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TEL: NATIONAL {02) 9227 9371
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FACSIMILE . |
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To: {OFFICE OF INTERNATIONAL CORPORATE FINANCE
Company: SECURITIES AND EXCHANGE COMMISSION, US.A.
Facsimile No: 00111 202 942 9624 o
From: HELEN GOLDING - Company Secretary
Date: 19 December, 2002 A
SUBJECT: 12g3-2(b) Exemption Number: 82-1565 %@@k
No of Pages: gfpages (including cover sheet) %

BIDDER’S STATEMENT - OFF-MARKET BID FOR GMF

Please see attached copy of an announcement released to the Australian Stock
Exchange this afternoon.

- AT

02060644
PROCESSER
HELEN GOLDING ' ?
Company Secretary/Group Legal Counsel I ?56 30 2002
| OMSOpy
FiNAN,
Attach. ClAL

CONFIDENTIALITY NOTICE

The information contained in this facsimile is intended for the named recipients only. It may contain privileged and/or confidential
information. If you are not an intcnded recipicnt, you must not copy, distribute, take any action or reliance on it, or disclose any details
of the facsimile to any other person, firm or corporation. If you have received this facsimile in etror, please notify us immediately by a
reverse charge telephone call to +61 (2) 9227 9333 and return the original to us by mail.

INCORPORATED IN NEW SOUTH WALES AUSTRALLA IN 1883
PRINCIPAL COMPANY OF THE 8URNS PHILF GROUP OF COMPANIES
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_Freehills

19 December 2002 Our ref FGH:30C
Phone 02 9225 5327
Matterno 80386996

Doc no Sydncy\00431457d
The Manager
Company Announcements Office
Australia Stock Exchange Limited
Level 4, 20 Bndge: Street
Sydney NSW 2000

FOR IMMEDIATE RELEASE

Goodman Fielder Ltd (ASX code: GMF) - takeover bid by BPC1 Pty
Limited (a wholly owned subsidiary of Burns, Phiip & Company
Limited) :

We act for BPC1 Pty Limited (BPC1) (a wholly owned subsidiary of Burns, Philp
& Company Limited) in relation 1o its off market takeover bid for all the shares in
Goodman Fielder I.td which was announced on 13 December 2002,

We attach, pursuait to item S of subsection 633(1) of the Corporations Act 2001
{Cth), a copy of BI’C1's Bidder’s Statement.

Yours fajthfully
Freehills
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Fiona Gardiner-Hill
Partner

MLC Centre Martin Plice Sydnay NSW 2000 Australia  Telaphone 81 2 9225 5000 Facsimile 61 2 9322 4000
GPO Box 4327 Sydney NSV 2001 Australia  www.freehills.com.au DX 36) Sydney
SYDNEY \MELBOUPNE FER™H CAMEERRA BRISBANE HANDI 110 CHIMINHCITY SINGAPRRE  Corgspandznt Olfices JAKARTA KUALA LUMPUR
liaitity limited by the Sancilors' Limilation of Liability Scheme, approved under the Professiolnal Standerds Acl 1993 (NSW)
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This is an important docurmnent and requires your immediate attention.

If you are in any doubt as to how to act, you should consult your financial or Iegal
adviser as soon as possible.

- Offer

by
BPC1 Pty Limited ABN 45 101 665918

a wholly owned subsidiary of

Burns, Philp & Company Limited

to purchase all of your ordinary shares in

Goodman Fielder Ltd

ABN 44 000 003 958

for

$1.85 a share.

Please call the toll-free Goodman Fielder Offer Information Line on 1300 888 943 (callers in
Australia) or 0B00 006 675 (callers in New Zealand) if you require assistance. For legal reasons
calls to these numbers will be recorded.

@oo3s
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Bidder's Statement

Important dates

Date Bidder’s Statement was lodged with | 19 December 2002
ASIC and date of Bidder’s Statermnent

Date of Offer [ ] 2003
Offer closes (unless extended) 7.00pm (Sydney time) on
2003
Contacts
Share registry for the 2 fer Toll—free Goodman Fielder Offer

Information Line*
ASX Perpetua] Registrars Limited rformation

Level 8, 580 George Street 1 300 888 943 (callers in Australia)
Sydney, NSW, 2000 0800 006 675 (callers in New Zealand)

Callers outside Australia and New Zealand
should call int+61 29240 7512 (normal call

charges apply).

* For legal reasons calls to these telephone numbers will be recorded.

Important notices

This Bidder’s Statement is given by BPC1 Pty Limited ABN 45 101 665 918, a wholly owned
subsidiary of Burns, Philp & Company Limited ABN 65 000 000 359, to Goodman Fielder Ltd
ABN 44 000 003 95% under Part 6.5 of the Corporations Act 2001].

A copy of this Bidccer’s Statement was lodged with the Australian Securities and Investments
Commission (ASIC) on 19 December 2002. ASIC takes no respensibility for the content of this
Bidder’s Statement.

This Bidder's Statcment does not takc into account your individual investment objectives,
financial situation or particular needs. You may wish to seek independent financial and taxation
advice before making a decision whether to accept the Offer.

United States notices

The motes and other securities referred to m this Bidder’s Staternent will not be registered under
the United States Securities Act of 1933, as amended, at the time of issuance and therefore may
not be offered or sold in the United States without registration or an applicable exemption from
the registration requirernents of the Securities Act.

This Bidder’s Stateinent shall not constitute an offer to sell or the solicitation of any offer to buy
any such securities or any securities issuable in exchange for such securities in the United States
or any other jurisdiction.

The information contained herein does not constitute an offer of securities of any member of the
Burns Philp Group for sale in the United States. Securities of such entities may not be offered or
sold in the United States absent registration or an exemption from registration. Any public
offering of such securites in the United States will be made by means of a prospectus that may
be obtained from Bums Philp and will contain detailed information about Burns Philp and its
management, as well as financial statements. No such prospectus is available as of the date of this
Bidder’s Staterment,

Defined terms

A number of defined terms are used in this booklet,

See section 10.1 for these defined terms.

Fraehills Sydney\004319540 page 1
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Bidder's Statement

WHY YOU SHOULD ACCEPT THE OFFER

THE OFFER PRICE [S VERY ATTRACTIVE RELATIVE TO THE COMPANY'’S
SHARE PRICE PERFCRMANCE

Goodman Fielder Shares have not traded above the Offer price on ASX in the four years
prior to the Annouricement Date.

The Offer price rapresents a 25.0% premium to the closing price of Goodman Fielder
Shares on ASX on 11 December 2002, and a 28.5% premium to the one month volumne
weighted average price prior to that date.

The Goodman Ficlder Share price has potentially been positively impacted by the
company’s buy-bick program (see section 8.1). Goodman Fielder has bought back
111,902,352 shares or 8,7% of the 1,284,540,229 shares on issue at the time the buy-back
was announced on 13 November 2001.

A 31,000 investment made in the All Ordinaries Index on 12 December 1997 would have
been worth $1,200 on 12 December 2002, $1,000 invested in Goodman Fielder shares for
the same period would have declined $307 to be worth $693.

Goodman Flelder Share Price Performance from 12 December 1998 to 12 December 2002

Share Price
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THE OFFER REPRESENTS A HIGH MULTIPLE OF EARNINGS

The Offer price represents a price earnings multiple of 17.6 times Goodman Fielder’s
2002 reported earriings per share and 19.3 times the lower end of the range of forecast net
operating profit after tax for 2003 indicated by the Chief Executive Officer of Goodman
Fielder, Mr Tom Park, on 8 Novembcr 2002 (see below).

These multiples exceed the multiples at which a number of leading Australian
companices’ sharcs are trading on ASX. Goodman Fielder shareholders could choose to

reinvest the proceeds from accepting this Offer in those other companies.

Freehills Sydney\004313549 page 1
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Bidder's Statemant

Selected 2002 Price Earnings Multiples

OVER THE LAST 5 YIEARS GOODMAN FIELDER HAS INCURRED SIGNIFICANT
EXPENDITURE BUT NET PROFIT HAS FALLEN

. Rationalisation and ®structuring costs over the past five financial years have been in
excess of $400 million

. Capital expenditure over the same period has totalled approximately $750 million

Goodman FFielder historical net profit for 1998 to 2002 and
Fuorecast net profit for 2003" in A$ million

200 1 162

100 1

-100 .78 ;
1993 1999 2000 2001 2002 2003

® Net Profit Busfora Abrormal, Extraordinary and Significant ltems @ Reported Net Profit (Loss)

! Forecast 2003 net opersting profit after tax based on guidance comments made by Mr Tom Park, Goedman
Fielder Chief Executive Officer, in his presentation at the Goodman Fielder AGM on 8 November 2002.

THE OUTLOOK FOR GODODMAN FIELDER IN THE NEAR TERM IS WEAK

. On 8 November 2002 Mr Tom Park, Chief Executive O fficer of Goodman Fielder, said
that Goodman Fielder expected to “.... deliver a NOPAT within the range of analysts

Freehils Sydney\004319548 page 2
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Bidder's Statement

estimates of $114 nillion to $128 million but, as we see it today, towards the lower end
of that range.”

. Mr Park further ¢ommented that gross margin was impacted by ‘“commodity cost
increases, particularly the 13.5 per cent increase in wheat costs and the 23 per cent
increase in edible 0il costs for the year” and that “ .. the major challenge that we faced
last year and will fuce again this year is increasing commmodity costs.”

YOU WILL RECEIVE A SUBSTANTIAL PREMIUM, IN CASH, FOR YOUR SHARES
AND INCUR NO BROKERAGE

By accepting Bumns Philp’s Offer:

. you will receive (subject to the conditions to the Offer being satisfied or waived) $1.85
cash per share.

- you will not incur any brokerage costs (if you were to sell Your Goodmrn Fielder shares
through a broker, you may incur brokerage costs and GST on those costs).

Freshllls Sydney\004319549 page 3
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Bidder's Statement

1 Summary of the Offer and how to accept it

The Offer

Bidder offers to buy all of Your Goodman Fielder Shares for $1.85
each in cash on the terms set out in section9 of this Bidder’s
Statement.

Closing Date

The Offer is scheduled to close at 7:00pm (Sydney time) on
2003.

Payment Date

If you accept the Offer, you will be paid one month after the later of
the date you accept and the date the Offer becomes, or is declared,
unconditional and, in any event, no later than 21 days after the Offer
closes.

No Brokerage
Costs

You will not pay any brokerage costs if you accept the Offer. These
costs will be borne by Bidder.

Conditions

The Offer is subject to a number of conditions including:

. regulatory;

, accounting;
. matenal change; and
. financing and minimum acceptance.

Full details of all of the conditions are set out in section 9.6.

How to accept

You may only accept the Offer for all of Your Goodman Fielder
Shares. To accept the Offer:

. if Your Goodman Ficlder Shares are held on Goodman
Fielder’s issuer sponsored subregister, complete and sign the
Acceptance Form enclosed with this booklet and return 1 to
the address indicated on the form before the Offer closes; or

- if your Goodman Fielder Shares are in a CHESS Holding,
either:
. complete and sign the Acceptance Form enclosed with

this baoklet and return it to the address indicated on
the form; or

- call your broker and instruct your broker to accept the
Offer on your behalf,

before the Offer closes; or

. if you are a Broker or Non-Broker Participant, initiate
acceptance of the Offer in accordance with Rule 16.3 of the
SCH Business Rules before the Offer closes.

Instructions on how to accept are also set out on the enclosed
Acceptance Form.

Freehilis Sydney\004319549
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Bidder's Statement

Further
Information

If you have any queries in relation to the Offer or its acceptance,
please contact the toll- free Goodman Fielder Offer Information Line
on 1300 388 943 (callers from Australia) or 0800 006 675 (callers
from New Zealand). Callers outside Australia and New Zealand
should call int+61 2 9240 7512 (normal call charges apply).

Please note that in order to comply with legal requirements, any calls
to these mumbers will be recorded. Inquiries in relation to the Offer
will not be taken on any other telephone numbers of Bidder or its
advisers.

The information in this Part is a summary only of the Offer. You should read the cntire
Bidder’s Statement and the separate Target’s Statement which will be sent to you directly
by Goodman Fielder in relation to the Offer before deciding whether to accept the Offer.

Freohils Sydney\004319549

page 2
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Bldders Statement

2 Profile of Bid«ler and Burns Philp

21  Overview of Bidder
Bidder is a wholly owned subsidiary of Burns Philp.

Bidder was incorporated in Australia in August 2002 and has not undertaken any
business other than the acquisition of Goodrman Fielder Shares and the making of
the Offer.

The directors of Bidder are the same as the directors of Bums Philp (see section
2.3 below).

22 Overview of Burns Philp and its principal activities

(2)

(b)

(©)

History, operations and strategy

Burrs Philp was incorporated in Australia in 1883 and listed on the
Sydney Stock Exchange in 1896. The company is now listed on ASX and
NZSE, with its head office in Sydney.

The company produces, packs, markets and distributes a range of food
ingredients and branded food products.

The food ingredient products include a range of fresh and dry bakers’
yeas's and bakery ingredients for use n cornmercial bakeries around the
world. Burns Philp, which operates plants in over 20 countries, is the
leading supplier of bakers’ yeast in North America, South America and the
Asia Pacific region.

Burms Philp’s branded food products include consumer yveast and herbs
and spices for use in the home and by food service operators. These
products are sold primarily through retail outlets in North America.

Bums Philp intends to pursue growth opportunities through performance
improvements within its existing businesses and through complementary
acquisitions. Such acquisitions will expand and develop the company’s
existing interests through a broader participation in the food and beverage
industry, thereby building its regional and global expertise and presence.

Company structure

Bums Philp is a holding company that conducts its business operations
throtigh its subsidiaries. The chart attached as Annexure A of this Bidder’s
Statement shows the organisational structure of Bums Philp and its major
subsidiaries.

Enterprise value

As at the Announcernent Date, the Burns Philp Group’s enterprise value,
being the combination of its market capitalisation (inclusive of ordinary
shares, CPS and Bums Philp Options) and net debt, was approximately $2
billicn. In respect of the financial year ended 30 June 2002, Burns Philp
recorded a net profit of $146.2 million attributable to members of Burns
Philp.

Freehills Sydney\004319548

page 3
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Bidder's Statement

2.3 Directors and management

Brief profiles of the current directors of Burns Philp are set out below.

Alan McGregor AO, MA (Hons), LLB (Chairman)

Mr McGregor was appointed to the board of Burns Philp on 3 March 1993
and was elected Chairman in April 1997. He is currently a member of the
Audit Committee. Mr McGregor is Chairman of James Hardie Industries
NV, an intemational mamfacturer and marketer of fibre cement building
products, and Australian Wool Testing Authority Limited, a company
which tests and assesses essential characteristics of wool He is a director
of several unlisted companies and a board or committee member of a
nurm der of charitable and community-related organisations.

Gravme Hart MBA (Deputy Chairman)

Mr Hart was appointed to the board of Burns Philp on 22 September 1997,
Mr Hart is the Managing Director and owner of Rank and through Rank, is
the largest holder of shares in Burns Philp. Prior to joining Burns Philp,
Mr Hart was Chairman of Whitcoulls Group Limited, a New Zealand
stationery and book retail group. Mr Hart i{s also a director of New
Zealind Dairy Foods Limited, a consumer group which processes and
distributes a range of dairy products in New Zealand.

Thoimas Degnan BA (CEQO and Managing Director)
Mr Degnan was appointed Chief Executive Officer on 1 September 1997

~and Managing Director on 3 September 1997. Mr Degnan has extensive

experience in the food business. He was previously Group Vice President
of Universal Foods Corporation, now Sensient Technologies Corporation,
a North American based yeast and specialised food products manufacturer.
™Mr Degnan is a director of Jones Dairy Inc., a privately owned
manufacturer and distributor of meat products in the United States.

Maric Burrows BA, LLB, ASIA (Chairman of Audit Committee)

Mr Burrows was appointed to the board of Bums Philp on 21 Qctober
1991. He is chairman of the Audit Committee. Mr Burrows is currently
Deputy Chaimman of ING Barings Holdings Limited (UK), an investment
bank, and Brambles Industries Limited, an international provider of
industrial services, materials and business rental equipment. Mr Burzows is
also a director of John Fairfax Holdings Limited, a media and publishing
group.

Fred Smith Cert Mech E, Bcomm

Mr “mith was appointed to the Board on 3 March 1993 and is currently a
member of the Audit Committee. Mr Smith was, until 1991, the managing
director of APV Plc, a leading UK based supplier of industrial food
process equipment, and has extensive international experience in the food
and beverage industry.

Each of Bums Philp’s business units operates independently on a dayto-day
basis, with control and strategic direction provided by the board. Each business
unit manager reports directly to the chief executive officer, Mr Thomas Degnan
Burns Philp’s head office is based in Sydney.

Frashils Sydney\004319549
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Bldder's Statement

24 Major shareholders of Burns Philp
As at the date of this Bidder’s Statement, Burns Philp has on issue:
. 1,053,070,637 ordinary shares;
- 797,393,289 CPS; and
. 979,159,557 Burns Philp Options.
As at the date of this Bidder’s Statement, associates of Mr Graeme Hart hold the
interests in ordinary shares, CPS and Burns Philp Options set out in the table
below:
Ordinary Shares CPS Burns Philp Diluted
Options interest
Issued No. Ya No. Yo No. %o Yo

MercmeHan 355,542,415 | 33.76 | 537,644,211 | 67.43 | 736,128,686 | 75.18 57.58"

2.5

2.6

Notes:

1. Securities held through Rank and its wholly owned subsidiarics, Millstreet Investments Limited and Kintron
Developments Lirnited (sce below).

2. Assumas excrcise of all Bums Philp Options and conversion of all CPS oh issue and no other changes to issued
capital,

On 12 Decamber 2002, Kintron Developments Limited exercised 68,680,000
Bums Philp Options (acquired from Trimark Investment Management Inc on
9 December 1999) at an exercise price of $.20 per option, bringing the voting
power of Mr Graeme Hart and his associates in Burns Philp to 19.99%. After this
exercise, Millstreet Investtnents Limited and Kin'tron Developments Limited
exercised a further 181,320,089 Burns Philp Options (the exercise of which was
approved by Bums Philp’s shareholders at extraordinary genecral meetings of
Burns Philp’s ‘shareholders held on 26 February 1998 and 11 June 1999). The
voting power of Mr Graeme Hart and his associates in Bumms Philp is 33.76%,

The funds rzised by Bums Philp upon the exercise of the Burns Philp Options by
Milistreet Investments Limited and Kintron Developments Limited will be used to
partially fund the Offer (see section 6 of this Bidder’s Statement).

Overview of Rank

Rank is Bumns Philp’s major shareholder. It has two significant business interests:
first, its sharzholding in Burns Philp (33.76% of the ordinary shares, or 57.58% on
a fully diluted basis); and second, a 100% shareholding in New Zealand Dairy
Foods Limited (NZDF), a New Zealand based company involved in the
processing and distribution of dairy products, including milks, flavoured
beverages, yoghurts, cheeses and other dairy foods throughout New Zealand.

Rank is 100% owned by Mr Graeme Hart, a director of Burns Philp.

Publicly available information

Burns Philp has been listed on ASX since 1970 and has complied with its
continnows disclosure requirerhents. A substantial amount of information
concerning Burns Philp has previously been notified to ASIC and ASX and is
publicly available.

Freahills Sydney\004319549 page S
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Bidder's Statement

The annual report for the Bumns Philp Group for the year ended 30 June 2002 was
lodged with ASIC on 10 September 2002 and given to ASX on that date. Bumns
Philp provided its Quarterly Report for the quarter ended 30 September 2002 to
ASX on 4 November 2002.

A description of each announcement made by Burns Philp to ASX since 30 June
2002 is set out in Annexure B of this Bidder’s Staternent.

Goodman Fielder sharcholders may, on request and free of charge, obtain a copy
of, or inspe«t, any documnents lodged by Bums Philp or Bidder with ASX or ASIC
and referred to in this Bidder’s Statement, including the 2002 annual report, the
quarterly report for the quarter ended 30 Septernber 2002, and any continuous
disclosure ntices given by Bums Philp after lodgement of the 2002 annual report.

To obtain & copy of any of these announcements during the Offer Period,
Goodman Flelder shareholders may telephone the Goodman Fielder Offer
Information Line on 1300 888 943 (callers in Australia) or 0800 006 675 (callers
in New Zealand) or alternatively download the documents in electronic form from
Burns Philp's website at www.burnsphilp.com.

Announcement by Burns Philp in relation to the Offer

On 13 December 2002 Burns Philp made two public announcements to ASX in
relation to idder’s takeover offer for Goodman Fielder. A copy of each of those
announcements is contained in Annexure D of this Bidder’s Statement.

Freohills Sydney\004319549 N page &
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Bidder's Staternent

3 information on Goodman Fielder

3.1

3.2

3.3

34

Disclaimer

The following information on Goodman Fielder and the Goodrnan Fielder Group
has been prepared by Bidder using publicly available information, and has not
been independently verified. Accordingly Bidder docs not, subject to the
Corporations Act, make any representation or warranty, express or implied, as to
the accuracy or completeness of such information.

The information on Goodman Fielder and the Goodman Fielder Group in this
Bidder’s Statement should not be considered comprehensive.

Further information relating to Goodman Fielder’s business may be included in
the Target’s Staternent.

Overview of Goodman Fielder and its principal activities

Goodman Fielder is a retail branded food company based in Australia. It also has
continuing operations in New Zealand and the Asia-Pacific region Goodman
Fielder has recently announced its intention to dispose of its remaining gelatine
operations in the United States and Argentina. Goodman Felder is listed on the
Australian and New Zealand stock exchanges, with its head office in Sydney.

The principzl activities of Goodman Fielder are the manufacture and marketing of
grain-based products including bread and brcakfast cereals, edible oils such as
margarine, snack foods, meal components such as pasta sauce, food ingredients,
Asian cuisine, cake mixes and desserts.

Directors

As at the date of this Bidder’s Statement, there are eight Directors of Goodman
Fielder, namely:

. Ronald Kcith Barton;

- Sir Dryden Thomas Spring;

. Thomas Pearson Park;

. Cathering Brighid Livingstone;
N Janet Lee Holrnes a Court;

. John Reginald Grant;

. Neil Charles Lister; and

. Sir F.oss Buckland.

Profiles of the Directors of Goodman Fielder are given in the Goodman Fielder
Group’s 2002 annual report.
Publicly available information

Goodrman Fielder is listed on ASX and is obliged to comply with the continuocus
disclosure rzquirements of ASX.

Freehills Sydney\004319548 page 7
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3.5

Biddar's Statement

The annual report for the Goodman Fielder Group for the year ended 30 June
2002 was lodged with ASIC on 27 Septemmber 2002 and given to ASX on that
date.

A description of cach announcement made by Goodman Fielder to ASX since 30
June 2002 (other than share buy-back notices) is set out in Annexure C of this
Bidder’s Statement.

Information (including copies of financial statements) may also be obtained from
Goodman Fielder’s website at www. goodmanfielder.com.au.

Announcement by Goodman Fielder in relation to the Offer

On 13 December 2002 Goodman Fielder made two announcements to ASX in
relation to the Offer. A copy of each of those announccrnents is contained in
Annexure I of this Bidder’s Statement.

Freshills Sydney\004319549 page B
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Bidder's Statsment

4 Information cn Goodman Fielder securities

4.1

A2

4.3

Disclaimer

The following information on Goodman Fielder securities has been prepared by
Bidder using publicly available information, and has not been independently
verified. Accordingly Bidder does not, subject to the Corporations Act, make any
representation or warranty, express or implied, as to the accuracy or completeness
of such information. In particular, the details in sections 4.2, 4.3 and 4.4 are
based on publicly available information which may not be complete.

Further information in relation to Goodman Fielder’s securities may be contained
in the Target’s Statement.
Goodman Fielder securities on issue

According to documents provided by Goodman Fielder to ASX as at the date of
this Bidder's Statement, Goodman Fielder has on issue:

- 1,188,452,556 Goodman Fielder Shares (of which 1,798,092 have been
bought back by Goodman Fielder and will be cancelled); and
. 19,475,900 Goodman Ficlder Options.

Goodman Fielder Shares are quoted on ASX and, subjcct to the restrictions (if
any) applying to particular shares under the Goodman Fielder Share Plans
described in section 4.3 below, may be freely traded.

Goodman rclder Options are not quoted on ASX.

Goodman Fielder Share Plans

Goodman Fielder currently has 3 share plans:

. Long Term Incentive Plan (LTT Plan),
e Directors’ Remnuneration Plan (DR Plan); and
. Employee Share Plan (ES Plan).

(a) LTI Plan

The LTI Plan gives Goodman Fielder Group senior executives (but not
Directors) the opportunity to be allocated fully paid shares after the end of
each LTI Plan period (if certain performance hurdles are met by reference
to that period). :

Bidder understands that it is a termn of the LTI Plan that executives may be
entitled to an allocation of Goodman Fielder Shares following the Offer.
This entitlernent generally accrues in the event that either:

. Burns Philp reaches 90% voting power of Goodman Fielder and
Burms Philp lodges a compulsory acquisition notice with ASIC; or

. the Directors of Goodman Fielder recommend acceptance of a
takeover bid and consider that other “special circumstances’ exist.

Freehills Sydney\004319549 page 9
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Bldders Statement

Bidder is unable to determine how many shares could be issued to
execotives under the LTI Plan in these circumstances.

DR Plan

Under the DR Plan, the Directors may be issued shares which have a two
year trading restriction (other than in certain drcumstances). Goodman
Fielder’s 2002 annual report discloses that as at 30 August 2002 the
Directors held the following restricted shares under the DR Plan:

Director Number of
Goodman Fielder

Shares

R Barton - - 8,989

Sir Ross Buckland 5,389

J Grant 57,101

J Holmes 4 Court 25,476

N Lister 26,339

C Livingstonc 20,553

T Park 0

Sir l)rfden Spring ’ 40,868

TOTAL 184,675

Bums Philp has been unable to determine whether the above Goodman
Fielder Shares rernain subject to a trading restriction

ES Plan

The ES Plan allows full-time and part-time employees with 12 rnonths
continuous service within the Goodman Fielder Group to be issued,
subject to the approval of Directors, up to 1,000 Goodman Ficlder Shares
at a 10% discount to the prevailing market price. Goodman Fielder
provides participants with interest free loans to pay the issue price. The
loans are repayable over 10 years and the amount repayable is reduced by
the ¢lividends declared on those shares.

Bums Philp is not aware of any restrictions on the transfer of Goodman
Fielder Shares issued under the ES Plan, other than the fact that employees
are not beneficially entitled to the shares until the loan is repaid in full.

4.4 Goodman Fielder Options

(2)

Overview

Gooxman Fielder Options have been issued under:

. the Goodman Fielder Employee Share Option Plan (ESOP); and
. various Option Deeds.

Each Goodman Fielder Option entitles the holder to be issued one
Goodman Fielder Share. So far ag known to Bidder, the exercise prices and
expiry dates for the Goodman Fielder Options on issue as at the date of
this Bidder's Statement are as follows:
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Exercise price Expiry date Number of Goodman
Fielder Options
$1.58 19 December 2006 375,000
$2.14 12 December 2007 ‘ 600,000
$1.95 22 December 2007 1,775,000
$2.39 31 March 2008 4,583,900
§2.10 22 Decemnber 2008 2,677,000
£1.76 4 Decernber 2006 1,000,000
51.54 31 March 2009 2,250,000
$1.44 31 August 2009 15,000
$1.26 19 July 2010 300,000
$1.23 4 Scptember 2010 750,000
$1.26 29 January 2011 150,000
$1.27 16 Novenber 2011 3,000,000 ¥
Not determined™’ 16 November 201 | 2,000,000 &
TOTAL 19,475,900
Notes:
(1) Relate to options hecld by Mr David Hearn, a former director, ta which performance hurdles apply
(sec 4.4(c) below).
2y . Relate to optiens held by Mr Tam Park to which performance hurdles apply (se 3.4(c) below).
(3) Excreige Price to be set on 16 November 2003, Mr Park's tight to the benefit of, and to exercise these

options, i$ 10 be determined by the Goodman Fielder Directors in November 2003 after they conduct
_ his performance teview.
@) Total docs net include 1,340,000 Goodman Ficlder Options with an expiry date of {5 November
2002 and 1,240,000 options with a lapse date of 31 October 2002. ltem 9 of Goodman Fielder's
Appendix 3B dated 16 Deceinber 2002 indicated that these remained on issue,

ESOP

Goodman Ficlder Options issued under the ESOP are not transferable.
Howevcer, Burns Philp understands that the Directors have the discretion to
enable employees to exercise any of their options following the Offer. The
Offer extends to Goodman Fielder Shares issued on exercise of the
Goodman Fielder Options after the Register Date and before the Offer
closes.

Option Deeds

Burns Philp understands that some present and former Directors of
Goorman Fielder have been issued with Goodman Fielder Options under
various Option Deeds. Burns Philp has only been able to locate from
publicly available records the Option Deeds entered into with Mr Tom
Park and Mr David Hearrn, as deseribed below:

. Mr Tom Park holds 35,000,000 Goodman Fielder Options all of
which are subject to various performance hurdles. The first
3,000,000 of these Goodman Fielder Options cannot be exercised
until at least 16 November 2003 unless Bums Philp’s voting power
in Goodman Fielder reaches 50% and the Offer becomes
unconditional. Mr Park is not entitled to exercise any of the other
2,000,000 Goodman Fielder Options of which he gets the benefit
until at least 16 November 2004,

Freehills Sydney\004318549

page 11




19/12 '02 THU 18:20 FAX

4.5

4.6

Bidder's Statement

. Mr David Hearn currently holds 1,000,000 Goodman Fielder
Options. Burns Philp understands that Mr Hearn can eXxercise those
Goodman Fielder Options if Bidder becomes entitled to 30% of the
Goodman Fielder Shares.

(d) New Option Plan

On 16 December 2002, Goodman Fielder announced a revised executive
remuneration program which is said to be “in line with” the LTI Plan.

Goodman Fielder announced that it was the Directors’ intention to issue
approximately 9.1 million options under this new plan after the expiration
of three months from the date on which Goodman Fielder received notice
of Bidder’s intention to make the Offer. The options will have an issue
price of $1.48. It is a termn of the new option plan that once the options are
issued, if there is a change of contro! of Goodman Fielder within the first
six tmonths of the non exercise period relating to those options, then those
options will not be exercisable and will lapse.

Offer extends to new Goodman Fielder Shares

The Offer extends to Goodman Fielder Shares that are issued on the cxercise of
Goodman Fielder Options during the period from the Register Date to the end of

~ the Offer Period.

If Bidder and its associates have relevant interests in at least 90% of the Goodman
Ficlder Shares during, or at the end of the Offer Period, Bidder will (if it and its
associates have a relevant interest in more than 90% of Goodman Fielder Shares
at the time} give a notice of compulsory acquisition to all outstanding Goodman
Fielder shareholders, even if the Goodrman Fielder Shares to which those notices
relate are issued:

. after the Offer closes but before the notices are given (pursuant to section
661.4A(4)(b) of the Corporations Act); or
- on exercise of Goodman Fielder Options, up to 6 weeks after the notices

are given(pursuant to section 661A(4)(c) of the Corporations Act),

Upon obtaining further details in relation to the LTI Plan, Bidder will consider
varying the Offer so that it also extends to Goodrnan Fielder Shares issued under
any Goodman Fielder Share Plan after the Register Date. However, this variation
will require a modification of the Corporations Act by ASIC (see section &.3).

Recent Goodman Fielder Share prices

The latest recorded sale price of Goodman Ficlder Shares on ASX before the
Announcemnient Date was $1.49 as at close of trading on ASX on 12 December
2002.

The latest recorded sale price of Goodinan Fielder Shares on ASX before the date
on which this Bidder’s Staternent was lodged with ASIC was $1.79.

Goodman Jielder has, since November 2001, been undertaking an orrmarket
share buy-back programme, further details of which are set out in section 8.1 of
this Bidder's Staternent.
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Dividends

Since 30 June 2001, Goodman Fielder has paid the following dividends:

. a final dividend of 30.04 per Goodman Fielder Share (50% franked) on
5 October 2001;

- an interim dividend of $0.035 per Goodman Fielder Share (50% franked)
on 10 April 2002; and

. a final dividend of $0.04 per Goodman Fielder Share (50% franked) on

4 Ouctober 2002.

Goodman Fielder proposes to announce its next interim dividend on 7 March
2003 to be paid on 11 Aprii 2003.

Interests in Goodman Fielder securities

(a) Bidder’s relevant intcrest in Goodman Ficldersecurities
As at the date of this Bidder’s Statement, Bidder had a relevant interest in:
. 175,980,000 Goodman Fielder Shares; and
. nil Goodman Fielder Options.

As at the date immediately before the first Offer was sent, Bidder had a
relevant interest in:

. [ ]Goodman Fielder Shares; and
e T ]Goodman Fielder Options,

(b) Bidder’s voting power in Goodman Fielder

As at the date of this Bidder's Statement, Bidder's voting power in
Goodman Fielder was 14.9%.

As at the date immediately before the first Offer was sent, Bidder’s voting
power in Goodman Fielder was [ 1%.

©) Acquisitions of Goodman Fielder Shares by Bidder or associates

Neither Bidder nor its associates provided, or agreed to provide,
cons.deration for Goodman Fielder Shares under a purchase or agreement
durirg the four months before the date of this Bidder’s Statemecnt other
than the unconditional acquisition of 175,980,000 Goodman Fielder Shares
at $1.85 on 12 December 2002.

Highest price paid for Goodman Fielder Shares by Bidder or
associates

The highest price paid in the last four months by Bidder or its associates for a
Goodman Fielder Share was $1.85.

Collateral benefits

During the period of 4 months before the date of this Bidder’s Statement, neither
Bidder nor any associate of Bidder gave, or offered to give, or agreed to give a
benefit to another person which was likely to induce the other person, or an
associate of the other person, to:
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. accept the Offer; or
. dispose of Goodman Fielder Shares,

and which is not offered to all holders of Goodman Fielder Shares under the
Offer, except any benefit which may have been conferred by virtue of the fact that
the acquisitions referred to in section4.8(c) were unconditional and to be settled
three businzss days after recording of the acquisitions on ASX, which may have
induced the disposal of the relevant Goodman Fielder Shares.

4.11 No escalation agreements

Neither Birlder nor any associate of Bidder has entered into any escalation
agreement that is prohibited by section 622 of the Corporations Act.
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5

Bidder's intentions

5.1

5.2

5.3

Overview
This section. sets out Bidder’s intentions in relation to the following:
. the continuation of the business of Goodman Fielder;

. any major changes to the business of Goodman Fielder and any
redeployment of the fixed assets of Goodman Fielder; and

. the future employment of the present emp loyees of Goodman Fielder.

These interttions arc based on the information conceming Goodman Fielder, its
business anil the general business environment which is known to Bidder at the
time of preparation of this Bidder’s Statement.

Final decisions will only be reached by Bidder in light of rmaterial information and
circumstances at the relevant time. Accordingly, the statements set out in this
section 5 are statements of current intention only which may change as new
information; becomes available or circumstances change,

Bidder’s intentions set out in this Bidder’s Statement have been approved by and
also reflect the intentions of Burns Philp (its parent company).

Rationale for the Offer

The proposed acquisition of Goodrnan Fielder iz a continuation of Burns Philp’s
strategy to pursue performance improvement and growth opportunities both
organically and through the acquisition of businesses that will expand its food

ingredients interests and develop its consurner branded business, leading to a

broader participation in the food and beverage industry in Australia.

Intentions upon acquisition of 90% or more of Goodman Fielder
Shares

This section 5.3 sets out Bidder’s intentions if it acquires 90% or more of the
Goodman Fielder Shares and is entitled to proceed to compulsory acquisition of
the outstanding Goodman Fielder Shares.

In that circumstance, Bidder’s current intentions would be as set out below.
(a) Corporate matters
Bidder intends to:

. proceed with compulsory acquisition of the outstanding Goodman
Fielder Shares in accordance with the provisions of Chapter 6A of
the Corporations Act, including any Goodman Fielder Shares
which are issued after the close of the Offer and as a result of the
exercise of Goodman Fielder Options (see section 4.5);

. arrange for Goodman Fielder to be removed from the Official List
of ASXand NZSE; and
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. replace all members of the board of Directors of Goodman Fielder
with its own nominees, whom it expects will te members of the
Burns Philp management team.

Heacl office and head office employees

Bidder intends to combine certain common Goodman Fielder and Bums
Philp corporate head office functions, such as finance and accounting,
company secretarial, risk management and in-house legal, as well as those
functions involved in setting overall planning and control of the combined
operiations of Burns Philp and Goodman Fielder, with a view to
eliminating duplication of tasks.

Any remaining Goodman Fielder head office functions will be devolved to
the relevant business units,

Burns Philp expects that in this way, it will be possible to reduce the cost
of Goodman Fielder's head office functions.

Bums Philp considers that it will not be feasible to allocate alternative
responsibilities to many of the Goodman Fielder head office employees
whose responsibilities would be duplicated or transferred to business units
following a successful acquisition There may be some Goodman Fielder
head office employees to whom Burns Philp may offer the opportunity to
transfer to the relevant Goodman Fielder business units. However, Bumns
Philp expects that a number of the Goodman Fielder head office
employees would be made redundant and would receive, on redundancy,
payments and other berefits in accordance with their contractual and other
legal entitlements. ‘

Genaral operational review

Burzis Philp intends to conduct an immediate, broad-based, general review
of Goodman Fielder’s structure and operations. The review will apply
quantitative and gualitative factors to measure performance and identify
areas which may be improved, and should be finalised within three months
of the completion of the Offer.

While Bums Philp does not have any specific intentions in relation to this
revicw, it expects that it may identify opportunities to cnhance the
performance of existing Goodman Fielder businesses, through:

. profit improvement measures involving a wide range of initiatives
including (but not limited to) overhead cost reductions, focused
marketing expenditure, reductions in shrinkage and waste and more
efficient logistics and distribution; and

. mnproved capital management achieved through more selective
capital expenditure and working capital criteria.

Alternatively, if the review concludes that existing structures and
operations are efficient and approprate, those structures and operations
will be retained.

As a result of this review, some Goodman Fielder employees may be made
reduridant and would receive, on redundancy, payments and other benefits
in accordance with their contractual and other legal entitlements. However,
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Burns Philp will not be in a position to gauge the full nature, timing, extent
or incidence of such redundancies until it has completed its review.

Specific operational intentions

Bumns Philp does not currently interd to combine the businesses of Bums
Philp and Goodman Fielder. Bumns Philp’s business units operate
independently on a day-to-day basis, with control and strategic direction
provided by the board. Each business unit manager reports directly to the
chief executive officer. Burns Philp expects to adopt the same approach to
management and reporting for the expanded group after completion of the
Offer.

Burns Philp understands that Goodman Fielder has (or is in the process of
moving to) four business divisions. Burns Philp has no present intention in
relation to the continuation or otherwise of Goodman Fielder’s existing
divisioml structure. Some divisions may be combined and others further
divided, depending on the outcome of the general operational review.

NZIF

As part of its growth strategy, Burns Philp will consider whether it is in its
best interests to acquire the New Zealand dairy interests of Rank (namely
NZDF). If NZDF were acquired, Burns Philp would consider combining
the vperations of NZDF and Goodman Fielder in New Zealand. However,
Burris Philp presently has no specific intentions in relation to these matters
(other than to give due consideration to the acquisition of NZDF), nor will
it be in a position to determine its intentions until it has further information
in relation to Goodman Fielder and NZDF. The terms for, and structure
of, any acquisition of NZDF, including the method of funding for the
acquisition, will only be determined having regard to appropriate legal, tax
and financial advice, and would be undertaken subject to any legal
restrictions or requirements which may apply under the Corporations Act
and Listing Rules relating to related party transactions, including the
preparation of an independent expert’s report and the vote of shareholders
other than those associated with Rank.

It iz unlikely that Bums Philp would seek to acquire NZDF unless it
acquired 100% of Goodman Fielder.

Divestment policy

Bums Philp does not currently intend to dispose of assets of Goodman
Fielder.

Bums Philp intends to review Goodman Fielder’s proposed sale of its two
remaining gelatine businesses in Argentina and Iowa (United States of
America), if that sale has not been effected before Bumns Philp obtains
control of Goodman Fielder. This may lead to a decision to retain those
businesses. However, Burmns Philp does not have all necessary information
to express any final intention on this matter as at the date of this Bidder’s
Statement. Whether any business, asset or investment of Goodman Fielder
will ultimately be sold will not be determined until the general review
menfioned above is completed and considered.
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Intentions upon acquisition of less than 90% of Goodman Flelder
Shares

Bidder reserves its right to declare the Offer free from the 90% minimum
acceptance condition (or any other condition) to the Offer.

This section 5.4 sets out Bidder’s intentions if it were to declare the Offer free
from the 90% minimum acceptance condition without becoming entitled to
compulsorily acquire the outstanding Goodman Fielder Shares but, by virtue of
acceptances of the Offer, were Bidder to gain effective control of Goodman
Fielder.

In that circumstance, Bidder’s current intentions would be as set out below.
(a) Corporate matters
Bidder intends to:

. maintain Goodman Fielder’s listing on ASX and NZSE, provided
requirements for listing (including a sufficient spread of investors)
are satisfied (although in this event the liquidity of Goodman
Fielder Shares on ASX and NZSE is likely to be materially
diminished);

. terminate the second tranche of the Goodman Fielder share buy-
back and not proceed with the third tranche (sce section 8.1); and

. subject to the Corporations Act and Goodman Fielder’s
constitution, seek to add to or replace a proportion of the members
of the board of Goodman Fielder with nominees of Bums Philp (to
reflect Bidder’s proportionate owmership interest in Goodman
Fielder) with minority shareholders represented by independent
directors. Bums Philp and Bidder have not made any decision on
who would be nominated for appointment to the board of Goodman
Fielder in this case.

(b) Head! office and head office employees

Bidder would not seek to combine the head offices of Bums Philp and
Goodman Fielder unless it acquires 100% of the Goodman Fielder Shares.
However, Bumns Philp would, through its appointees to the Goodman
Fielder board, propose that the consideration of possible head office cost
reductions be included in a general operational review.

(c) General operational review

Burms Philp, through its nominees on the Goodman Fielder board, is likely
to propose that Goodman Fielder implement a general operational review
of the naturc referred to in section 5.3(¢), or incorporate the prmcxples of
such a review in its cuwrrent restructuring prog;amme

(@ Specific operational intentions

Burns Philp, through its nominees on the Goodman Fielder board, is likely
to propose that Goodman Fielder implement such of its specific
operutional intentions referred to in section 5.3(d) as are appropriate in the
circumstances and consistent with the duty of the directors to act in the
best interests of all Goodman Fielder shareholders.
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Burns Philp will also continue to supply fresh and dry yeast to Goodman
Fielder on the terms and conditions currently in place, and enter into any
further agreements in relation to the supply of goods or services between
Burns Philp and Goodman Fielder on arm's length terms.

New opportunities and prospects

In respect of any business opportunities which arise in the food and
beverage industty which may be pursued by either Bums Philp or
Goodman Fielder, Burns Philp will, through its appointees on the
Goudman Fielder board, seek to ensure that those opportunities are offered
to the most appropriate entity, having regard to all material facts and
circumstances, including the nature of the opportunity and the resources,
both financial and operational, required to pursue the opportunity.

Dividend policy

Buris Philp intends, through its nominees to the Goodman Fielder Board,
that Goodman Fielder's dividend policy reflect a balance between
providing shareholders with an appropriate yicld on their investment and
ensuring that adequate capital is maintained in the business to facilitate its
ongeing activities.

Limitations on intentions

Bidder would only make a decision on the above matters following receipt
of appropriate legal and financial advice. Bidder's intentions must be read
as being subject to the legal obligation of the Goodman Fielder Dircctors,
including any nominees of Burns Philp, to have regard to the interests of
Gouadiman Fielder and all Goodman Fielder shareholders.

In particular, if Bidder obtains control (but not 100%) of Goodman
Fielder, Bidder will be a “related party” of Goodman Fielder within the

‘meaning of Chapter 2E of the Corporations Act and consequently, within

the raczning of the ASX Listing Rules. Bidder’s ability to implement its
intentions would therefore be subject to its obligations and the obligations
of (ioodman Ficlder to comply with the applicable provisions of the
Corporations Act and (provided Goodman Fielder remaincd listed) the
ASX Listing Rules regarding related party transactions.

5.5 Business, assets and employees

Other than as set out in this section 5, it is the present intention of Burns Philp:

to continue the businesses of Goodman Fielder

not 1> make any major changes to the businesses of Goodman Fielder and
not to redeploy any of the fixed assets of Goodman Fielder; and

to maintain the employment of Goodman Fielder’s existing employees.
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6 Sources of consideration

6.1

6.2

6.3

Maximum cash consideration

The consideration for the acquisition of the Goodman Fielder Shares to which the
Offer relates will be satisfied wholly in cash.

The maximurn amount of cash which would be payable by Bidder under the Offer
if acceptances are received for all Goodman Fielder Shares on issue as at the date
of this Bidder’s Statement (less those Goodman Ficlder Shares which have been
bought back but not yet cancelled and those which are already held by Bidder), is
approximately $1,870 miilion.

In addition, if the holders of all Goodman Fielder Options exercise those options
and accept the Offer in respect of the Goodman Fielder Shares issued to them, an
additional amount of approximately $36 million will be payable by Bidder under
the Offer. (If no Goodman Fielder Options are exercised, but all holders of
Goodman Fielder Options accept an Option Offer (if made), the maximum
amount payable under the Option Offer would be less than that amount).

Accordingly, the maximum cash amount required to settle acceptances under the
Offer (including acceptances by holders of Goodman Yielder Options who
exercise those optiors and accept the Offer) is approximately $1,906 million
(Offer Amount).

Burns Philp Group's internal borrowing arrangements

The Bums Philp Group has a number of borrowing companies (Borrowing

Companics), including Bidder, which borrow (or may borrow) money from time-

to time unds¢r the Bumns Philp Group’s loan fcilities, including those detailed in
section 6.5 helow (Facilities).

Bums Philp has confirmed to Bidder that it will make available, or will procure
that the Borrowing Companies make available, to Bidder (in addition to the
money already directly available to Bidder as a borrower under some of the
Facilities) the Offer Amount, together with amounts necessary to meet transaction
costs, through utilising existing cash reserves or by draw down under the
Facilities. Brurns Philp is able to procure the Bomrowing Companies to lend the
funds to the Bidder through its ability to contro] the Borrowing Cémpanies.

Where the Borrowing Companies draw down under the Facilities for this purpose,
funds will be made available by the relevant Borrowing Companies to the Bidder
on an uncoruditional basis.

Overview of funding arrangements

As noted in section 6.2 above, Burns Philp has confirmed that it will arrange Br
the Offer Aimount and transaction costs to be provided to Bidder. The necessary
funds will be raised from the following sources:

. the Burns Philp Group's cash reserves (see section 6.4 below); and

. by way of draw down under the Facilities (see section 6.5 below).
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In aggregate, the funds available from cash reserves and undrawn amounts under
the Facilities are sufficient to fund the consideration payable under the Offer
(in¢luding t> holders of Goodman Fielder Options who exercise those options and
accept the Offer), the acquisition of any Options under the Option Offer (if made),
the refinancing of the indebtedness of the Bums Philp Group and the Goodman
Fielder Group (as described in section 8.9), together with any transaction costs.

Particulars of cash reserves

As at the date of this Bidder's Statement (and after settlernent of the acquisitions

referred to in section 4.8(c)), Bums Philp and its wholly owned subsidianes have
cash reserves of approximately A$491 million

These cash amounts are on deposit with financial institutions and are immediately
available for orrlending to the Bidder.

Particulars of the Facilities

(a) Sunmimary of the Facilities

As noted in section 6.3 above, the cash consideration under the Offer will
also be sourced from the following new underwritten Facilities:

. A new A$1,300 million multicurrency S year senior sccured credit
facility (Term A Facility).

. A new US$375 million 6 year senior secured credit facility (Term
Loan B).

¢ A new US$100 million bridge loan in respect of an underwritten
proposed issue of senior subordinated notes (Subordinated Bridge
Loan). :

Burns Philp proposcs to undertake an issue of senior subordinated
notes in the United States, the proceeds of which may be used to
finance the Offer. If Bumns Philp 1s unable to issue those notes in
an amount up to the facility limit for the Subordinated Bridge Loan
prior to the close of the Offer, Burns Philp will be entitled to draw
down under the Subordinated Bridge Loan.

. A new NZ$250 million bridge loan in respect of an underwriften
proposed issue of capital notes (Capital Notes Bridge Loan).

Bums Philp proposes to undertake an issue of capital notes in New
Zealand, the proceeds of which will be applied towards repayment
of the Capital Notes Bridge Loan. The capital notes issue is fully
underwritten to the facility limit under the Capital Notes Bridge
Loan by First NZ Capital Securities, the commitment of which is
fully sub-underwritten by CSFB.

Thesz= facilities are available for purposes which include funding the Offer
and refinancing of the indebtedness of the Bums Philp Group, and, if
necessary, the Goodman Fielder Group (see section 8.9).
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Documentation and structure

Burns Philp or its subsidiary Borrowing Companies have signed the
following letters of cornmitment in relation to the Facilities:

(H Letter of commitment dated 12 December 2002 from Credit Suisse
First Boston (CSFB), BOS International (Australia) Limited and
Credit Agricole Indosuez Australia Limited (together the
Underwriters) in relation to the Term A Facility (TLA
Commitment Letter).

The TLA Commitment Letter provides that the Underwriters will
underwritc or make available the Terrn A Facility in equal
proportions.

The TLA Commitment Letter also provides for a Revolving
Facility in the amount of A$100 million This Revolving Facility
will not be used to finance the Offer but will be used to fund the
ongoing working capital requirements of the Bums Philp Group.

(2 Letter of commitment dated 12 December 2002 from CSFB in
relation to the Term Loan B and the Subordinated Bridge Loan
(TLB and Subordinated Bridge Loan Commitment Letter).

The TLB and Subordinated Bridge Loan Commitment Letter sets
out the terrns on which CSFB will make available the Term Loan B
and the Subordinated Bridge Loan.

3 Letter of commitment dated 12 Decemnber from CSFB in relation to
the Capital Notes Bridge J.oan ‘(Capital Notes Bridge Loan
Commitment Letter).

The Capital Notes Bridge Loan Commitment Letter sets out the
terms on which CSFB will underwrite or make available the
Capital Notes Bridge Loan

The Underwriters may syndicate each of the Facilities to other lenders.
Successful syndication is not a condition precedent to funding under the
Facilities.

In each case, it is a condition to the availability of the Facilities (in
addition to those summarised in section 6.5(c) below) that the parties
prepire  and execute formal loan and, if applicable, security
documentation. The documents to be executed include:

. a TLA Semnior Funding Agreement, Term A Facility Agreement and
Revolving Facility Agreement (which as at the datc of this Bidder’s
Statement are in substantially agreed form);

. a TLB Senior Funding Agreement and Term Loan B Facility

Agreement in relation to the Term Loan B (which may be included
in one document);

. a Subordinated Bridge LoanFacility Agreement;

. a Capital Notes Bridge Loan Facility Agreement and Subordination
Deed (which as at the date of this Bidder’s Statement are in
substantially agreed form); and '
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. documentation “in relation to the security amrangements for the
Facilities summarised in section 6.5(h).

The above documentation contains (or will contain) provisions customary
for transactions of this nature including provisions dealing with payment
of interest and principal, drawdown procedures, representations,
warranties, covenants and events of default and various other covenants
and clauses which are (except to the extent otherwise disclosed in this
Bidder’s Statement) usual for transactions such as the Facilities.

Conditions precedent to availability

The availability of the Facilities, and the ability to draw down under the

Facilitics, 1s subject to a number of conditions precedent, as summarised in
Annexure E.

The Offer is subject to a condition (as set out in section 9.6(q)) that each of
the conditions to the availability of the Facilities (including those within
the sole control of Bidder and its associates) are satisfied. If the Bidder
declares the Offer to be free of this condition but any of the conditions to
the financing are not satisfied or waived by the lenders under the Facilities,
the Facilities will not be available to fund the Offer.

Bums Philp and Bidder are not aware ol any reason why tlose conditions
precedent will not be satisfied in timne to allow the proceeds to be available
to lend the Offer Amount to the Bidder to pay the consideration under the
Offer as and when required under the terms of the Offer,

Perind of commitment
9] Term A Facility .

Unless the parties otherwise agree, the obligations of the
Underwriters under the TLA Commitment Letter will, if the mitial
borrowing under the Term A Facility has not already been made,
terminate on the date which is the earliest to occur of:

- the date which is eight weeks after the end of the close of
the Offer or otherwise on such date as Burns Philp and the
Underwriters agree;

. the date on which the Underwriters notify Burns Philp that a
condition set out in the TLA Commitment Letter has been
breached or contravened; and

. 30 June 2003,
2) Term Loan B and Subordinated Bridge Loan

The obligations of CSFB under the TLB and Subordinated Bridge
Loan Commitment Letter will terminate on 30 June 2003 if the

initial borrowing under the Term Loan B is not made on or before
that date. :

3 Capital Notes Bridg¢ Loan

The obligations of CSFB under the Capital Notes Bridge Loan
Commitment Letter will, if the initial borrowing under the Capital
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Notes Bridge Loan Commitment Letter has not already been made,
terminate on the date which is the earliest to oceur of:

» the date which is eight weeks after the end of the close of
the Offer or otherwise on such date as Burns Philp and
CSFB agree;

. the date upon which CSFB notifies Burns Philp that a

condition set out in the Capital Notes Bridge Loan
Commitment Letter has been breached or contravened; or

. 30 June 2003.
Events of default

The Term A Facility will be subject to events of default and review events
which are customary for transactions of this nature, including but not
limited to the following in respect of Bums Philp and its subsidiaries:

. failure to pay or perform obligations under the loan documents or
related security documents;

. breach of representations or warranties in any material respect;

. insolvency events;

. ceasing to carry on all or a material part of its business;

. giving financial assistance, reduction of share capital or limiting its
ability to call on uncalled capital;

. material adverse change;

. cross default;

. creation or enforcement of encumbrances;

. illegality or unenforceability of, or inability to perform obligations
under, any of the loan documents or related security documnents;

. incurring financial indebtedness in breach of covenants in the loan
documents;

. breaches of environmental law that have a material adverse effect;
and :

- change of control

The =vents of default for the Term Loan B will be substantially the same
as for the Term A Facility subject to changes required to accommodate US
law and practice.

The ¢vents of default for the Subordinated Bridge Loan will be customary
for the type of transactions proposed and others to be reasonably specified
by (SFB relating to Burns Philp and i#s consolidated subsidiaries,
inchiding, but not limited to, nompayment of principal or interest,
violation of covenants, incorrectness of representations and warranties in
any naterial respect, cross default and cross acceleration, bankruptcy,
material judgments, ERISA, actual or asserted invalidity of guarantees or
secwrity documents, material misrepresentations in the loan documents
relating to the Subordinated Bridge Loan, or material breach under any
agreement with CSFB or any of its affiliates in connection with any aspect
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of the Transactions or in the payment of fees to CSFB described in any fee
letter or any such letter or agreement.

The events of default for the Capital Notes Bridge Loan will be customary
for wansactions of this nature, including, but not limited to:

. non payment of principal;
. breach of representations or warranties in any material respect;
. insolvency events;

e  illegality or unenforceability of the loan documents relating to the
Capital Notes Bridge Loan,

Neither Bidder nor Burns Philp is aware, as at the date of this Bidder's
Statement, of the occurtence of any event of default or any circumstances
that would lead to an event of default.

Representations and warranties

The representations and warranties for the Term A Facility will be
customary for transactions of this nature including but not lirnited to:

. power and authority to execute the loan documents and related
security documents;

. validity and binding nature of the loan documents and related
security documents;

. nor-contravention of laws or agreements;

. absence of insolvency events;

- absence of litigation or other proceedings that could have a material
adverse effect;

. compliance with environmental laws;

. disclosure of relevant inforrnation to the lenders and accuracy of

information disclosed; and
- compliance with United States ERISA laws.

The représentations and warranties for the Term Loan B will be
substantially the same as for the Term A Facility with such adjustments as
are appropriatc to accommodate US law and practice.

The representations and warranties for the Subordinated Bridge Loan will
be usual and customary for transactions of this nature or reasomably
required by CSFB for this transaction in particular, including but not
limited to corporate existence and power, authorisation, execution and
enforceability of material agreements, governmental authorisation, norr
contravention of laws or material agreements, financial information,
material litigation, taxes, subsidiaries, not an investment company, ERISA,
environmental, pemmnits, leases, full disclosure, capitalisation, no
solicitation, access to information, absence of any undisclosed material
liabilities, historical and pro-forma financial statements, no material
adverse change and governmental regulations.
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The representations and warranties for the Capital Notes Bridge Loan will
be customary for transactions of this nature including but not limited to:

. power and authority to execute the loan documents;

. validity and binding nature of the loan documents;

. non-contravention of laws or agreements;

. absence of insolvency events; and

. absence of litigation or other proceedings that could have a matenial

adverse effect.

Neither Burns Philp nor the Bidder is aware, as at the date of this Bidder’s
Staternent, of any breach of a representation or warranty nor any
circumstance that would lead to a breach of a representation or warranty.

Term

The term of the various Facilities is as follows:

. Term A Facilityis a 5 year loan;
. Term Loan B is a 6 year loan;
. the Subordinated Bridge Loan matures 12 montls after its first

drawdown (although Burns Philp may extend the maturity date of
the Subordinated Bridge Loan at the end of the 12 month period
provided no event of default has occurred); and

. the Capital Notes Bridge Loan matures on 30 September 2003
(altbough as noted above, Burns Philp proposes to undertake an
underwritten issue of capital notes in New Zealand, the proceeds of
which will be applied towards repayment of the Capital Notes
Bridge Loan). ‘

Security Arrangements

Term A Facility and Terrn Loan B will be secured over specified assets of
the Bums Philp Group and the Goodman Fielder Group (subject, in
relation to the Goodman Fielder Group , to those companics becoming
wholly owned subsidiaries of Bidder and to compliance with the
provisions of the Corporations Act relating to financial assistance).

The $ubordinated Bridge Loan and the Capital Notes Bridge Loan will be
unsecured.

As a result of these security arrangements, the Goodman Fielder Shares
acquired by Burns Philp under the Offer (and those previously acquired by
Bums Philp), may become subject to one or more mortgages or charges in
favour of a security trustee holding for the benefit of providers of the Term
A Facility and Term Loan B If so, then in the event of a default under the
Term A Loan or the Term Loan B, those Goodman Fielder Shares could be
transferred by the security ustee in accordance with the terrns of the
security documentation

Information on the Underwriters

CSFR is a leading global investment bank serving institutional, corporate,
government and individual clients. It is a wholly owned subsidiary and
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business unit of Credit Suisse Group and is regulated by the Swiss banking
authorities and had total consolidated assets as at 30 June 2002 of
approximately CHF987 billion

Credlit Agricole Indosuez Australia Limited is a wholly owned subsidiary
of Crédit Agricole Indosuez, which is a wholly owned subsidiary of Credit
Agricole S.A, a large French commercial bank with total consolidated
assels as at 3] December 2001 of EURA49S5 billion

BOS$ International (Australia) Limited is a wholly owned subsidiary of the
HBOS plc, which was formed in May 2001 upon the merger between
Banlk: of Scotland and Halifax HBOS plc had total consolidated assets as
at 31 December 2001 of approximately GBP312 billion.

As roted above, the Underwriters may syndicate the Facilities to other
lenders. Accordingly, following such syndication, other lenders may
provide funding to the Burns Philp Group to finance the Offers.

Hedging Arrangements
The Bums Philp Group will implement appropriate arrangerments to hedge

its exposure to interest rate and exchange rate movements in relation to the
Facilities.

Freehills Sydney\004319549

page 27

@o34




19712 '02 THU 18:25 FAX

Bidder's Statement

7 Tax considerations

71

7.2

Introduction

The following is a general description of the Australian incomne and capital gains
tax consequences to Goodman Fielder shareholders of the acceptance of the Offer.
The comments set out below are relevant only to those Goodman Fielder
shareholders who hold their Shares as capital gssets for purpose of investment.
They do not apply to shareholders that may have acquired their Shares under any
of the Goodman Fielder Share Plans, the ESOP or the various Option Deeds. The
taxation consequences of the Offer for those persons will depend on their
particular circurnstances, and they should accordingly seek specialist advice
tailored to those circumnstances. ‘

Goodman Fielder shareholders who are not resident in Australia for tax purposes
should take into account the taX consequences under the laws of their country of
residence, @s well as under Australian law, of acceptance of the Offer. The
following summary is intended only for Australian resident Goodman Fielder
shareholders.

The following description is based upon the law in effect at the date of this
Bidder’s Stitement, but it is not intended to be an authoritative or complete
statement of the laws applicable to the particular circumstances of every Goodman
Fielder shareholder. Goodman Fielder sharcholders should seek independent
professional advice in relation to their own particular circumstances.

Acceptance of the Offer and disposal of Goodman Fielder Shares

Acceptance of the Offer will involve the disposal by Goodman Fielder
shareholders of their Goodman Fielder Shares by way of transfer to Bidder. This
change in the ownership of the Goodman Fielder Shares will constitute a capital
gains tax event for Australian capital gains tax purposes.

Goodman Fielder shareholders who are Australian residents may make a capital
gain or capital loss on the transfer of Shares acquired on or after 20 September
1985, depending on whether their capital proceeds from the disposal of the Shares

-are more than the cost base (or in some cases indexed cost base) of those Shares,

or whether the capital proceeds are less than their reduced cost base of those
Shares.

The capital proceeds of the capital gains tax event will be the consideration price
of $1.85 per Goodman Ficlder Share received by the Goodman Fielder
shareholder in respect of the disposal of the Goodman Fielder Shares. The cost
base of the Goodman Fielder Shares is generally their cost of acquisition.

If the Goodman Fielder Shares were acquired at or before 11.45 am on 21
September 1999, a Goodman Fielder sharcholder who is an individual, a
cornplying superannuation entity or the trustee of a trust may choose to adjust the
cost base of the Shares to include indexation by reference to changes in the
consumer price index from the calendar quarter in which the Goodman Fielder
Shares were acquired until the quarter ended 30 September 1999, Goodman
Fielder sharzholders who are companies will include that indexation adjustment if

their Shares were acquired at or before 11.45 am on-21 September 1999. These
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indexation adjustments are taken into account only for the purposes of calculating
capital gair;, they are ignored when calculating the amount of any capital loss.

Individuals, cornplying superannuation cntities or trustees that have held
Goodman Fielder Shares for at least 12 months but do not index the cost base of
the Goodmin Fielder Shares should be entitled to discount the amount of the
capital gain (aftcr application of capital losses) from the disposal of Goodman
Fielder Shares by 50% in the case of individuals and trusts or by 33% for
complying superannuation entities.

Capital gains and capital losses of a taxpayer in a year of income are aggregated to
determinc whether there is a net capital gain. Any net capital gain is included in
assessable jncome and is subject to income tax. Capital losses may not be
deducted against other income for income tax purposes, bu may be carried
forward to offset against future capital gains.

Goodman Fielder shareholders who are not resident in Australia for income tax
purposes are generally not subject to Australian capital gains tax on the disposal
of Goodmar Fielder Shares if they and their associates have not held 10% or more
of the issuexd Shares at any time in the five years preceding the disposal of their
Goodman Fielder Shares.
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8 Other material information

8.1 Goodman Fielder Share buy-back

(a)

(®)

Overview of buy back

Goodman Fielder has recently been conducting the second tranche of a
three-tranche, A$300 million on market share buy-back. The termns of the

buy-back are governed by the Corporations Act and the ASX Listing
Rules.

The first tranche of $100 million was announced on 13 November 2001
and has now been completed.

The second tranche of a further $100 million was announced on 2! June
2002. Goodman Fielder announced that it expected the second tranche of
the buy-back would be completed by 31 March 2003.

A proposed third tranche of 2 further $100 million was announced on 8
November 2002. Goodman Fielder announced that this tranche of the buy-
back would begin after completion of the second tranche in March 2003.

As at 12 December 2002, Goodman Fielder had paid approximately
$168.8 million for 111,902,352 shares bought back.

History of buy back

The following graph shows the daily buy-back volume of Goodman
Fielder Shares as a percentage of daily volumes, together with the
Goodman Fielder Share price on ASX, for the period from 13 November
2001 to 13 December 2002:
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Gouodman Fielder Daily Buyback Volume and Share Price
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Since the buy-back commenced, purchases under the share buy-back have
reprasented an average of §.2% of the daily buying volume.

(c) Price of shares bought back
As at the date of this Bidder's Statement:

. the highest price paid by Goodman Fielder for Goodman Fielder
Shares under the buy-back was $1.69 on 17 July 2002; and
. the Towest price paid by Goodman Fielder for Goodman Ficlder

Shares under the buy-back was $1.30 on 13 December 2001.

Option Offer

Bidder may make a separate offer to acquire the Goodman Fielder Options.
However, it also reserves the right not to make such an offer and will not decide
whether to rnake such an offer until it receives further details in relation to the
Goodman Fielder Options.

Any Offer for Goodman Fielder Options would be on the same or equivalent
terms as the Offer set out 1n this Bidder’s Statement. If such an offer is made, it is
likely that Bidder will seek a modification of the Corporations Act from ASIC so

_ that the Goodman Fielder Options are deemed to comprise one class of security

notwithstanding their different exercise prices and expiry dates (see section 8.3),

If an Optior: Offer is made, and any of the Goodman Fielder Options are not
transferable, Burns Philp will, subject to any modifications required to the
Corporations Act and consent required under the ASX Listing Rules being
obtained, seck to have the Goodman Ficlder Options cancelled for the payment of
a cancellatica fee.

If all Goodman Fielder Options are not acquired under an Option Offer, subject to
being permifted to do so under the Corporations Act, Bidder intends to seek to
compulsorily acquire, under the provisions of the (brporations Act, Goodman
Fielder Options which have not been exercised or acquired by Bidder prior to the
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close of the Offer (or, if those options are not transferable, have them cancelled
for the payment of a cancellation fee),

ASIC modifications to and exemptions from the Corporations Act

The Bidder has obtained from ASIC a modification to the Corporations Act in
relation to the Offer. A copy of the relevant declaration is set out in Annexure F.

In summary, the declaration modifies the operation of section 619 of the
Corporations Act so that Goodman Fielder shareholders whose registered address
is in New Zealand may receive the consideration owing to thern under the Offer in
NZS.

Bidder may, upon obtaining further information in relation to the LTI Plan and the
Goodman Fielder Options, seek further modifications or exemptions from ASIC
which:

. perrriit the Offer to extend to Goodman Fielder Shares which are issued

after the Register Date pursuant to the terms of the LTI Plan (as detailed in
section 4.3 of this Bidder’s Statement); and

. treat all Goodman Fielder Options as being in the same class of securities
for tiae purpose of the takeovers and compulsory acquisition provisions of
the (Corporations Act, notwithstanding the fact that those options are on
different terms, and allow those options to be cancelled rather than
transferred to the Bidder.

ASIC has also published various “class order” instruments providing for
modifications and exemptions that apply generally to all persons, including the
Bidder.

Foreign Investment Review Board approval

The Bidder is a foreign person under the Foreign Acquisitions and Takeovers Act
(Cth) 1975 as a result of the shareholdings of Rank and its associates in Burmmns
Philp (of which Bidder is a wholly owned subsidiary).

The Offer and any contract formed on acceptance of the Offer is conditional on
FIRB appraval, Approval will not be given to the Offer if the Treasurer of the
Commonwealth of Australia, on advice from FIRB, considers that the result of the
takeover will be contrary to the public interest.

Bidder and Bums Philp have given notification of the Offer to FIRB and have
provided FIRB with a detailed submission,

Bumns Philp 1s confident that the transaction is consistent with the Government’s
foreign investment policy and expects FIRB approval to be given in due course.

Australian Competition and Consumer Commission approval

The Offer and any contract resulting from acceptance of the Offer is subject to the
absence of intervention from the Australian Competition and Consumer
Commission (ACCC) in relation to Bumns Philp’s Takeover Bid for Goodman
Fielder.

The Trade Practices Act TPA) prohibits acquisitions of shares that have the
effect or likely effect of substantially lessening competition in a market.
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Burns Philp has approached the ACCC secking informal clearance in relation to
the Takeover Bid and has provided the ACCC with a detailed submission.

Burns Philp believes that the acquisition of all the Goodman Fielder Shares under
the Offer would not contravene the TPA.

New Zealand Commerce Commission approval

The Offer and any contract resulting from acceptance of the Offer is subject to a
condition that Bums Philp obtains unconditional clearance or authorisation from
the Commerce Commission (New Zealand) for the acquisition of Goodman
Fielder Shares under the Offer.

Bumns Philp has sought clearance from the Commerce Commission under the
Commerce Act 1986 of New Zealand and are confident that this will be granted in
due course.

Hart-Scoti:-Rodino Act

The Offer sind any countract resulting from acceptance of the Offer is subject to a
condition that, if required, all applicable waiting periods under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976 of the United States (a United States
federal starute dealing with competition matters) have expired without
intervention by authorities charged with administration of that statute.

Bums Philp and Bidder will procure that the necessary filings (if any) under the
Hart-Scott Rodino Act in connection with the Offer. arc made and are confident
that this condition will be satisfied in due course.

Accounting conditions
(a) Introduction

In preparing the Offer, Burns Philp has relied on publicly available
information in relation to the Goodman Fielder Group, including the
Annual Accounts, AGM presentations and analysts briefing presentations.

Clauses 9.6(g) (Earnings Confirmation) and 9.6(h) (Liabilities
Confirmation) of this Bidder’s Statement set out two conditions to the
Offer which seck the Directors’ confinmation with respect to:

] the underlying earnings of the Goodman Fielder Group; and
= the liabilities of the Goodman Fielder Group.

Each of these matters is material to Bumms Philp’s assessment of publicly
available information in relation to the Goodman Fielder Group and its
valuation of Goodman Fielder Shares.

This section 8.8 sets out further information in relation to the nature and
purpose of those conditions.

®) Underlying earnings

For the purposes of determining the terms of the O ffer, Burns Philp has
reliedl upon the disclosures and financial analysis that Goodman Fielder
has provided in public presentations of its results. In particular, Bums
Philp has relied upon the Trading EBIT disclosed by Goodman Fielder
(and more recent announcements of forecast earmings) as a suitable
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indication of the underlying and sustainable EBIT capable of being
generated by the Goodman Fielder Group in the absence of rationalisation
and restructuring expenses.

Over the last five years Goodman Fielder has categorised expenses that
were material in amount and frequency as ratiopalisation and restructuring
costs. Those expenses have been excluded from the calculation of Trading
EBIT.

The table below sets out the amounts disclosed by Goodman Fielder as
Trading EBIT and rationalisation and restructuring costs in the last five
ycars (on a before tax basis):

Counsolidated Goodman Fielder Group
Financial Year 1998 1999 2000 2001 2002 TOTAL
ended 30 June
Trading EBIT (3M) 2452 216.6 252.6 243.0 254.2 1,211.6
(before rationalisstion
and restructuring costs)
Rationalisation and (31.9) (58.7) (73.7) (177.3) (67.8) (409.4)
restructuring  costs
(3M)
Rationalisation and 13% 27% 29% 73% 27% 34%
restructuring "as %
of Trading EBIT

()

The purpose of the condition in clause 9.6(g)(1) is to clarify whether any
substantial amounts categorised as rationalisation and restructuring costs in
the previous three financial years’ accounts were in the nature of recurring
ordinary expenses, and, conversely, that no substantizal revenue or income
amounts included in Trading EBIT were nor-recurting in nature.

In this clause, Burns Philp also seeks clarification that provisions created
for t1e purpose of cxpensing rationalisation and restructuring costs have
not been subsequently applied to account for expenses that wecre in the
nature of recurring ordinary expenses.

Finally, in clause 9.6(g)(2), Burns Philp secks clarification on the basis of
preparation of the recently announced earnings forecasts of the Goodman
Fielder Group for the financial year ending 30 June 2003, At the 2002
Goodman Fielder AGM, the chicf executive officer of Goodman Fielder,
Mr Torn Park, disclosed that expectations for the net operating profit after
tax of the Goodman Fielder Group for the financial year ending 30 June
2003 were at the lower end of analysts’ estimates of $114 to $128 million.
Clause 9.6(g)(2) seeks confirmnation whether the forecast is before or after
Significant Items and whether the Directors expect to recognise
rationalisation and restructuring costs additional to those provided for in
the 2002 Annual Accounts.

Liabilities

The purpose of the condition in clause 9.6(h) is to confinn whether the
liabilities disclosed in the Goodman Fielder Group’s 2002 Annual
Accaunts. provide a reliable basis for the assessment of the actual total debt

and the ongoing debt funding requirements of the Goodman Fielder
Gronup.
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Clause 5.6(h)(1) seeks confirmation that the Working Capital figure
presented in the 2002 Annual Accounts is reflective of the funds normally
required for the operation of the Goodman Fielder Group in the ordinary
course of business, and, in particular, has not been affected by a reduction
in Working Capital at the balance date.

Burrs Philp has considered the valuation of Goodman Fielder on the basis
of its enterprise, or total company, value. To calculate the value per
Goodman Fielder Share, net interest bearing debt (which excludes trade
creditors) is deducted from the enterprise value to derive the equity value,
which is then divided by the total number of Goodman Fielder Shares to
which the Offer relates. If net interest bearing debt is understated, then the
valus per Goodman Ficlder Share derived by this calculation will be
higher than would otherwise be calculated. Any extension of payment
terms or other forms of accormmodation with trade creditors at or around
the 30 June balance date could have resulted in a proportionate reduction
in net interest bearing liabilities, Similarly, if the collection of receivables
has been accelerated towards the balance date, this may lead to
overstaternent of the cash of the Goodman Fielder Group relative to its
ordinary course position.

If these balance date movements have occurred, the extent to which they

have occurted may be material to any valuation of Goodman Fielder
Shares.

In clause 9.6(h)(2), Bums Philp secks confirmation of certain liabilities
which are off balance sheet or contingent in nature. Bums Philp notes that
the Goodman Ficlder analysts’ presentation in relation to the Goodman
Fielder Group results for the half-year ended 31 December 2001 disclosed
the existence of off balance sheet financing in relation to certain items of
working capital. Goodman Fielder’s 2002 Annual Accounts disclosed a
number of liabilities which were contingent in nature.

The purpose of the condition in clause 9.6(h)(3) is to confirm that in the
period since the last valuation of the Goodman Fielder superannuation plan
(a defined benefit fund), there has not been a materially adverse change to
the financial position of the fund which would require additional amounts
to be contributed to the fund by Goodman Fielder. The 2002 Annual
Accounts disclose in Note 31 — “superannuation commitments”, that the
last actuarial valuation of the Goodman Fielder superannuation plan was
performed as at 30 June 2000. However, since that time, there have been
significant movements in the investrnent and financial markets which may
have impacted adversely on the financial position of this fund. If the fund
is in deficit, additional contributions may be required to be made by the
Goodman Fielder Group, which may impact on Burns Philp’s valuation of
Goodman Fielder Shares.
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8.9 Refinancing

(a)

(b)

©

Overview

As g result of the Offer, Bumms Philp expects to undertake a refinancing of
some of its existing debt facilities, and may also be required to refinance
certain of the Goodman Fielder Group’s existing debt facilities, as
described below.

Bums Philp’s existing cash reserves, fogether with amounts available
under the Facilities, are sufficient to effect this refinancing without
impeding Bidder’s ability to fund acceptances of the Offer and the Option
Offer.

Goodman Fielder facilities

In the discussion and analysis of the balance sheet in its 1999 annual
report, Goodman Fielder disclosed that its borrowings include a US$200
million private placement of 10-year debt in the United States entered into
in May of that year.

Burns Philp is not aware of the precise terms of this debt. However, 1 is
comtmon practice for private placements of debt in the United States to
contain terms which provide holders with the right to require the issuer to
redeem the debt at face value plus a “make whole" premium (together with
accrued interest) upon a change of control. In the context of the Offer, this
would have the effect of requiring repayment upon Bums Philp gaining
control of Goodman Fielder. '

Bums Philp has assurned that this may be the case in relation to the
Gocodman Fielder facilities and has the capacity to repay this debt, should
that be required, out of the Facilities,

Burns Philp facilities

In August 2001, the Bumns Philp Group entered into a five year secured
senior loan facility consisting of a US$425 million term loan facility and a
US$25 million revolving loan facility (Existing Senior Facilities). The
US$425 million term loan facility was fully drawn in August 2001,
US$10 million of the term loan facility has subsequently been rcpaid in
accordance with its terms. The revolving credit facility remains undrawn
and has subsequently been reduced to US$10 million.

The amount available to Burns Philp under the Term A Facility and Term
Loan B is sufficient to allow Burns Philp, in addition to providing for the
Offer Amount, to refinance the Existing Senior Facilities.

In Juae 2002, the Burns Philp Group raised approximately US$400 million
through the issuance of 9.75% senior subordinated notes due 2012. These
notes will not be repaid in connection with the Offer.
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8.10 Flour supply arrangements

8.12

8.13

The condition in clause 9.6(n) addresses the recent disposal of the Australian flour
milling and mixing business by the Goodman Fielder Group to joint venture
partners GrainCorp Ltd and Cargill Australia Ltd, as announced to ASX on 16
August 2002. Burns Philp understands that te Goodman Fielder Group has

entered into a long-term supply contract with the purchasers for the supply of its
entire flowr requirements.

The 2002 Annual Accounts disclose in Note 32 — “business and geographic
segment data”, that historically, the Goodrman Fielder Group accounts for
intersegment sales as if the sales or transfers were to third parties at current
market prices. The purpose of the condition in clause 9.6(n) is to confirm that the
new flour supply agreement is on substantially similar or improved terms to those
previously applying.

Social security and superannuation implications of Offer

Acceptance of the Offer may have implications under your superannuation

arrangements or on your social security entitiements. If in any doubt, you should
seek specialist advice. ‘

Consents

This Bidder’s Statement contains statements made by, or statements based on

© statemnents rnade by, Bums Philp. Bums Philp has consented to the inclusion of:

e each statement it has made; and

. each statement which is based on a staternent it has made,

in the form and context jn which the statements appear and has not withdrawn that

consent,

In addition, this Bidder’s Statement includes statements which are made in, or
based on statements made in, documents lodged with ASIC or given to ASX.
Under the terms of ASIC Class Order 01/1543, the parties making those
statements are not required to consent to, and have not consented to, inclusion of
those statements in this Bidder's Statement.

If you would like © rcceive a copy of any of those documents (free of charge),
pleasc contact the Goodman Ficlder Offer Information Line on 1300 888 943
(callers in Australia) or 0800 006 675 (callers in New Zealand). Callers outside
Australia and New Zealand should call nt+61 2 9240 7512 (normal cal] charges
apply).

Other matearial information

Except as disclosed elsewhere in this Bidder’s Staternent, there is no other
information that is:

. material to the making of a decision by a Goodman Fielder Shareholder
whether to accept the Offer; and
. knovwn to Bidder,

which has not been previously disclosed to Goodman Fielder Shareholders.
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9 The Offer

9.1 The Offer

(a)

®)

(c)

(d

(e)

®

(8

M)

. Bidder offers to acquire all of Your Goodrnan Fielder Shares for $1.85 per

share on and subject to the terms and conditions set out in this section 9.

If you accept the Offer, you will, subject to satisfaction of the conditions in
clause 9.6, receive consideration of $1.85 in cash for each of Your
Goodman Fielder Shares.

By accepting the Offer, you undertake to transfer to Bidder not only Your
Goodman Fielder Shares, but also all Rights attached to those shares (see
section 9.5(¢c)).

The Offer is being made to:

(1) each person registered as the holder of Goodman Fielder Shares in
the register of Goodman Fielder sharcholders at 9.00 am (Sydney
time) on the Register Date; and:

2) any person who becomnes registered or entitled to be registered as
the holder of Goodman Fielder Shares during the period
commencing on the Register Date and ending at the end of the
Offer Period due to the conversion of, or exercise of rights attached
to, such securities as are convertible into Goodman Fielder Shares
and are on issue as at the Register Date.

If, a: the time the Offer is made to you, or at any time during the Offer
Period, another person is, or is entitled to be, reg1stered as the holder of
Youwr Goodman Fielder Shares:

¢3! a corresponding Offer will be deemed to have been made to that
other person in respect of those Goodman Fielder Shares; and

) a corresponding Offer will be deemned to have been made to you in
respect of any other Goodman Fielder Shares you hold to which the
Offer relates.

If yem are registered or entitled to be registered as the holder of one or
mors parcels of Goodman Fielder Shares as trustee or nominee for, or
otherwise on account of, another person, you may accept as if a separate
Offer had been made in relation to each of those parcels and any parcel
you hold in your own right. To validly accept the Offer for each parcel,
you must comply with the procedure in subsection 653B(3) of the
Corporations Act.

If Your Goodman Fielder Shares are registered in the name of a broker,
investment dealer, bank, trust company or other nominee you should
contact that nominee for assistance in accepting the Offer.

The Offer is dated | 12003,
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9.2 Offer Period

(a) The Offer will remain open for acceptance during the period commencing
on the date the first Offer is made under the bid and ending at 7:00pm

(Sytney time) on | ] 2003 unless withdrawn or extended
in accordance with the Corporations Act.

(b) Bidder reserves the right, exercisable in its sole discretion, to extend the
Offer Period in accordance with the Corporations Act.

() If, within the last seven days of the Offer Period, either of the following
cverits ocour:

(1) the Offer is varied to improve the consideration offered; or

) Bidder's voting power in Goodman Fielder increases to more than
50%,

then the Offer Period will be automatically extended so that it ends
14 days after the relevant event.
9.3 How to accept the Offer
(a) General

0] Subject to section9.1(f), you may accept the Offer only in rcépect
of all of Your Goodman Fielder Shares.

) You may accept the Offer at any time during the Offer Period.

) Issuer sponsored shares

If Your Goodman Fielder Shares are held on Goodman Ficlder's issuer
sponsored subregister, to accept the Offer, you must:

(D complete and sign the Acceptance Form ecnclosed with this
Bidder’s Statement (and which forms part of this Offer) in
accordance with the terms of this Offer and the instructions on the
Acceptance Form; and

2) ensure that the Acceptance Form and any documents required by
the terms of this Offer and the instructions on the Acceptance Form
are received before the expiry of the Offer Period at the address
indicated on the Acceptance Form.

() CHESS holdings
To accept the Offer for Shares held in @ CHESS Holding:
H if you are not a Broker or Non-Broker Participant, you may either:

(A) by completing, signing and retumning the enclosed
Acceptance Form in accordance with the instructions on it,
authorise Bidder to {nstruct your Controlling Participant on
your behalf to initiate acceptance of this Offer in
accordance with Rule 16.3 of the SCH Business Rules; or

(B) instruct your broker or Controlling Participant to initiate
acceptance of this Offer in accordance with Rule 16.3 of the
SCH Business Rules before the end of the Offer Period; or
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3] if you are a Broker or Non-Broker Participant, you must initiate
acceptance of this Offer in accordance with Rule 16.3 of the SCH
Business Rules before the end of the Offer Period.

Recsipt of Acceptance Form

1) To accept the Offer by completing the Acceptance Form, you
should complete and sign the Acceptance Form in accordance with
the Instructions on it, and return it together with any necessary
documents so that it is received by Bidder before the end of the
Offer Period.

2 If your Acceptance Form (including any documents required by the
terms of the Offer and the instructions on the Acceptance Form) is
returned by post, it will be deemed to be received in time if the
envelope in which it is sent is post-marked before the end of the
Offer Period even if it is received after that date, '

3) If your Acceptance Form (including any documents required by the
terms of the Offer and the instructions on the Acceptance Form) is
returned by facsimile, it will be deemed to be received in time if the
facsimile transmission is received (evidenced by a confirmation of
successful transmission) before the end of the Offer Period, but you
will not be entitled to reccive the consideration to which you are
entitled, until your original Acceptance Form (including any
documents required by the terms of the Offer and the instructions
on the Acceptance Forrn) is received at the address specified above.

4 The transmission of the Acceptance Form and other documents is
at your own risk,

9.4 The effect of acceptance

(a)

(b)

Once you have accepted the Offer, you will be able to revoke your
acceptance at any time while the condition in clause 9.6(a) remains
unsarisfied. When the condition in clause 9.6(a) is satisfied, you will be
unable to revoke your acceptance and the contract resulting from your
acceptance will be binding on you, except as follows:

)] if, by the relevant times specified in section 9.4(b), the conditions
in section 9.6 have not all been satisfied or waived in accordance
with section 9.9, the Offer will automatically terminate and your
Goodman Fielder Shares will be returned to you; or

(2) if the Offer Period is extended for more than one month and, at the
time, the Offer is subject to one or more of the conditions in section
9.6, you may be able to withdraw your acceptance and your
Goodman Fielder Shares. A notice will be sent to you at the tirne
explaining your rights in this regard. :

The televant times for the purposes of section 9.4(a)(1) are:

1) in relation to the condition in section 9.6(p) — three business days
after the end of the Offer Petiod; and

) in relation to all other conditions in sectioﬁ 9.6 — the end of the
Offer Period.
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By signing and returning the Acceptance Form, or otherwise accepting the
Offer pursuant to section 9.3, you will be deemed to have:

M

@

€)

4

(5

®

M

®

accepted the Offer (and any variation of it) in respect of all Your
Goodman Fielder Shares (even if the number of Goodman Fielder
Shares specified on the Acceptance Form differs from the number
of Your Goodman Fielder Shares);

agreed to transfer to Bidder all Your Goodman Fielder Shares,
subject to this Offer being declared free from the conditions set out
1n section 9.6 (or such conditions being fulfilled);

represented and warranted to Bidder that at the time of acceptance,
and the time the transfer of Your Goodman Fielder Shares to
Bidder is registered, all Your Goodman Fielder Shares are and will
be fully paid up, and Bidder will acquire good title to them and full
beneficial ownership of them free from all mortgages, charges,
liens, encumbrances {whether legal or equitable) and adverse
interests of any nature and restrictions on transfer of any kind, and
that you have full power and capacity to accept this Offer and to
sell and transfer the legal and beneficial owmership in those
Goodman Fielder Shares to Bidder;

irrevocably authorised Bidder (or any nominee or nominees of
Bidder) as your attorney to exercise all your powers and rights
attaching to Your Goodman Fielder Shares. This includes, without
limitation, powers and rights to requisition, convene, attend and

_vote in person or by proxy at all general meetings of Goodman

Fielder from the time the contract resulting from your acceptance
of this offer becomes unconditional, to the earlier of the withdrawal
of your acceptance under section 650E of the Corporations Act or
the end of the Offer Period or, if all the conditions of the Offer
have been satisfied or waived, the registration of Bidder as the
holder of those Goodman Fielder Shares;

agreed that in exercising the powers conferred by the power of
attorney in section 9.4(c)(4) above, Bidder or its nominee is entitled
to act in the interest of Bidder;

agreed not to attend or vote in person at any general meeting of
Goodman Fielder, or to exercise or purport to exercise any of the
powers conferred on Bidder or its nominee in section 9.4(c)(4)
above;

agreed to fully indemnify Bidder in respect of any claim or action
against it for any loss, damage or liability whatsoever incurred as a
result of your not producing your Holder Identification Number or
Security Holder Reference Number in consequerce of the transfers
of Your Goodman Fielder Shares being registered by Goodman
Fielder without production of your Holder Identification Number or
Security Holder Reference Number;

irrevocably authorised Bidder (or any nominee or nominees of
Bidder) to alter the Acceptance Form by rectifying any errors in or
omissions from it as may be necessary to make it an effective
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acceptance of this Offer or to enable registration of the transfer of
Your Goodrnan Fielder Shares to Bidder;

¢)) if you signed the Acceptance Form in respect of Goodman Fielder
Shares which are held in a CHESS holding, irrevocably authorised
Bidder (or any nominee or nominees of Bidder) to:

(A) instruct your Controlling Participant to initiate acceptance
of this Offer in respect of those Goodman Fielder Shares in
accordance with the SCH Business Rules; and

(B) give any other instructions in relation to Your Goodman
Fielder Shares to your Controlling Participant, on your
behalf under the sponsorship agreement with that
Controlling Participant;

(10)  irrevocably authorised and directed Goodman Fielder to pay to
Bidder, or to account to Bidder for, all Rights in respect of Your
Goodman Ficlder Shares. If this Offer is withdrawn or rescinded,
Bidder will account to you for any such Rights received by Bidder,

(11}  irrevocably authorised Bidder to notify Goodman Fielder on your
behalf that your place of address for the purpose of serving notices
upon you in respect of Your Goodman Fielder Shares is the address
specified by Bidder in the notification;

(12) irrevocably authorised Bidder to transmit a message in accordance
with SCH Business Rule 16.6.1 to transfer Your Goodman Fielder
Shares to the Takeover Transferee Holding, regardless of whether it
has paid the consideration due to you under this Offer;

(13) agreed, subject to the conditions of this Offer in section 9.6 being
satisfied or waived, to execute ail such documents, transfers and
assurances as may bc necessary or desirable to convey Your
Goodman Fielder shares registered in your name and distributions
to Bidder.

Bidder may, at any time, in its sole discretion and without further
communication to you, determine that any Acceptance Form it receives is
a valid acceptance, even if one or more of the requirements for acceptance
has riot been complied with

Bidder will provide the consideration to you in accordance with section
9.5, in respect of any part of an acceptance deterrnined by Bidder to be
valid.

When you have satisfied the requirements for acceptance in respect of only
some of Your Goodman Fielder Shares, Bidder may, in its sole discretion,
regard the Offer to be accepted in respect of those Goodrnan Fielder
Shares but not the remainder.

The representations, warranties and authorities referred to in section 9.4(c)
will remmain in force after you receive the consideration for Your Goodman
Fielder Shares and after Bidder becomes registered as the holder of Your
Gooclman Fielder Shares.
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9.5 When you will receive payment

(2)

®)

(c)

(d)

Subject to this section 5.5 and the Corporations Act, if you have accepted
this Offer and the contract resulting from your acceptance becomes
unconditional, Bidder will provide the consideration (as set out in
section9.1) to you on or before the earlier of:

¢))] 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 afier the takeover contract resulting from your
acceptance of the Offer becomes unconditional; and

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

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

I if that document is delivered with your acceptance, Bidder will
provide the consideration in accordance with section9.5(a);

(2) if that document is given after acceptance and before the end of the
Offer Period, while this Offer is subject to a defeating condition,
Bidder will provide the consideration to you by the earlier of:

(A) one month after this Offer becomes unconditional; and
(B) 21 days after the end of the Offer Period,

3) if that document is delivered after acceptance and before the end of
the Offer Period, while this Offer is not subject to a defeating
condition, Bidder will provide the consideration due to you for
your Goodman Fielder Shares by the earlier of:

(A) one month after that document is deiivered; and
(B) 21 days after the end of the Offer Period; and

* if that document is given after the end of the Offer Period, Bidder
will provide the consideration within 21 days after that document is
given. However, if at the time the document is given, the takeover
contract is still subject to a defeating condition that relates to a
circumstance or event referred to in subsection 652C(1) or (2) of
the Corporations Act, Bidder will provide the consideration due to
you for your Goodman Ficlder Shares within 21 days after the
Offer becomes unconditional.

If you accept this Offer, Bidder is entitled to all Rights in respect of your
Goosdman Fielder Shares. Bidder may require you to provide all
documents necessary to vest title to those Rights in Bidder, or otherwise to
give it the benefit or value of those Rights. If you do not do so, or if you
have received the benefit of those Rights, Bidder will be entitled to deduct
from: the consideration otherwise due to you the amount (or value, as
reasonably assessed by Bidder) of those Rights.

Paytrient of any cash amount to which you are entitled will be made by
cheque in AS$, unless your address as set out in the register of members of
Goodman Fielder is in New Zealand, in which case payment will (unless
you specify otherwise in accordance with the instructions on the
Acceptance Form) be made to you in NZ$ by cheque drawn on a national
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banik operating in New Zealand (the exchange rate that will apply is the
amount published in the Australion Financial Review as the wholesale
market spot AS/NZS$ exchange rate on the day Bidder provides funds to its
registry for payment to accepting shareholders). The cheque will be sent to
you, at your risk, by ordinary mail (or in the case of overseas shareholders,
by airmail) to your address as shown on the Acceptance Form or such
othcr address as you may notify to Bidder in writing before dispatch.

If, at the time you accept this Offer, you are a resident in, or a resident of;’

a place outside Australia to which the Banking (Foreign Regulations)
apply you will not be entitled to receive any consideration for Your
Goodman Fielder Shares unti] all requisite authorities or clearances of the
Reserve Bank of Australia or of the Australian Taxation Office have been
received by Bidder. The places and organisations to which the Banking
(Forsign Exchange) Regulations currently apply are Irag, Libya, Taliban,
the government and government authonties of Yugoslavia and the
National Union for Total Independence of Angoela (and its senior officials
and their farnilies and its members).

9.6 Conditions of the Offer

Subject to section9.7, the completion of the Offer and any contract that results
from an acceptance of the Offer, are subject to the fulfilment of the conditions set
out below.

Regulatory approval conditions

(@

®)

Forzign Investment Review Board approval
One of the following occurring:

(1 the Treasurer of the Commmonwealth of Australia (Treasurer)
advising Bidder before the end of the Offer Period to the effect that
there are no objections to the Takeover Bid in terms of the Federal
Government’s foreign investment policy; or

2) no order being made in relation to the Takeover Bid under section
22 of the Foreign Acquisitions and Takeovers Act 1975 within a
period of 40 days after Bidder has notified the Treasurer that it
proposes to acquire Shares under the Takeover Bid, and no notice
being given by the Treasurer to Bidder duvring that period to the
effect that there are any such objections; or

3) where an order is made under section 22 of the Foreign
Acquisitions and Takeovers Act 1975, a period of 90 days having
expired afier the order comes into operation and no notice having
been given by the Treasurer to Bidder during that period to the
effect that there are any such objections.

ACCC
Either:

)] at the end of the Offer Period, the Australian Competition and
Consumer Commission (ACCC) has not commenced or threatened
in writing to commence legal proceedings seeking orders to restrain
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the acquisition of Goodman Fielder Shares by Bidder under the
Offer; or

(2)  before the e¢nd of the Offer Period, Bidder has received notice in
writing from the ACCC stating, or stating to the effect that:

(A) the ACCC does not propose to intervene or seek to prevent
the acquisiion of Goodman Fielder Shares by Bidder
pursuant to section 50 of the Trade Practices Act; and

(B) the ACCC does not seek to impose conditions on the
Bidder’s acquisition of shares in Goodman Fielder or
require undertakings of the Bidder in relation o the
acquisition of shares in Goodman Fielder.

New Zealand Commerce Commission

Befcre the end of the Offer Period, unconditional clearance or
authorisation is granted by the New Zealand Commerce Commission
under the New Zealand Commerce Act 1986 for the acquisition of
Goodman Fielder Shares by Bidder under the Offer.

Harl-Scott-Rodino (USA)

If required, btefore the end of the Offer Period, all applicable waiting
pericds (including amy extensions thereof) under the United States Hart-
Scout-Redine Antitrust Improvements Act of 1976 and the regulations
therzunder have expired, lapsed or been terminated in respect of the Offer
without the US Departinent of Justice or the Federal Trade Comumission
challenging the acquisition of Goodman Fielder by Bidder or by any
member of the Burns Philp Group.

Othar regulatory approvals

Before the end of the Offer Period, all regulatory approvals or consents

that are required by law, or by any public authority, as are necessary to

permift:

)] the Offer to be lawfully made to and accepted by Goodman Fielder
shareholders; and

3] the transactiors contemplated by this Bidder’s Statement, including
full, lawful and effectual implementation of the intentions set out in
section 5 of this Bidder’s Statement, to be completed,

are granted, given, rmade or obtained on an unconditional basis, remain in
full force and effect in all respects, and do not become subject to any
notic, 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:

(1) there is not in effect any preliminary or final decision, order or
decree issued by any government, governmental agency, court or
public authority;
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2) no action or investigation is announced, commenced or threatened
by any government, governmental agency, court or public
authority; and '

3) no application is made to any government, governmental agency,
court or public authority (other than by Bidder or any associate of
Bidder),

in «onsequence of or in connection with the Offer (other than a
determination by 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, the
maling of the Offer and the completion of the transaction contemplated by
this Bidder’s Statement, including full, lawful and effectual
implementation of the intentions set out in section 5 of this Bidder’s
Statement.

Accounting conditions

(®)

Earnings Confirmation

The Target’s Staternent containing a statement (Earnings Confirmation),
expressed to be made with the approval of the Directors of Goodman
Fielder, which confinns, after due enquiry, each of the matters set out
below, and the Eamings Confirration not being materially varied, revoked
or «ualified (whether in any supplementary target’s statermnent or
otherwise) prior to the close of the Offer:

1) For each of the financial years ended 30 June 2000, 30 Jupe 2001 .

and 30 June 2002:
(A) Trading EBIT:

0] does not include any Non Recurring revenue items
in excess of $10,000,000 in aggregate in any
financial year; and

(i) does not exclude any Recurring expense items in
cxcess of $10,000,000 in aggregate in any financial
year;

(B) rationalisation and restructuring costs do not include any
Recurring expense items in excess of $10,000,000 in
aggregate in any financial year; and

(C) no amount in respect of any provision created through
expensing of any rationalisation and restructuring costs has
been applied towards satisfaction of any Recurring expenses
in excess of $10,000,000 in aggregate in any financial year.

(2) In respect of the financial year ending 30 June 2003:
(A)  the forecast consolidated net operating profit after tax of the
Goodman Fielder Group of between $114,000,000 and

$128,000,000, as announced at the 2002 AGM of Goodman
Fielder, does not include any Significant Items; and

B) the Directors, based on reasonable assumptions, do not
expect the Goodman Fielder Group to incur aggregate
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rationalisation and restructuring costs in excess of the
amount of provision for raticnalisation and restructuring
included in the 3$82.5 omillion “other (primarily
rationalisation and restructuring)” provision stated in Note
16 in the 2002 Annual Accounts.

Liabifities Confirmation

The Target’s Statement containing a statement (Liabilities
Confirmation), expressed to be made with the approval of the Directors,
which coufirms, after due enquiry, each of the matters set out below
(which in the case of clause 9.6(h)(3) shall include certification by a
qualified actvary), and the Liabilities Confirmation not being materially
vatied, revoked or qualified (whether in any supplementary target’s
statement or otherwise) prior to the close of the Offer:

(1 The consolidated Working Capital of the Goodman Fielder Group
as at 30 June 2002, as disclosed in the 2002 Annual Accounts;

@) was reflective of the amounts due to trade creditors in the
ordinary course of ordinary business as at 30 June 2002, and
no wunusual or extended payment terms, or other
arrangements in relation to inventory, had been granted or
taken as at 30 June 2002 which werc materially different
from those applying at the end of each of the 11 calendar
months immediately preceding Junc 2002; and

(i)  was reflective of the amount due from debtors in the

' ordinary course of ordinary business up to 30 June 2002, and
no unusval or accelerated payment terms had been agreed
with debtors as at 30 June 2002 which were materially
different from those applying at the end of each of the 11
calendar months immediately preceding June 2002.

()] As at the date of the Liabilities Confirmation;

A) no Off Balancc Sheet Debt exists the nature, size and
existence of which has not been disclosed in the 2002
Annual Accounts or in announcements by Goodman Fielder
to ASX; and

(B) to the best of the knowledge and belief of the Directors,
there are no contingent liabilities, tax liabilities arising from
any investigation by a taxing authority, environmental
liabilities, asset sale warranty claims or indemnity claims in
excess of $20,000,000 in aggregate the nature, size and
existence of which has not been disclosed in the 2002
Annual Accounts or in announcements to ASX.

(3)  Based upon a valuation of the Goodman Fielder Superannuation
Fund undertaken not earlier than the Announcement Date and
performed on the basis of reasonable assumptions, the fund was not
in deficit by an amount in excess of $20,000,000.
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Material change conditions

®

)

&)

No persons exercising rights under certain agreements or
instruments

There is no person exercising or purporting to exercise or stating an
intention to exercise any rights under any provision of any agreement or
other instrument to which Goodman Fielder or any Goodman Fielder
subsidiary is a party; or by or to which Goodman Fielder or any Goodman
Fielder subsidiary or any of its assets may be bound or be subject, which
results, or could result, to an extent to which is material in the context of
Goodman Fielder Group taken as a whole, m:

9] any moneys borrowed by Goodman Fielder or any Goodman
Fielder subsidiary being or becoming repayable or being capable of
being declared repayable immediately or earlier than the repayment
date stated in such agreement or other instrument; or

) any such agreement or other such instrumecnt being terminated or
modified or any action being taken or arising thereunder; or

3) the interest of Goodman Fielder or any Goodman Fielder
subsidiary in any firm, joint venture, trust corporation or other
entity (or any arrangements relating to such interest) being
terminated or modified; or

4) the business of Goodman Fielder or any Goodman Fielder
subsidiary with any other person being adversely affected.

Material adverse change of Goodman Fielder

Before the end of the Offer Period, there not having occurred, been
announced or becoming known to Bidder (whether or not becoming
public) any event, change or condition that has had, or could reasonably be
expected to have, a material adverse effect on the business, financial or
trading position, assets or liabilities, profitability or prospects of Goodman
Fielder or any of its subsidiaries, taken as a whole, since 30 June 2002
(except for such events, changes or conditions disclosed in public filings
by Goodman Fielder or any of its subsidiaries prior to 12 December 2002
and any event, change or condition that may arise as a consequence of the
announcement or consummation of the Offer or the financing of the
Offer), including where it becomes known to Bidder that information
publicly filed by Goodman Fielder or any of its subsidiaries is, or is likely
to be, incormnplete, incorrect or untrue or misleading.

(As at the Announcement Date, Bidder was not aware of any event, change
or condition that may cause a breach of this condition).

Material adverse change of Burns Philp

Between the Announcement Date and the end of the Offer Period, there
not having occurred, been announced or made known to Bidder any event,
change or condition that has had, or could reasonably be expected to have,
a material adverse effect on the business, assets, operations, financial
condition or prospects of Bumns Philp and its subsidiaries, taken as a whole
(excluding any event, change or condition that may arise as a consequence
of the announcement or consummation of the Offer or the financing for the
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Offer, or that is within the sole control of, or is a direct result of action by,
Burns Philp or any of its subsidiaries).

Adverse change in financial markets

Between the Announcement Date and the end of the Offer Period, there
being no disruption or adverse change in financial, banking or capital
markets, or in the merket for new issuances of leveraged loans, in each
case: that could rcasonably be expected to adversely affect the syndication
of the Facilities.

No rnaterial acquisitions or disposals

That, except for any proposed transaction publicly announced by
Gocdman Fielder before the Announcement Date, none of the following
events occur during the period from that date to the end of the Offer
Period:

) Goodman Fielder or any subsidiary acquires, offers to acquire or
agrees to acquire one Or more companies, businesses a assets (or
an interest in one or more companies, businesses or assets) for an
amount in aggregate greater than A$30,000,000, or makes an
announcement in relation to such an acquisition;

(2) = Goodman Fielder or any subsidiary disposes of, offers to dispose
of, or agrees to dispose of one or more companies, businesses or
assets (or an interest in one or more companies, businesses or
assets) for an amount, or whose book value (as recorded In
Goodman Fielder’s balance sheet as at 30 June 2002) is, in
apggregate greater than A$30,000,000, or makes an announcement
in relation to such a disposition,

and during that period the business of thc Goodman Fielder Group is
otherwise carried on in the ordinary course of ordinary business.

Flour Supply Contract

The flour supply contract executed between the Goodman Fielder Group
and the purchasers of the Australian flour milling business previously
owned by the Goodman Fielder Group provides for the supply of flour to
the Goodman Fielder Group on substantially the same or improved terms
and conditions, including as to pricing, applying to such supply on an
intersegment basis within the Goodman Fielder Group prior to the sale of
that business as disclosed in Note 32 to the 2002 Annual Accounts.

Indei< out

Between the Announcement Date and the end of the Offer Period, the S&P
ASX 200 Indcx does not fall below 2700 at any time on any ASX trading
day.

No prescribed occurrences

During the period from the Announcement Date to the date 3 business
days after the end of the Offer Period, rone of the occurrences listed in
Anncxure G (being the occurrences listed in section652C of the
Corporations Act) happen (other than an issue of Goodman Fielder Shares
in the circumstances referred to in clause 9.1(d)(2)).
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Financing and minimum acceptance conditions

@

by

Avilability of Facilities
During, and at the end of the Offer Period:

.y each of the preconditions to the availability of the Facilities is and
remains satisfied; and

(2) there is no event of default, or potential event of default, under the
Facilities.

Minimum acceptance

During, or at the end of the Offer Period, Bidder and its associates have
relevant interests in at least 90% of the Goodman Fielder Shares.

9.7 Nature and benefit of conditions

(2

)

©

@

The condition in clause 9.6(a) is a condition precedent to Bidder’s
acquisition 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 condition in clause 9.6(a) is
satisfied: '

€8] no contract for the sale of Your Goodman Fielder Shares will come
into force or be binding on you or on Bidder;

2) Bidder will have no rights (conditional or otherwise) in relation to
‘Goodman Fielder Shares; and

3) you will be entitled to withdraw your acceptance by having your
Controlling Participant fransmit a valid originating message to the
Securities Clearing House specifying the Shares to be released
from the sub-position, in accordance with Rule 16.5 of the SCH
Business Rules, at any time prior to the satisfaction of that
condition,

The other conditions in clause 9.6 are conditions subsequent. The nonr
fulfilment of any condition subsequent does not, until the end of the Offer
Period (or in the case of the conditions in section 9.6(n), until three
business days after the end of the Offer Period), prevent a contract to sell
Your Goodman Fielder Shares from arising, but entitles Bidder by written
notice to you, to rescind the contract resulting from your acceptance of this
Offer.

Subject to the Corporations Act, Bidder alone is entitled to the benefit of
the conditions in clause 9.6, or to mly on any nornfulfilment of any of
thern.

Each condition in clause 9.6 is a separate, several and distinct condition.

9.8 Best endeavours in relation to conditions

(a)

Bums; Philp and its subsidiaries (including Bidder) will each:

¢ use their best endeavours to procure that each of the conditions in
clause 9.6 is satisfied; and
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2) not do or omit to do any thing which may cause a breach of any
such condition.

®) Without limiting clause 9.8(a), in relation to the condition in clause 9.6(q),
Buss Philp and Bidder will each:

N use their best endeavours to ensure that each of the preconditions to
the availability of the Facilities is and remains satisfied; and

(2) not do or omit to do any thing which may trigger an event of
default under the Facilities.

Freeing Cffer of conditions

(2) Bidiler may free this Offer and any contract resulting from acceptance
frorr all or any of the conditions in section9.6 (other than the condition in
section 9.6(a)) generally or in relation to any specific occurrence by giving
notice in writing to Goodman Fielder 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:

1) in the case of the condition in section 9.6(p) - not less than threc
business days after the end of the Offer Period; and

(2) in the case of the other conditions in section 9.6 — not less than 7
days before the end of the Offer Period.

(®) Bidder may not, at any time, declare the Offcr free of the condition in
section 9.6(a). ‘

() If, a: the end of the Offer Period (or in the case of the conditions m
section9.6(p), within three business days after the end of the Offer
Period), the conditions in section9.6 have not been fulfilled and Bidder

. has not declared the Offer (or it has not become) free from those
conditions, all contracts resulting from the acceptance of the Otfer will be
autornatically void.

Notice on the status of conditions

The date for giving the notice on the status of the conditions referred to in
section9.9  required by section630(1) of the Corporations Act is
[ ] 2003 (subject to extension in accordance with
section 630(2) of the Corporations Act if the Offer Period is extended).

Withdrawal of Offer

(a) This Offer may be withdrawn with the consent in writing of ASIC, which
consent may be subject to conditions. If so, Bidder will give notice of the
withdrawal to ASX and to Goodman Fielder and will comply with any
other conditions irnposed by ASIC.

(b) If this Offer is withdrawn, all contracts arising from its acceptance become
void.
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9.12 Variation of Offer

Bidder reserves the right to vary this Offer in accordance with the Corporations
Act.

9.13 No stamp duty or brokerage
Bidder will pay any stamp duty or brokerage charges payable on the transfer of
Your Goodman Fielder Shares to it.

9.14 Governing law

This Offer and any contract that results from your acceptance of this Offer are
govemed by the laws in force in New South Wales.
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10 Definitions and interpretation

101

Definitions

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

Acceptance Forin means the acceptance form enclosed with thus Bidder’s
Statemnent and which forms part of the Offer;

AGM means annual general mecting;

‘Announcernent Date means the date on which the Offer was announced to ASX,

namely 13 December 2002;

Annual Accounts means, in respect of any financial year, the audited

consolidated Statement of Financial Position of the Goodman Fielder Group as at
30 June of that year, and the audited consclidated Statement of Financial
Performance for the Goodman Fielder Group for the 12 month period ended 30
June of that year, together with the notes thereto and related directors’ and
auditor’s reports;

ASIC means Australian Securities and Investrnents Cormmission;
ASX means Australian Stock Exchange Limited;
AS$ or $ means Australian dollars;

Bidder me:ans BPC1 Pty Limited (ABN 45 101 665 9)8), a -wholly owned
subsidiary of Burns Philp;

Bidder’s Statement or Statement means this docwnent, being the staternent of
Bidder under Part 6.5 Division 2 of the Corporations Act relating to the Offer;

Board means the board of directors of Goodman Fielder;

Broker means a member organisation admitted to participate in the Clearing
House Electronic Sub-register system under Rule 2.1.1 of the SCH Business
Rules;

Burns Philp means Bums, Philp & Company Limited (ABN 65 000 000 359);
Burns Philp Group means Burmns Philp and its subsidiaries;

Burns Philp Options means listed options to acquire one unissued ordinary share
in Bumns Philp at $0.20 per share on or before 14 August 2003;

Business Day mecans a day on which banks are open for business in Sydney
excluding a Saturday, Sunday or public holiday;

Capital Neotes Bridge Loan means the NZ$ denominated bridge loan facility
described in section 6.5(a);

CHESS Hollding means a number of Shares which are registered on Goodman
Fielder's shire register being a register administered by the Securities Clearing
House and v/hich records uncertificated holdings of Shares;

Controlling Participant means, in relation to Your Goodman Fielder Shares, the
Broker or Mon-Broker Participant that has the capacity in the Clearing House
Electronic Sub-Register System to transfer Your Goodman Fielder Shares;
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Corporations Act means the Corporations Act 2001 (Cth);

CPS means the five year 7.5% per annum cumulative converting preference
shares issuzd by Bums Philp at an issue price of $0.30 per share which each

convert into one ordinary share on |3 August 2006 or before, at the election of the
holder;

CSFB means Credit Suisse First Boston;

Directors tneans the directors of Goodman Fielder from time to time;
Earnings Confirmation has the meaning given in clause 9.6(g);

EBIT means earnings before interest and tax;

EBITDA reans eamings before interest, taX, depreciation and amortization;

ERISA means the Employees Retirement Income Security Act 1974 of the United
States;

Facilities means the loan facilities specified in clause 6.5;
Goodman lielder means Goodman Fielder Ltd ABN 44 000 003 958;
Goodman Fielder Group means Goodman Fielder and its subsidiaries;

Goodman Fielder Options means rights to acquire unissued Goodman Fielder
Shares;

Goodman Fielder Share Plans means the share plans described in section 4.3;

Goodman Fielder Shares means fully paid ordinary shures in Goodman Fielder

‘and includes all Rights attaching to them;

Issuer Sponsored Holdings means a holding of Shares on Goodman Fielder’s
issuer sponsored subregister;

Liabilities Confirmation has the meaning given in clause 9.6(h);
Listing Rules means the Listing Rules of ASX;

Non-Brokerr Participant means an entity admitted to participate in the Clearing
House Electronic Sub-register system under Rule 2.3.1, 2.3.2 or 2.4.1 of the SCH
Business Rules;

Non Recurring means any item of revenue or expense which is not Recurring;
NZDF meaus New Zealand Dairy Foods Limited, a subsidiary of Rank;
NZSE means the New Zealand Stock Exchange;

Off Balance: Sheet Debt means financial indebtedness which 'is subject to any
debt defeasznce or similar arrangement, including any arrangement which may
reasonably he described (having regard to prevailing accounting practice) ag “off
balance sheet finance”;

Offer mecans Bidder’s offer to acquire Goodman Fielder Shares as contained in
section$ of this Bidder’s Statermnent;

Offer Amount has the meaning set out in section 6.1;

Offer Period means the period during which the Offer will remain open for
acceptance in accordance with section 9.2 of this Bidder’s Staternent;
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Option Offer means an offer which may be made by the Bidder to acquire
Goodman Fielder Options as described in section 8.2

Rank means Rank Group Limited and its subsidiaries;

reasonable when used in clause 5.6 of this Bidder’s Statement means, in respect
of any matter, fact, circumstance, opinion, conclusion or event, what is objectively
reasonable from the perspective of a director of a company of the nature, position
and circumstances of Goodman Fielder;

Recurring as it relates to expense Items, means necessarily incurred in the
ordinary course of the ordinary business of the Goodman Fielder Group to eamn
reported revenue and as it relates to revenue or income items, means recognised in
the ordinary course of the ordinary business of the Goodman Fielder Group;

Register Date means the date set by Bidder under subsection 633(2) of the
Corporations Act;

Rights menns all accretions, rights or benefits of whatever kind attaching to or
arising from the Goodman Fielder Shares directly or indirectly at or after the date
of this Bidder’s Statement including, without lirnitation, all dividends 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 Goodman Fielder or by any
Goodrman Fielder subsidiary; :

SCH Business Rules means the Business Rules of the Securities Clearing House
which govems the administration of the Clearing House Electronic Sub-register
System;

Significant Items means amounts which are or would be (based on the
accounting policies adopted by the Goodman Fielder Group in the preparation and
presentation of the 2002 Annual Accounts) classified in the consolidated financial
statements of the Goodman Fielder Group as rationalisation and restructuring
charges, gains or losses on disposals, and other significant items;

Suberdinated Bridge Loan means the US3 denominated bridge loan facility
described in section 6.5(a);

Takeover Iiid means the off-market bid constituted by the Offer;

Target’s Statement means the Target’s Statement to be issued by Goodman
Fielder in response to this Bidder's Statement as required under the Corporations
Act;

Term A Facility means the multicurrency term credit facility described in
section 6.5(a);

Term Loay B means the USS$ denominated term loan facility described in
section 6.5(n);

Trading EBIT for a particular financial year means the amount disclogsed by the
Goodman Fielder Group as the aggregate comsolidated trading result of the
primary reporting business segments of the Goodman Ficlder Group in that
financial year before Significant Items, interest and tax, and excluding any outside
equity intere¢sts, whether reported in the Annual Accounts or in any results
presentation, analysts presentation or ASX announcement and whether or not
described in thosc terms or some other terms;
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Transactinns means the Offer, the refinancing referred to in section 8.9, the
issuance of the capital notes and subordinated notes referred to in section 6.5(g),
and associated transactions;

Underwriters means CSFB, BOS International (Australia) Limited and Credit
Agricole Indosuez Australia Limited, each of which is described in section 6.5(1);

Working Capital means current assets less current liabilities (excluding cash on
hand, bank overdrafts and deposits and the current portion of term interest-bearing
debt); and

Your Goodman Fielder Shares means the Goodman Fielder Shares:

() of which you are registered or entitled to be registered as the holder in the
register of members of Goodman Fielder at 9.00am (Sydney time) on the
Register Date; or

®) to which you are able to give good title at the time you accept this Offer
during the Offer Period.

Interpretalion

In this Biddler's Statement and in the Acceptance and Transfer Form, unless the
context othsrwise requires:

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

(b)  words importing a gender include any gender;
©) words importing the singular include the plural and vice vertsa;

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

(e) a reference to a section, annexure and schedule is a reference to a section
of and an annexurc and schedule to this Bidder’s Statement as relevant;

® a reference to a statute, regulation, proclamation, ordinance or by-law
includes all statutes, regulations, proclamations, ordinances, or by-laws
amerding, consolidating or replacing it, whether passed by the same or
another government agency with legal power to do so, and a reference to a
statute includes all regulations, proclamations, ordinances and by-laws
issued under that statute;

(g) headings and holdings are for convenience only and do not affect the
interpretation of this Bidder’s Staternent;

(h) a reference to time is a reference to time in Sydney, Australia;
¢)) a reforence to writing includes e-mail and facsimile transmissions;

()] a reference to dollars, $, A3, cents, ¢ and currency is a reference to the
lawful currency of the Commonwealth of Australia;

X a reftrence to USS is a reference to the lawful currency of the United
States; of America; and

0] a reference to NZ$ is a reference to the lawful currency of New Zealand.
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11  Approval of Bidder’'s Staternent

This Bidder’s Statement has been approved by a resolution passed by the directors
of Bidder.

Dated: 19 December 2002

Signed
for and on hehalf of BPC1 Pry Limited

M Burrows
Director
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Annexure B — ASX announcements by Burns Philp since 30 Juhe 2002

'

Date

Announcement

12 July 2002

Announcement of exercise of 22,391 options.

159 July 2002

Announcement of excreise of 5,500 options.

1 August 2002

Lodgement of copy of announcement made to London Stock Exchange's
Repulatory News Service in relation to the redemption ot the Group’s
Euro Convertible Bonds. ‘

7 August 2012

Announcement of cntry into contract for salc of Australasian Terminals
business for approximately A$83 million.

9 August 2002

Announcement of exercise of 4,932 options and conversion of 858
Converting Preference Shares.

14 August 2002

Lodgement of preliminary final report for year ended 30 Junc 2002.

16 August 2(102

Announcement of date and timec of Annual General Mecting for
4 November 2002.

16 August 20102

Announccment of exercise of 33,979 options and conversion of 342
Converting Preference Shares,

23 August 2002

Announcement of cxcrcise of 20,340 options.

26 August 2002

Announcement of entry into coutract for sale of North Armecrican
Industrial Vinegar business to Swander Pace Capital LLC for
approximately ASBRB million.

30 August 2402

Announcement of conversion of 2B6 Converting Preference Shares.

5 Septembey 2002

Declaration of Interim Dividend for Converting Preference Shares to be
paid on 30 Septemnber 2002.

10 September 2002

Lodgement ot Annual Report and Top 20 for year cnded 30 June 2002,

10 Septcmber 2002

Lodgement of copy of announcement made to London Stock Exchange’s
Regulatory News Service of completion of the redemption of the Group's
Euro Convertible Bonds,

19 September 2002

Announccment of completion ot sale of Australasian Terminals business
for approximately A$83 million.

20 Septembe:r 2002

Announcement of conversion of 119 Converting Preference Shares,

27 Septcmberr 2002

Announcement of cxcrcise of 13,821 options.

1 October 2002

Lodgement of annual general mecting documents including Notice of
AGM, proxy form snd Annual Report,

9 Qctober 2002

Announcement of sale of North Amecrican Industnial Vinegar Division for
approximately A$88 million.

11 October 2202

Announcement of exercige of 2,500 options.

15 Octaber 2002

Announcement of entering into a binding agreement to acquire
Fleischmann's Yecast and Industrial Bakery Ingredicnts business in Latin
America from Kraft Foods lntemnational, Ine for US $110 million.

18 October 2002

Announcemcnt of exercise of 1,337 options.

25 Qctober 20002

Announcement of exercisc of 4,607 options.

1 November 2002

Announcement of completion of acquisition of Fleischmann's Yeast and
Industrial Bgkery Ingredients business in Latin Amecrica from Kraft
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Date

Announcemant

Foods International, Inc.

1 November 2002

Announcement of exercisc of 24,623 options and conversion of 873
Converting Preference Shares,

4 November 2002 Announcement of first quarter results for quarter ending 30 September
2002 including the Chairman’s and Managing Director’s addresscs
delivercd at annual general mecting on 4 Novemb er 2002.

4 November 2002 Results of annual general meeting.

7 November 2002

Derailed quarterly financial information for the quarter ending 30
September 2002 being provided to the noteholders and the trustcc under
the terms of the indenture for the senior subordinated notcs issued by
Burns Philp Capital Pty Limited.

14 Novembear 2002

Announccment of exereisc of 24,080 options.

28 November 2002

Announcement of exercise of 16,218 options.

4 Decemnber 2002

Declaration of interim dividend on converting preference shares to be
paid on 31 December 2002,

12 December 2002

Announcement of exercise of 250,000,089 options.

12 December 2002

Annbounccment of receipt of notice of change of interests of substantial
sharcholder lodged by Rank.

13 December 2002

Announcement by Goodman Fielder that it bas been advised that Bums
Philp proposes to makec an unsolicited takeover bid,

13 December 2002

Announcement of purchase of 14.9% of the ordinsry shares in Goodman
Fielder on 12 December 2002,

13 December 2002

Announcement of intention to make a conditional, off-market, cash
tekeover bid for Goodman Fielder,

16 December 2002

Notice of Initial Substantial Holder from Westpsac Banking Corporation.

17 December 2002

Analysts briefing paper in relation to the Offer,

18 December 2002

Announcement of change of registercd address.

18 December 2002

Notice of Ceasing to be a Substantial Holder from The Capital Group
Companies, Inc.

18 Dccember 2002

Announcement of exercise of 207,750 options.

18 December 2002

Notice of Ceasing to be a Substantial Holder from Deutsche Bank AG.

18 Dcceinber 2002

Notice of Change of interests of Substantial Holder from Perpetual
Trustces Australia Limited.

18 Decemnber 2002

Notice of Ceasing to be a Substantial Holder from Westpac Banking
Corporation.

18 December 2002

Amended announcement of exercise of 207,750 options.
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Annexure C — ASX announcements by Goodman Fielder since 30

June 2002

Date

Announcement

1 July 2002

Excrcise of 700,000 options issued under the Employee Sharc Option
Plan (ESOP) and lapse of 121,000 options issucd under thc ESOP.

24 July 2002

Lodgement of change of dircctor's interest notices following issue of
shares under the Directors’ Remuneration Plan.

16 August 2002

Goodman Ficlder announccd its signing of an unconditional agreement to
sell its Australian flour milling and mixing business to joint venture
partners GrainCorp Ltd and Cargill Australia Ltd for $200 million. The
sale is stated to be consistcnt with the company’s strategy to focus on its
retail branded busincsses.

16 August 2002

The ACCC announced that it would oppose the proposed acquisition by
the Australian Wheat Board of Goodman Fielder's flour milling
operation, Milling Australia,

6 Septemnber 2002

Lapse of 2,325,500 options undcr the ESOP,

6 September 2002

Goodman Fielder released its full year results to 30 June 2002, as well as
disclosure of its preliminary final report, Also released was a results
presentation by the CEQ to market analysts.

12 September 2002

Goodman Ficlder entered into a contract to sell its Western Australian
based mixed foods business, Anchor Foods, to local businessman Mr
David Clapin. The sale is expected to be completed within 1 month.

23 September 2002

Excrcise of 350,000 optious issucd under the ESOP and lapse of 200,000
options issued under the ESQP,

27 September 2002

Goodman Fielder rclcases its 2002 annual repor,

1 October 2002

CEO presentation to the Merrill Lynch Conference.

4 October 20102

‘Goodman Fielder announced completion of sale of Australian flour
‘'milling and mixing business to GrainCorp and Cargill Australia Ltd for

approximatcly $200 million. The transaction includes a long term supply
conrract for the supply of flour-based products to Goodman Fielder,

11 October 2202

Goodman Fielder introduced a revised executive rernuncration program
which now applics to more than 530 additional senior executives. The
result js the issue of up to 7.2 million fully paid shares in October 2005,

14 October 2002

Announcement of issue of 5,329,271 new ordinary shares under thc
Dividend Reinvestment Plan and the Long Tenm Incentive plan.

16 October 2002

Lodgement of change of dircctor’s interest notices following issue of
shares under the Dircctors’ Remuneration Plan.

1% October 2002

Goodman Fielder lodges its notice of Annual Generu]l Mceting.

7 November 2002

Goodman Fielder announces ASX's waiver of Listing Rule 14.4 in
relation to the re-elcction of director Janet Holmes a Court after
inadvertent omission from the noticc papers for thc Annual General
Meeting.

8 November 2002

Goodman Fielder announced an extension of its $200 million share buy-
back with a third tranche of $100 million, comtuencing after completion
of the existing buy-back.

8 November 2002

Goodman Ficlder held its Annual General Mecting whereby Kcith

Freehlils Sydney\004319548

pape 1

[hoso



19712

02 THU 18:36 FAX

Blidder's Statement

Date

Announcement

Barton, Sit Ross Buckland and John Grant were re-elected as directors.
Goodman Fielder confirmed its intention to divest its remaining
Ingredients business by the end ot the 2003 finuancial year.

25 November 2002

Lodgement of change of director’s interest noticc following purchase of
50,000 ordinary sharcs on markcet by director Tom Park.

13 December 2002

CGoodman Fielder announced that Bums Philp intends to make an
(unsolicited) takeover bid for the company.

13 December 2002

Announcement by Burns Philp of the purchasc of 14.9% of the ordinary
shares in Goodman Fielder,

13 December 2002

Goodman Ficlder releases a responsc to the takcover bid advising
shareholders to take no action yet and announcing the appointment of
Macquarie Bank and Allens Arthur Rebingon as advisers.

13 Decembgr 2002

Announcement by Bums Philp of its intention to make a conditional, off-
market cash takeover bid for Goodman Ficlder.

16 Dccember 2002

Announicement by Goodman Fielder of its intention to introduce a
revised option plan

16 December: 2002

Announcement of exercise of 6,000,000 options at $1.30 undcr the termg
of a sharc option deed approved by shareholders on 16 November 1995.
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Annexure D — Announcements in relation to the Offer
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BURNS, PHILP 8 COMPANY
urns
. ABN E5 00O DOO 3%
Ph'lp LEVEL 2, 48 MARTIN PLACE

SYDNEY NSW 2000
CGPO BOX 543
SYONEY NSW 2001

AUSTRALIA

TEL: NATIONAL {02) 9227 2371
TEL: INTERNATIONAL +B1 (2) S227 9371
FaX: (Q2) 522) 1234

13 December 2002

Mr Graham CGates
Announcements Officer

Australian Stock Exchange Limited
Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Dear Sir
BURNS PHILP TO MAKE OFF-MARKET TAKEOVER BiD FOR GOQODMAN FIELDER

Burns, Philp & Company Limited (Burns Philp) announces that it intends, through a
wholly owned subsidiary. to make a conditional, off-market, cash takeover bid for ail the
issued ordinary shares in Goodman Fielder Limited (Gaodman Fielder), at $1.85 per
share

On 12 December 2002, iurns Philp acquired approximately 14.9% cf the ordinary shares
in Goodman Fieidar fram a number of institutional and retail sharehalders. As a result,
Burns Philp will be the [argest shareholder in Goodman Fielder.

Mr Tom Degnan, Managing Director and Chief Executive Officer of Burns Philp, said:
"The Goodman Fielder businesses are attractive to us and we have reflected that in cur
offer price which represents a significant premium.”

The offer price of $1.85 per ordinary share represents a premium of 24.2% to the closing
price of Goodman Fielder Shares on ASX on 11 December 2002, and a premium of
28.5% over the volume weighted average sale price of Goodman Fielder Shares ocn ASX
in the one month prior to that date.

Rationale for the Offer

The proposed acguisition of Goodman Fielder by Bums Philp represents a continuation
of Burns Philp's strategy fo develop its business both organically and by acquisition, with
its focus continuing on its mix of ingredients businesses and consumer branded foods
businesses. Following thzs divestment of two divisions earlier this year (terminals and

CRPORATED IN MEW SQUTH WALES ALSTRALIA 1N 1HR)
PﬁINClPAL COMPANY OF TNE BURNS PHILP GRQUP OF COMPANIES
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vinegar) and the acquisition of the Fleischmann's ingredisnts and consumer branded
praducts business in Soulh America, the Burns Philp group derives approximately haif of
its earnings before interest and tax (EBIT) from Its consumer branded foods businesses
and half frormn its ingredients businesses.

Conditions

The bid will be subject to four calegories of conditions: (1) regulatory, (2) accounting,
(3) material change, (4) financa and minimum acceptance. These are summarised in the
annexure,

Detailed information in relation to the bid will be set out in a bidder's statement ta be
lodged with ASIC and pravided to Goodrnan Fielder and relevant stock exchanges
shortly.

Funding

Burns Philp will fund the consideration payable under the affer through a combination of
existing cash reserves, new debt and equity proceeds received on the exercise of
options.

The Burms Phiip group haolds approx'imately $770 million cash on deposit, which is
available to fund the acquisition of Goodman Fielder shares.

In addition, a number of financiers, led by Credit Suisse First Boston, have provided the
Burns Philp group with undenwritten commitments for the provision of new debt facilities
for an amount sufficient to meet the consideration under the bid, the costs associated
with the bid, and the refinancing of certain existing funding facilities of Burns Phitp and
Goodman Fielder, as required.

Entities associated with the Deputy Chairman and largest shareholder of Burns Philp,
Mr Hant, have exercised a total of approximately 250 million 14 August 2003 Burns Philp
cptions. The early exercise of these options raised approximately $50 million of
additional equity and cash reserves for the Company.

New 2Zealand Dairy Foods

As part of Burns Philp's growth strategy, the Company is considering the acquisition of
New Zealand Dairy Foods Limited (NZDF), a business which processes and distributes
milk and flavoured beverages, yoghurts, cheeses, butters and ather dairy foods
throughout New Zealand. NZDF would be part of Burns Philp's consumer branded
group.
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NZDF is 100% owned by private entities associatad with Mr Hart.

Any decision on this transaction would be subject to a report by an independent expert
and the vote of Burns Philp shareholders not associated with Mr Hart,

Conclusion
Completion aof the initiatives outlined above will provide the Burns Philp group with a

platform for broader participation in the consumer branded feod and non-alcoholic
beverage industries in Australasia.

Yours faithiully

HELEN GOLDING
Company Secretary

Encl
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Annexure

Summary of Bid Conditions'

(}) Repulmory approval conditions

All necessary repulatory approvals being obtained and remaining in loree on an
unconditiona] basis, including Foreign Investment Review Board approval, ACCC
clearance. New Zealand Commerce Commission clearance and Expiry of Hart-Scolt-
Rodino waiting pericds (if applicable).

No coun, governmental, regulatory or similar decisions, orders, investigations, or
applications in refation to the offer which restrain, prohibit or impede or threaten 1o
restrain, prohibit or impede the bid or its completion or 1he implementation of the
intentions set our in the bidder’s statement (other than exercises of discretions by
ASIC or the Takeavers Papel).

Either (1) ASX waiving Listing Rules 107 and 11.1 in relation to Bums Philp, or ()
il necessary, Burns Fhilp shareholder approval being obtained under those rules and
ASIC providing appropriate modifications of the Corporations Act {lor which
application has been made).

(2) Accouniing cornditiony

The beard of directors of Goodman Fielder confirming that.
» |n relation to the previous three financial years:

0 trading earnings before intevest and tax does not include any non-recurring
revenue items or exclude any recunving expense items:

Q rationalisation and restructuring costs do not include any recurring expense
ftems;

T no ratjionalisation and reswucturing provisions have been applied towards the
savisfaction of any recutring expenses.

» In r¢lation to the financial year ending 30 June 2003:

a Goodman Fielder's forecast consolidated net operating profit after tax of

berween 3114 million and $128 million does not include any significant items;

' The following represents a surumary anly of the conditions to the offer and does not provide a

comprehensive deseriplion of those conditions or their operation. The coniplete text and details ol the
conditions will be set out in the Bidder's Statement.

[@o

o
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o the directors do not expect to incur rationalisation and restructuring costs in
excess of 88225 million, being the pravision amount stated in note 16 in the
2002 annual ascounts.

e The levels of inventories, debtors and trade creditors as at 30 June 2002 were
reflective of ordinary course of business on arrangements not materially different
from the preceding 11 months.

o There are no contingent liabilities (tax, environmental, waitanty or other) or off-
balance sheet debl items, tbe nature, size and existence of which were not
disclosed in the 20002 annual aceounts.

» A current actuarial valuation of the Goodman Fielder superannuation plun does
not reveul a deficit,

(3) Marerial change conditions

No third parties exercising rights under agreements ar instruments to which Goodman
Ficlder or uny Guodman Fielder subsidiary is a party (or o which their assets may be
bound or subject). which may, to an exteni malterial to Goodman Fielder and its
subsidiaries as a whole. result in moneys becoming payable. the agreement or
instrument being modilied or terminated, the interest ol Goodman Fielder or any
Goodman Fielder swasidiary in any entity being terminated or madified, or their
business being advers2ly alfected. '

No matenal adverse change in the business, finpaneial or wading position, assets or
Jiabilities or profitability or prospects of Goodman Fielder and its subsidiaries 1aken
as a whole (other than events triggered by the offer or its financing).

No evem or change that could reasonably be expected to have a material adverse
effect on the business, assets, operations, financial condition or prospects of Bums
Philp and its subsidiaries raken as a whole (other than events within the scle control
ol, ar which are direct result of action by, Burns Philp, or events triggered by the offer
or ils financing).

Ne disruption or adverse change in financial, banking or capilal markets or in the
market for new issuznees of leveraged loans, in each case, that could reasonably be
expected 10 adversely affect the syndication of the debt facililies 1o be provided to
Burms Philp in relation o the offer,

Other than as previously announced, no acquisitions of” businesses or assets aver
$30,000,000, or dispasals of all or any part of, or interes( in, businesses or assets with
a book value over $30,000,000 being made or announced, and the business of the
Goodman Fielder group being operated in the ordinary course of ordinary business,
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Flour supply armangements following the sale of Goodman Fielder’s Australian
milling business being on substaptially the same or improved 1etms as those applying
within the Goodman Fielder group prior to the sale.

The S&P ASX 200 Index not fafling below 2,700 (a fall of 9.6% from the closing
level on 12 December 2002).

No presceribed occurrences ocquming.

(4) Finunce and minimum ucceptance conditions

All preconditions to 1he availability of the facilities required lor funding of the offers
being and remaining satisfied and there being no event of default under those
v ayees 1
Facilitics.

Mimmum acceplance of 90%.

-

Availability of the facilities are subject 1o a nuniber of preconditions, including (but not
limiled t0) Burns Philp not consenting 10 the payment of dividends by Goodinan Fielder, compliance
with financial covenams, yravision of fingncial information, no acquisitions of naw businusses by
Bums Philp, and absence of events of defauic. Full details will be set out in the Bidder’s Smtenient.
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I3 December 2002

Company Aanouncements Office
Australian Stock Uxehange Limited
Leve 4, 20 Bridge Street

Sydney NSW 2000

Dear Sir

Goodman

Bo7s

Fielder

Goodman Figldsr Umileq

ACN 008 B2 946

5 Talavarg Road

Norh Ryde MSW 2113
Auspahy

Locked M:al B89 2202

Norh Ryoe RSW 2110 Aucrdi
Tewghone: £12 6874 6000
Facskma: 617 8874 6099

Goodman Jielder has this wmorning been advised by Bums Philp vhat it intends to make a

takeover bid for the company. The bid is unsolicited.

Goodinan Iielder advives thn shareholders do nothing at this stage, pending further
developments and communication from your Directors.

Y s taithtolly:

Tom Park
Chiel Fxecutive Officer

Goad Food Guaranieod
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A N N O UNICEMENT

For immediale release 13 December 2002

Goodman Fielder statement

Burns, Philp & Company Limited has woday announced that it intends 1 make a
takeover bid for al} of the issued ordinary shares in Goodman Fielder Limited at a
price of $1.85 per share. At this stage Goodman Fielder has not received Bums Philp’s
bidder’s stalerment.

Goodman Fielder notes the highly conditional nature of Burns Philp’s propined offer
and would expect the offer 10 be clarified in the bidder's starement.

Gowdiman Fieldee's Board of Directors is not yet in a position (o make a formal
recommendation to shareholders. Accordingly, shareholders are advised to take no
action in elation 16 the Burns Philp tukeover offer until the Board has issued ity
lornal recommendation regarding the offer.

Uoodman Fielder has appointed Macquarie Bank Limited and Allens Arthuy Robiuson
ir refation to the proposed vffer.

Furrther informatinn:
Invuestor relations

Lina Melero Nichele — phone (61) 2 8874 6095, mobile (61) 401 700 000

Media rclations
Stephen Ellaway — phone (61) 2 8874 6064, mabile (61) 401 700 151
Fiaanciul Advisars

Macguarie Bank — Rowan Ross (611 411 141 252 Michael Cook (61} 414 419 723

Good Faod Gueranised

VLT UOZA g wl3F 13 | J0Z, e of 1
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Annexure E— Conclitions precedent

PART 1 - TERM A FACILITY

The Underwriters’ commitment to underwrite the Terrn A Facility will be subject to the
following conditions, as set out in the TLA Commitment Letter:

@

(b)

()

(Satisfactory documentation) the execution and, where applicable, delivery of the Term
A Facility Agreement, the Revolving Facility Agreement and the TLA Senior Funding
Agreement (the Facility Agreements) and each of the transaction documents referred to
in the Facility Agreements in a form satisfactory to the Underwriters; and

(No misrepresentation) Burns Philp does not breach any of the following
representations and warranties:

ey

)

all information other than the financial information and projections (Projections)
and information prepared or provided by or in relation to Goodman Ficlder (the
Information) that has been or will be made available to the Underwriters by
Burns Philp or any of Bums Philp’s representatives is or will be, when furnished,
complete and correct in all material respects and does not or will not, when
fumished, contain any untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements contained therein not
materially misleading in light of the circumstances under which such statements
are made; and

the Projectiomns (other than in relation to Goodman Fielder) that have been or will
be made awvajlable to the Underwriters by Burns Philp or any of Burns Philp’s
representatives have been or will be prepared in good faith based upon
assumptions that are reasonable at the time made and at the time such Projectiors
are made available to the Underwriters (it being understood that such Projectiorns
are subject to significant uncertainties and contingencies many of which are
beyond Buins Philp’s control, and that no assurance can be given that the
Projections ‘will be realiscd); and

(No materijal adverse change)

(D

there not having occurred any event, change or condition (each such event, change
or condition, a ‘Relevant Event”) that has had, or could reasonably be expected
to have, a material adverse cffect on the business, financial or trading position,
assets or liabilities, profitability or prospects of Goodman Fielder or any of its
subsidiarijes, taken as a whole, since 30 June 2002 (except for:

(A)  such events, changes or conditions disclosed in public filings by Goodrnan
Fielder or any of its subsidiaries prior to 12 December 2002; and

(B) any event, change or condition that may arise as a consequence of the
anncuncement or consumunation of the Offer or the financing therefor,

and that occurs, is announced or is made or becomes known to Bums Philp
(whether or not it is made public) (it being understood that a Relevant Event
includes where it becomes known to Burmns Philp that information publicly filed
by Goodman Fielder or any of its subsidiaries is, or is lkely to be, incomplete,
incorrect or untrue or misleading);

Freohills Sydney\004319543 page 1
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@ there not having occurred any event, change or condition that has had, or could
reasonably be expected to have, a material adverse effect on the business, assets,
operations, financial condition or prospects of Burns Philp and its subsidiaries,
taken as a whole, since 30 June 2002 (excluding any event, change or condition
that may arise as a consequence of the announcement or consummation of the
Offer or the financing therefor) (it being understood that the Underwriters are not
aware of any event, change or condition that has had, or could reasonably be
expected to have, such a material adverse effect from 30 June 2002 to 12
December 2002); and

3 the absence of a disruption or adverse change in finarmcial, banking or capital
markets, or in the market for new issuances of leveraged loans in each case, that
could reasanably be expected to materially adversely affect the syndication of the
Term A Fa:ility and the Revolving Facility; and

(Other Facilities) that substantially contemporaneously with or prior to the borrowings
under the Term A Facility and the Revolving Facility:

M each of the Term Loan B Facility Agreement, the Subordinated Bridge Loan
Facility Agreement, if applicable, and the Capital Notes Bridge Loan Facility
Agrcement shall have become effective; and

2) Bums Philp and its subsidiaries shall have or shall be entitled to issue debentures
or borrow thercunder, as the case may be, or issue Subordinated Notes and/or
Capital Notes, as applicable, in aggregate amounts, when combined with the
proceeds of the Termn A Facility and the Revolving Facility, sufficient to finance
the consummation of the Transactions; and

(Compulsory acquisition) that during or at the end of the O ffer Period:

(1)  Bums Philp and its associates have a relevant interest in at least 90% (by number)
' (disregardingz any rclevant interests that Burns Philp has in Goodman Fielder
Shares merely because of the operation of section 608(3) of the Corporations Act)

of the Goodinan Fielder shares; and

2 Burns Philp and its associatcs have acquired 75% (by number) of the Goodman
Fielder Shates that Bumns Philp offered to acquire under the Offer (whether the
acquisitions happened under the Offer or otherwise); and

(Regulatory) that all approvals or coments that are required by law, or by any public
authority, as are necessary to permit:

(D the Offer to be lawfully made to and accepted by Goodman Fielder’s
shareholders; and

) the Transactions and the other transactions contemplated by the TLA
Comrnitment Letter,

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; and

(Goodman Fielder dividends) Bums Philp has not, before Burns Philp acquires all of
the issued shares of Goodman Ficlder, consented to, approved or agreed to the payment
or declaration of any dividends by Goodman Fielder or the making of any distributions
by Goodman Fielder to its shareholders without the prior written consent of the
Underwriters; and

Freehills Sydney\004319549 page 2

dost




]
19/12 '02 THU 18:39 FAX ‘ : @os2

Bidder's Statement

3))] (EBITDA) that after giving pro forma effect to the acquisition of Goodman Fielder and
the financing therefor (including with respect to any reduction in the amount of any
senior debt to be used to finance the Transactions) on the first drawdown date:

n the ratio of consolidated total debt to pro forma consolidated adjusted EBITDA
(to be defined in the TLA Senior Funding Agreement) shall not exceed 4.50 to
1.00; and

(2) the ratio of consolidated total senior debt to pro forma consolidated adjusted
EBITDA (to be defined in the TLA Senior Funding Agreement) shall not exceed

3.00 to 1.00;
(6] (Financial information) that the Underwriters have received:
(D audited consolidated balance sheets and related statements of income,

stockholders’ equity and cash flows of Burns Philp for the 2000, 2001 and 2002
fiscal years; and

(2) unauvdited consolidated balance sheets and related statements of income,
stockholders’ equity and cash flows of Bums Philp for:

(A)  each subsequent fiscal quarter ended 45 days before the first drawdown
date; and

(B) each fiscal month after the most recent 2003 fiscal gquarter for which
financial statements were rcceived by the Underwriters as described above
and snded 30 days before the first drawdown date; and

3) pro forma consolidated balance sheets and rclated pro forma consolidated
statements of income, and cash flows of Bums Philp as of and for the 12 months
ended June 30, 2002 and 31 December 2002, prepared after giving effect to the
Transactions as if the Transactions bad occurred as of such dates {in the case of
each such balance sheet) or at the beginning of such periods (in the case of such
other financial staternents); and

) (No litigation) that there shall be no Itigation, governmental, administrative or judicial
action, actual or threatened, that could reasonably be expected to restrain, or prevent the
Transactions or the other transactions contemplated hereby (other than a determination by
ASIC or the Takeovers Panel in exercise of the powers and discretions conferred by
Chapter 6 of the Corporations Act 2001 (Cth)); and

k) (No amendment or variation of offer) evidence that the Offer has not been amended or
varied since first issue of the Offer without the prior written consent of the Underwriters
(such consent is not required unless the amendment or variation would result in:

)] the bid price for each share of Goodman Fielder under the Offer being an amount
which, when multiplied by the aggregate number of all shares being bid for by
Bummns Philp, would exceed the total commitment of the Term A Facility, the Term
Loan B, the Subordinated Bridge Loan (if applicable), the Capital Notes Bridge
Loan and the other sources of funding (other than the Revolving Facility) to
enable the acquisition of all of the shares of Goodman Fielder; or

(2) any condition of the Offer that is also a condition to borrowing under the Term
Loan B, the Capital Notes Bridge Loan or the Term A Facility or the Revolving
Facility, or, if applicable, the Subordinated Bridge Loan being waived; and

) (No acquisitions) that Bums Philp will not acquire any business or any shares in any
other company (other than acquisitions by Burns Philp which the Underwriters are aware

Fraahills Sydney\004319549 page 3
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of and including for the avoidance of doubt the acquisition of the Fleischmann business)
until the earlier of:

) the date Burns Philp acquires 21l the Goodman Fielder Shares; or
) Burns Philp has withdrawn its offer for the Goodman Fielder Shares,

(Other conditions satisfied) compliance with and satisfaction of or waiver by Bums
Philp of the bid conditions and the conditions precedent set out in the Term A Facility
Agreement, the Senior Funding Agreement and the Revolving Facility Agreement and
the conditions set out in the facility agreements and commitment letters for the Term
Loan B, the Subordinated Bridge Loan(if applicable) and the Capital Notes Bridge Loan.

In addition to the conditicns precedent set out above, the TLA Senior Funding Agreement and
the Term A Facility Agreement will contain additional conditions to the drawing down of funds
under the Termn A Facility. These conditions are usual conditions to provision of funding which
are procedural in nature and within the sole control of Bums Philp and its subsidiaries (other
than as set out below and as to conditions which require evidence of satisfaction of conditions to
availabjlity as set out above):

@

(®)
©

(@

(e)

®

(g)

(h)

®

@

a certificate of currency from a reputable insurance broker in relation to the Burns Philp
Group's global insurance policies together with a report from that insurance broker
confirming that thase policies comply with the pro\{isions of the TLA Senior Funding
Agreement;

a copy of the current agreed hedging program;

evidence that the commitments of each lender under the term loan facility agreement
dated 2 August 2001 and the revolving loan facility agreement dated 2 August 2001

between Bums Philp, CSFB and others will be fully cancelled and all moneys actually or

contingently owing to each lender under those agreements will be fully repaid on and
from the funding portions on the first drawdown date under the Facility agreements;

a certified copy of this Bidder’s Statement;

receipt by Burns Philp of an amount of not less than A$50,000,017.80 from the exercise
of 250,000,089 Burns Philp options (which has been satisfied as at the datc of this
Bidder's Statement);

evidence that on the first drawdown date, all of the shares in Goodman Fielder that have
been acquired by Bidder by the first drawdown date will have been transferred to a
sponsored holding of which a person nominated by the lenders is the controlling
participant

legal opinions frorn various Australian and foreign legal counsel to the Burns Philp
Group and the lenders;

where the funding portion is to be utilised for the purpose of acquiring shares in
Goodman Fielder, CSFB has received written confirmation from the share registrar of
Bidder certifying the number of shares in Goodman Fielder in respect of which Bidder
has received acceptances;

the reprcsentations and warrantics set out in the TLA Senior Funding Agreement being
true on the date any funds are advanced with reference to the facts and circumstances
subsisting at that date; and

no event of default, potential event of default or review cvent (to be defined in the Term
A TFacility Agreement or the TLA Senior Funding Agreement) has occurred and is

Freehills Sydney\004318549 page 4
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continuing, and that the provision of any funding will not result in the occurrence of an
event of default, potential event of default or review event.

PART 2- TERM LOAN BB AND SUBORDINATED BRIDGE LOAN

The availability of, and drawdown of finds under, the Termn Loan B and the Subordinated Bridge
Loan will be subject to conditions precedent that are substantially the same as the conditions to
availability of the Term A Facility as set out in Part 1 of this Annexure E.

Availability of the Term l.oan B and the Subordinated Bridge Loan will also be subject to the
following additional conditiors, as set out in the TLB and Subordinated Bndge Loan
Commitment Letter:

(a) CSFB shall have been afforded a period of not less than 28 consecutive days to syndicate
the Term Loan B following the Jaunch of the general syndication thereof.

(b) with respect to the Subordinated Loan Bridge Facility only, Burns Philp shall have used
its reasonable best cfforts to preparc and deliver to CSFB not later than 31 January 2003,
a complete printed preliminaty prospectus or preliminary offering memorandum or
preliminary private placement memorandum suitable for use in a customary “high-yield
road show” relating to the Subordinated Notes, which contains:

(1) financial statements and other data in form and content substantially similar to the
Confidential Offering Circular dated June 21, 2002 of Bwmns Philp Capital Pty
Limnited (a wholly owned subsidiaty of Burns Philp), except that such financial
statements and data shall be as of and for the periods that would be required to be

. included in a registration statement for the Subordinated Notes filed under the
- Securities Act of 1933 as of the ‘date such preliminary offering memorandum is
printed, al in such form as would be necessary for CSFB to receive “comfort”
(including “negative assurance™) from Burns Philp’s independent accountants in
substantially the form delivered in connection with the issuance of the existing
Subordinate:] Notes; and

(2) such financial statements and other financial data (including pro forma financial
staternents) in relation to the Transactions (and any other transactions or events)
as CSFB and Bumns Philp shall reasonably agree, and CSFB' shall have been
afforded a period of at least 28 days following receipt of such material to seek to
place the Subordinated Notes with qualified purchasers thereof; provided however
that in the event that CSFB in its judgment determines to delay commencement of
such offering of Subordinated Notes, Bumns Philp shall use its reasonable best
efforts to prepare and deliver to CSFB such offering document no later than the
date of commencement of such offering (which commencement date will not be
less than 28 days prior to the date of the funding following completion of the
Offer).

PART 3- CAPITAL NOTES BRIDGE LOAN

The availability of, and drawdown of funds under, the Capital Notes Bridge Loan will be subject
to conditions precedent that are substantially the sarne as the conditions precedent to availability
and drawdown under the Term A Facility as sct out in Part | of this Annexure E.

Freehilla Sydney\004319549 page S
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Annexure F - ASIC Declaration
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Australian Securities and Investments Commission
Corpoarations Act 2001 = Subsection §55A(1) = Exemption

Pursuant to subscction 655A(1) of the Corporadons Act 2001 (“Act™) the Australian Secudities and
Investnents Commission ('ASIC™) hereby exempts the person named in Schedule A from
compliance with subsection 619(1) of the Act in the case referred to in Schedule B insofar as is
necessary 1o permit paynient of the consideration by the person numed in Schedulc A under the
takepver offers 1o be paid in New Zealand dollars ("NZD™), subject to the conditions listed in
Schedule C.

=~

Schedule A
EPC Pty Limited ACN 101 665 918 (*'Bidder™)
Schedule B

Takeover offers under a takeover bid by the Bidder for all of the issued ordinary sharcs
(“Shares™) in Goodman Fielder Limited ACN 000 003 958 (“Targe(") in respect of which a
bidder's statement will be lodged with ASIC on or about the date of this instrement (“Share
Ofter'); and

takcover offers under a tkeover bid by the Bidder for all the options over issued ordinacy
shares in the Target ("Options”) in respect of which a bidder's statement will be lodged with
ASIC if such offers ere made ("Option Offer").

Schedule C

A holder of Shares or Options who has an address in New Zealand as its address in the
register of members or register of optionholders of the Target us at the dute specified by the
Bidder under swbsection 633(2) of the Act ("NZ Shareholder™ und "NZ Optionhalder”

respegtivety), who aceepts the Share Offer or Opticn Offer will receive the considerution

pavable o them in respect of their acceplance (the “Consideration™), in NZD ruther than
Ausralian dollaes (" AUD™) as determined in accordance with clause 3 of this Schedule C.

A NZ Sharcholder or NZ Optionhalder will have the right 1o elect to reeeive the Consideration
in AUD ruther thua NZD by indicating such a preference on the acceprance torm
accompanying the Share Offer or Option Offer.  If such an election is mude, the NZ
Shareholder or NZ Cotionholder will receive the Consideration in AUD. If ne such election is
made. the NZ Shareholder or NZ Oplionholder will reecive the Consideration jn NZD.

The amount of Consideration to be paid in N2ZD will be determined by converting, without
charge to the NZ Sharcholder or NZ Optionholder, the Consideration payable to the NZ
Shareholder or Optiunholder who accepts che Share Offer or Opuion Offer, from AUD inte
NZD at the clasing AUD/NZD wholesale market spot rate as quoted in The Auwyrralian
Financial Review on the business day before the date on which the Bidder makes the
Consideration availzble to its registry in Auswalia (ASX Perpetual Registrars Limited) for
payment to accephinyg shareholders and optionholders.

A summary of the effect of this instrument will be included in the bidder's statement and a
copy of this instrument will be annexed (o the bidder’s statement.

Dared this 19th day of December 2002

Signed by Belisa Jong
a delegate of the Australizn Sccuriies and Invesiments Commission

B R R = _— e ——— 1 o 1 bt . J—
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Annexure G - Prescribed occurrences

The prescribed occurrences, for the purposes of the condition in section9.6(n) of
this Bidder's Statement (being the prescribed occurtences listed in section652C
of the Corporations Act) are:

)]
@

€

®

(5)

(6)

(7

(8)
&)
(10)

an

12

13)

Goodman Fielder converting all or any of its shares into a larger or smallcr
numiber of shares under section254H of the Corporations Act 2001;

Goodman Fielder or a subsidiary of Goodman Fielder resolving to reduce
its share capital in any way;

Gocodman Fielder or a subsidiary of Goodman Fielder entering into a buy
back agreement or resolving to approve the terms of a buy back agreement
under subsection257C(1) or 257D(1) of the Corporations Act 2001;

Goodman Fielder or a subsidiary of Goodman Fielder making an issue of
its shares or granting an option over its shares or agreeing to make such an
issu¢ or grant such an option;

Goodman Ficlder or a subsidiary of Goodman Fielder issuing, or agreeing

to issue, converting notes;

Goodman Fielder or a subsidiary of Goodman Fielder disposing or
agreeing to dispose, of the whole, or a substantial part, of its business or
property;

Goodman Fielder or a subsidiary of Goodman Ficlder charging, or
agrezing to charge, the whole, or a substantial part, of its business or
property; ‘

Goodman Fielder or a subsidiary of Goodman Ficlder resolving that it be
wound up; ‘

the appointment of a liquidator or provisiomal liguidator of Goodman
Fielder or of a subsidiary of Goodman Fielder;

the making of an order by a court for the winding up of Goodman Fielder
or of a subsidiary of Goodman Fielder;

an zdministrator of Goodman Fielder or of a subsidiary of Goodman

Fielder being appointed under section436A, 436B or 436C of the
Corporations Act 2001;

Goodman Fielder or a subsidiary of Goodman Fielder executing a deed of
comipany arrangement; or

the appointment of a receiver, receiver and manager, other controller (as
defined in the Corporations Act 2001) or similar official in relation to the
whaole, or a substantial part, of the property of Goodman Fielder or of a
subsidiary of Goodman Fielder.
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Acceptance Form

THIS 1S AN IMPORTANT DOCUMENT. IF YOU ARE IN DOUBT AS TO HOW TO COMPLETE THIS
FORM, PLEASE CONSULT YOUR FINANCIAL ADVISER OR OTHER PROFESSIONAL ADVISER

IMMEDIATELY. .
[Name] Number of shares
. {Address] HIN/SRN/CSN

Takeover Offer by BPC1 Pty Limited (ABN 45 101 665 | ccuities subregister
918) ("BPC”) (a wholly ownied subsidiary of Burns, Philp & Company Limited) to acquire all your
Shares in Goodman Fieldar Limited for A$1.85 per Share (or, if your address is in New Zealand,
the NZ$ equivalent at the uxchange rate determined under the Offer, unless you elect to receive
A$1.85 per shara in section B(a) below).

Use this Acceptance Form to accept the Offer from BPC. By accepting this offer, you are accepting for all of the Goodman Fielder Shares described
above. You cannot accept the Offer for only part of your holding. You should read the Bidder's Statement which accompenies this Accepiance
Form. Ta accapt the Qffer centained in that document, you must complete this farm,

If your Goodman Fielder Shares are held In an Issuer Sponsored holding (as indicated by “lssuer Sponsored” sppesring next to the
“SUBREGISTER" shown above), please sign and date in the appropriata boxes in section € below,

If your Goodman Fiaelder Shares are lizld in a CHESS holding (as indicated by "CHESS" appearing next to the "SUBREGISTER" shown above),
pleate read section A below.

Il your address shove is in New Zealasid or your Shares are on the New Zealand register (as indicated by "New Jealand” appearing next to the
"SUBREGISTER" shown above) please ecmplete section B below (as applicable) and then sign and date in the sppropriate boxes In section € belaw,

Section A. CHESS holders only Broker details for CHESS holders only

If your Gaodrnan Fielder Shares are helt on the CHESS

subregister (shown sbove}, to accept this Offer you Broker's Name:

can: ) :

e ipstruct your Controlling Particlpant (Broker or Broker's Address! \

Nen-Broker Participant) to accept the Offer on
your behalf (you do not need to riturn this
Acceptance Farm); OR

®  if youwant us to contact your Broker on your Broker's Telephone:
behalf, write their detalls hera, sig and date
whera indicated in Section C and rsil or deliver
this Acceptance Form in accordance with the
instructions overleaf.

Section B. New Zealand shareholders. and register only

(a)  Election o recelve A1.85 per share insteadof its NZ$ equivalent.
If your address above is in Maw Zealand, gease tick this box if you wish to receive your consideration for @cepting the Offer in
AUSTRALIAN dollars (AS). Pleas2 note that in accordance with the terms of the Offer, you will receive consideration for accepting the Cffer
in New Zcaland doflars (NZ$) (at. tha exchange rate determined under the Offer) UNLESS you tick this box. -

(b)  FASTER identification Number {FIN)

Please enter your FIN here if you are on the New
Zealand subregister (ss indiceled by New Zealand
appearing next to SUBREGISTER abave)

Settion €. Signalure of Goodman Figdder Shareholder(s)”

IMPORTANT: Please see overleal for sijjning declaration and further important instructions.

Securityholdar 1 (Individual) Joint Seaurityholder 2 (Individual) Jolnt Securityhotder 3 {Individual)
Sole Director and Sole Secretary Director/Campany Secretary Director
(if Austraiian cormpany) (if company) (if company)

004319549
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Bidder's Statement

Date

Sole Director
(if New Zesland company)

Please enter yaur telephone number where you may be contacted during business hours, (___)

* YOUR ACCEPTANCE MUST BE RECE!V/ED BY NO LATER THAN THE END OF THE OFFER PERIOD WHICH IS <TIME> SYDNEY TIME ON <DATE>
{UNLESS THE OFFER 1S EXTENDED).

Further Important instructions

Woerds used in this Acceptance Form have the same meaning as those defined in the Definitions set out in Section 10 of the
Bidder's Statement.

1 Acceptance Instructions

. Please check the front page of this Acceptance Form to ensure that your address and the number of Goodman Ficlder Shares shown arc
correct. If incorract, pleasa write your correct details and initial changes.

. Where apprapriate. please sign and date this Acceptance Form in the box far signature set out in section C on the front page of this
Acceptance Form,
. Joint shareholders: If your Goodman Fielder Shares are held in the names of mere than one person, all of you must sign this

Acceptance Form.

. Companies: This form must be signed by two directors, a director and company secretary, or by the sole director in the case of an
Australian company with a sale director who s also the sale company secretary or In the case of a New Zealang company with a scle
director and no company sec retary. Delete titles as applicable,

- Under powaers of atarnay: If this Accaptante Form is signed under a pawer of attorney, please attach a certified copy of power cf
attorrey to this Acceptance Form when you return it.

. Deceased estates When y3u return this Acceptance Form, pesse attach it to 3 certified copy of probate, letters of administration or ‘
certificata of grant accompanied (where required by law for the purposa of transter) by a certificate of payment of death or succession
duties and (if necessary) a statement in terms of saction 10718(8}(b} (iii) of the Carporations Act.

. CHESS Holdings: If your Goodman Fielder Shares are held in a CHESS Holding, please instruct your Controlling Participant {Broker or
Non-Broker Participant) ta uccept tha Offer in accordance with the SCH Business Rufes.

. Sale and purchase of shares: |f you have sold serme of your Goedrman Fielder Shares ar bought some Goodman Fielder Shares, amend
the number of Goadman Fiekder Shares held by you as shown on the front page of the Acceptance Form and inltial the amendment.

Information you supply on this Acceptance Ferm will be used by BPC and ASX Perpatual Registrars Limited for the primary purposa of procassing
your acceptance of the Offer and to pavide you with the consideration payable under the OFfer. This information may be disclosed to BPC's
professional advisers, securities brokers, printing and mailing service providers and other third parties in connection with the Cffer, If you fail to
supply this infermation your acceptanci may not be processad and you may nat receive the consideration payable. You may have rights o access
the persona! information you have sup).ied, Please see ASX Perpetual’s privacy policy on its website www gsxperpetus) corn sy,

2 Signing declaration

By signing this Acceptance Form, I/\We, the person(s) named above, being the holder(s) of the Goodman Fielder Shares shown above:
{a) accept the Offer in respect cf all my/our Goedman Fielder Shares and hereby agree ta transfer ta BPC the number of Goodman Fielder
Shares described above for tha consideration specified in the Qffer;

(b} agree to be bound by the terms and conditions of the Offer (including my/our representations, warranties and agreements) set out in
Saction 9 of the Bidder's Sta:ement; and

{c) if the Goodman Fielder Shares described above are held on the CHESS subregister, autharise BPC to instruct my/our Broker (or ather
Controfling Panticipant) to accept the Offer on my/our behalf,

If this Acceptance Form is signed under power of attorney, the attorney declares that he/she has no notlce of the revocation of the power of attorney.

3 Mait or Delivery Instructions

004319549
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Bidder's Statement

. Goodman Fielder Sharehalders should mait or deliver their completed Acceptance Form(s) and any other documents required by these

instructions !
Mail to: of Detlver In parson to:
ASX pPerpetusl Registrars Limited ASX Perpetual Registrars Limited
Goodman Fielder wakeaver offer Goodman Flelder takeover offer
Locked Bag A14 Level 8, 580 George Street
SYDNEY SOUTH NSW 1234 SYDNEY NSW 2000
AUSTRALIA AUSTRALIA
. A reply paid envelope is enclosed 1o Goodman Fielder Shareholders with Austrslian addresses. An international reply paid envelope Is

enclosed to Goodman Fietder Shareholders with addresses outsido Australia.

IF YOU HAVE ANY QUESTI)NS ABOUT THE TERMS OF THE OFFER GR ABOUT HOW TO ACCEPT THE OFFER, PLEASE CALL THE
GOODMAN FIELDER OFFER INFORMATION LINE ON 1300 888 943 (GOODMAN FIELDER SHAREHOLDERS RESIDENT IN NEW
ZEALAND SHOULD DIAL Q00 006 675. OTHER INTERNATIONAL GALLERS DIAL +612 9240 7512). PLEASE NOTE THAT THE
CORPORATIONS ACT MAKES IT COMPULSORY FOR ALL CALLS MADE TO OR RECEIVED BY THE GOGDMAN FIELDER OFFER
INFORMATION LINES TO BE RECORDED, INDEXED AND STORED.
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