your address. )
O

Computershare Investor Services Pty Limited

Please return the completed form in the o
envelope provided or to the address opposite: Melbourne Victoria 3001

Australia
L] +

103194_00W8NA



GUD Holdings Limited Computershare |

ABN 99 004 400 891 Please return completed form to:

Computershare Investor Services Pty Limited
GPO Box 52 Melbourne

Victoria 3001 Australia

Enquiries (within Australia) 1300 822 876
(outside Australia) 61 3 9415 4686

. " THTUL
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MR JOHN SMITH 1
FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030
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Use a black pen.

Print in CAPITAL letters A B C 1 2 3 2% For your security keep your SRN/HIN confidential.
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Holder Identification Number (HIN)

Acceptance Form - CHESS Holding

This Document is printed on Greenhouse Friendly™ ENVI Laser Carbon Neutral Paper

This is a personalised form for the sole use of the holder and share holding recorded here. It is an important document and requires your immediate attention.
If you are in doubt about how to deal with it, please consult a suitably qualified adviser.

This form relates to the Offer (“Offer”) by GUD Holdings Limited (“GUD”) to acquire all of Your Shares in Breville Group Limited (“Breville”) ABN 90 086 933
431 pursuant to a Bidder’s Statement dated 12 October 2009 and any replacements or supplements (the “Bidder’s Statement”). Terms defined in the Bidder’s
Statement but not in this form have the same meaning as in the Bidder's Statement unless the context requires otherwise.

Use this form to accept GUD’s Offer for Your Shares in Breville

Consideration Securityholder details
The consideration applicable is that set out in Section 11 of the Bidder's ,
Statement*, » Subregister CHESS
* If you are a Foreign Shareholder, your GUD Shares will be allocated to o .
a nominee and sold on your behalf. See Section 10.4 of the Bidder's Your holding in Breville 123456789012
Statement.

To be completed by Securityholder

You will be deemed to have accepted GUD's Offer in respect of all Your Shares in Breville if you sign and return this form.
You will be deemed to have accepted GUD's Offer in respect of all Your Shares in Breville if you sign and return this form.

e Instruct your Controlling Participant directly - normally your stockbroker
or

e Authorise GUD to contact your Controlling Participant on your behalf, which you can do by signing and returning this form. By signing and retuming this form
you will be deemed to have authorised GUD to contact your Controlling Participant directly.

m Contact details

Please provide your contact details in case we need to speak to you about this form.
Name of contact person Contact person’s daytime telephone number

()

E Sign here - this section must be signed before we can process this form.
I/We accept GUD's Offer in respect of all of Your Shares in Breville l/we hold and I/we agree to be bound by the terms and conditions of GUD's Offer (including
the instructions as to acceptance of GUD’s Offer on the back of this form) and transfer all of Your Shares in Breville to GUD for the consideration applicable

to GUD.
Individual or Securityholder 1 Individual or Securityholder 2 Individual or Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary

GUD reserves the right to make amendments to this form as set out in the Offer terms. Please refer to the lodgement instructions overleaf.

See back of form for completion guidelines

103194_00W8OA
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How to complete this form

Acceptance of GUD’s Offer

Registration Details

Your Shares in Breville are currently registered in the name(s) printed on
this form. Your consideration will be issued in the name(s) which appear(s)
on GUD’s copy of the Breville register.

If you have already sold all Your Shares in Breville shown overleaf, you
need not take any further action.

Consideration

The consideration payable is that set out in Section 11 of the Bidder's
Statement.

How to accept GUD’s Offer

As Your Shares in Breville are in a CHESS holding, you may contact your
Controlling Participant directly (normally your stockbroker) with instructions
to accept GUD's Offer. If you do this, you will need to sign and return

this Acceptance Form to your Controlling Participant. If you want GUD to
contact your Controlling Participant on your behalf, sign and return this
form to the address below so that it is received in sufficient time to allow
your instruction to be acted upon by the end of the Offer Period. This will
authorise GUD to instruct your Controlling Participant to initiate acceptance
of GUD’s Offer on your behalf.

If you sign and return this Acceptance Form, you warrant to GUD (and
authorise GUD to warrant on your behalf) that you have full legal and
beneficial ownership of Breville shares to which this Acceptance Form
relates and that GUD will acquire them free from all mortgages, charges,

Contact details

Please provide the contact details of the person you authorise us to contact
in case we need to speak to you about this form. These details will only be
used in the event that the registry has a query regarding this form.

Signature(s)

You must sign the form as follows in the space provided:

Joint holding:

Power of Attorney:

Deceased Estate:

Companies:

where the holding is in more than one name all of the
securityholders must sign.

to sign under Power of Attorney, you must attach a
certified copy of the Power of Attorney to this form
when you return it.

all executors must sign and, a certified copy of
Probate or Letters of Administration must accompany
this form.

where the company has a Sole Director who is also
the Sole Company Secretary, this form must be
signed by that person. If the company (pursuant to
section 204A of the Corporations Act 2001) does
not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed
by a Director jointly with either another Director or a
Company Secretary. Please sign in the appropriate
place to indicate the office held.

liens, encumbrances (whether legal or equitable), restrictions on transfer of
any kind and free from any third party rights.

Neither GUD nor Computershare Investor Services Pty Limited (‘CIS’)
will be responsible for any delays incurred by this process. You
should allow sufficient time for your Controlling Participant or GUD to
initiate the acceptance of GUD’s Offer on your behalf.

Lodgement of Acceptance Form

This Acceptance Form must be received by CIS in sufficient time to allow your instruction to be acted upon by the end of the Offer Period. You should allow sufficient time for this to occur.

Return this Acceptance Form to:

By Mail:

Computershare Investor Services Pty Limited
GPO Box 52

MELBOURNE VIC 3001

Neither CIS nor GUD accepts any responsibility if you lodge the Acceptance Form at any other address or by any other means.

Privacy Statement

Personal information is collected on this form by CIS, as registrar for GUD, for the purpose of maintaining registers of securityholders, facilitating distribution payments and other
corporate actions and communications. Your personal information may be disclosed to our related bodies corporate, to external service companies such as print or mail service
providers, or as otherwise required or permitted by law. If you would like details of your personal information held by CIS, or you would like to correct information that is inaccurate,
incorrect or out of date, please contact CIS. In accordance with the Corporations Act, you may be sent material (including marketing material) approved by GUD in addition to
general corporate communications. You may elect not to receive marketing material by contacting CIS. You can contact CIS using the details provided on the front of this form or
e-mail privacy@computershare.com.au

If you have any enquiries concerning GUD please contact the GUD Offer Information Line on 1300 822 876 (for callers within Australia) or +61 3 9415 4686 (for callers
outside Australia).

Please note this form may not be used to change your address.

1TCO

GUD

Computershare Investor Services Pty Limited
GPO Box 52

Melbourne Victoria 3001

Australia

Please return the completed form in the
envelope provided or to the address opposite:

-+
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