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BURNS, PHILP & COMPANY LIMITED

Ph"p A I SO LEVEL 23, 8 PITT STREET
T SYDNEY NSW 2000
03 FEE,’ ~1,

- GPO BOX 543
A T 2| SYDNEY NSW 2001

. AUSTRALIA

TEL: NATIONAL (02) 5259 1371
TEL: INT'L +61 2 9259 1371
FAX: (02) 9247 3272

DUTHERAI

03003610 FACSIMILE CI—57 4

To: OFFICE OF INTERNATIONAL CORPORATE FINANCE
Company: SECURITIES AND EXCHANGE COMMISSION, U.S.A.
Facsimile No: 0011 1 202 942 9624

From: HELEN GOLDING - Company Secretary

Date: 4 February 2003 | =
Subject 12g3-2(b) Exemption Number: 82-1565 %?@E\,«
No of Pages: 3 pages (including cover sheet) %{@ !

US$150 MILLION UNSECURED SENIOR SUBORDINATED NOTES ISSUE
Pléase see attached copy of an announcement released to the Australian Stock Exchange this

afternoon.

Yours sincerely

| PROCESSED
@ /FEB 1 2003
THOMSON
‘ FINANGIAL
HELEN GOLDING

Company Secretary/Group L.egal Counsel
Att. . ( ‘ )

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 intende«l recipient, you must not copy, distribute, take any action or reliance on it, or disclose any details
of the facsimile to any other person, 1irm or corporation. If you have received this facsimile in error, please notify us immediately by a
reverse charge telephone cali to +61 () 9227 9333 and return the original to us by mail.

°

INCORPORATED IN NEW SOUTH WALES AUSTRALIA IN 1882
PRINCIPAL COMPANY OF THE BURNS PHILP GROUP OF COMPANIES
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BURNS, PHILP & COMPANY LIMITED

4
- B u rn s ABN 85 000 00D 359
- LEVEL 23, 56 PITT STREET
. SYDNEY NSW 2000
GPO BOX 543

SYDNEY NSW 2001
AUSTRALIA

TEL: NATIONAL (02) 8259 1371
TEL: INT'L +81 (2) 9250 1371
- FAX: (02) 9247 3272

4 February 2003

Mr Graham Gates

Announcements Officer

Australian Stock Exchange Limited

Exchange Centre ‘
20 Bridge Street

SYDNEY NSW 2000

Dear Sir
US$150 million Unsecured Senior Subordinated Notes Issue

On December 13, 2002, the Company announced that it had acquired 14.9% of the
outstanding ordinary shares of Goodman Fielder Limited. On 3 January 2003, the
Company made an offer for all of the remaining ordinary shares of Goodman Fielder
Limited for cash, at a price: of $1.85 per share, or approximately A$2.2 billion in the
aggregate (“Offer”).

In the Bidders Statement for the Offer, the Company stated that the cash consideration
for the Offer would be sourced from existing cash reserves and from a number of new
underwritten facilities, including a US$100 million subordinated bridge loan (“Bridge
Loan"). The Bridge Loan will not be drawn to the extent that the Company issues that
amount of senior subordinated indebtedness.

The Company now announces that it has commenced an offering of US$150 million of a
senior subordinated notes issue, subject to market and other conditions (the Notes). The
Notes will have a fixed coupon and a term of 8 years, being due for repayment in 2011.
The Notes will be unsecured, guaranteed by certain of the company’s subsidiaries and
subordinated in right of payment to the senior debt of the Burns Philp group.

The Notes will be offered only to qualified institutional buyers in the United States,
pursuant to rule 144A of the United States Federal Securities Act of 1933, as amended

(the Securities Act), and outside the United States pursuant to Regulation S under the
Securities Act.

The Notes initially will not be registered under the Securities Act and therefore may not
be offered or sold in the United States without registration or an applicabie exemption
from the registration requirements of the Securities Act. It is anticipated that a
registration statement will be filed under the Securities Act registering notes having terms
substantially identical in ali material respect to the Notes (the Exchange Notes) to permit
exchange of the Notes for the Exchange Notes.

INCORPORATED IN NEW SOUTH WALES AUSTRALIA IN 1883
PRINCIPAL COMPANY Of THE BURNS PHILP GROUP OF COMPANIES
G:\users\SECRETARASXAnnouncements\:isx4 Feb03.doc
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This announcement shall not constitute an offer to sell or the solicitation of any offer to

buy the Notes, the Exchange Notes or any other securities in the United Statesor any
other jurisdiction.

The information containec herein does not constitute an offer of securities of Burns, Philp
& Company Limited, or of any of its subsidiaries, for sale in the United States or any other
jurisdiction. Notes of Burns, Philp & Company Limited, or of any of its subsidiaries, may
not be offered or sold in the United States absent registration or an exemption from
registration. Any public offering of Notes of Burns, Philp & Company Limited, or of any of
its subsidiaries, in the Uniled States will be made by means of a US prospectus that may
be obtained from Burns, Philp & Company Limited and will contain detailed information
about Burns Philp & Company Limited and its management, as well as financial
statements.

There is currently no prospectus available in the United States, and no prospectus will be
issued in connection with this issue in Australia or any other jurisdiction.

Yours faithfully

¢/ 1
N

HELEN GOLDING
Company Secretary

G:\users\SECRETAR\ASXAnnouncements\asx4Feb03.doc
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Burns
hilp

»>> SECURITIES USA ool

BURNS, PHILP & COMPANY LIMITED
R ABN 85 000 000 358

ik

N A LEVEL 23, 56 PITT STREET
S CPOBOX 533
e YO sw
03 FEB ~L M 7 21 AUSTRALIA Y 201

TEL: NATIONAL (02) 0258 1371
TEL: INT'L +61 (2) 82581371
FAX: (02) 9247 3272

FACSIMILE

To:
Company:
Facsimile No:
From:

Date:
SUBJECT:

No of Pages:

OFFICE OF INTERNATIONAL CORPORATE FINANCE
SECURITIES AND EXCHANGE COMMISSION, U.S.A.
(10111 202 942 9624

HELEN GOLDING - Company Secretary

4 February, 2003

GOODMAN FIELDER - NOTICES OF CHANGES OF
INTERESTS OF SUBSTANTIAL HOLDER - AUSTRALIA AND
NEW ZEALAND

48 pages (including cover sheet)

Please see attached copy of an announcement released to the Australian Stock
Exchange on 31 January 2003.

Yours sincerely

HEL LDIN

Company Secretary/Group Legal Counsel

Arttach:

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 intended recipient, 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 error, 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 AUSTRALIA IN 1833

* PRINCIPAL COMPANY OF THE BURNS PHILP GROUP OF COMPANIES
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Philp

31 January 2003

Mr Graham Gates

Announcements Officer

Australian Stock Exchange Limited

Exchange Centre
20 Bridge Street

SYDNEY NSW 2000

Dear Mr Gates

Goodman Fielder Limlited - Notices of change of interests

of substantial holder - Australia and New Zealand

BURNS, PHILP & COMPANY
LIMITED
ABN 65 000 000 358

LEVEL 23, 56 PITT STREET
SYDNEY NSW 2000

GiPQ BOX 543

EYDNEY NSW 2001
ALSTRALIA

TEL: NATIONAL (02) 8259 1371
TEL: INTERNATIONAL +81 (2) 9259 1371
FAX: (02) 9247 3272

Please find enclosed letter dated 31 January 2003 to Goodman Fielder Limited together
with notices required for Australia and New Zealand.

Yotirs faithfully

PHILIP WEST
Special Counsel

Encl

VS0 SHILIANDHAS <<«

Copy. New Zealand Stock Exchange

INCORPORATED IN NEW SOUTH WALES AUSTRALIA IN 1883

PRINCIPAL CCMPANY OF THE BURNS PHILP GROUP OF COMPANIZS

Xvd 20:%T dHAL €0, 20/Y0
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Burns
Philp

31 January 2003

BY COURIER
& Facsimile: (02) 8874 6099

Goodman Fielder Limited
75 Talavera Road
MACQUARIE PARK NSW 2113

Attention: lan Gilmour

Dear Sir

BURNS, PHILP & COMPANY LIMITED
ABIN 65 000 000 359

LEVEL 23, 56 PITT STREET
SYDNEY NSW 2000

GPO BOX 543

SYDNEY NSW 2001
ALSTRALIA

TEL: NATIONAL (02) 9259 1371
TEL: INT'L +61 (2) 9259 1374
FAX: (02) 9247 3272

Notices of change of interests of substantial holder - Australia ancd New Zealand

We enclose, in accordance with the Corporations Act 2001, Form 604 -- Notice of change of

interests of substantial holder.

Also enclosed in accordance with the New Zealand Securities Amendment Act 1988 is a
Substantial Security Holder Notice.

Yours faithfully

PHILIP WEST
Special Counsel

Attach.

INCORPORATED IN NEW SOUTH WALES AUSTRALIA IN 1883

PRINCIPAL COMPANY OF THE BURNS PHILP GROUP OF COMPANIES
C:\My Documents\WORDYSoodmanFieldenAcceplanceR epo ts\GMFLetar31Jan2003 doc
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Notice of change of interests of substantial hoider

Form 604

Corperations Act 2001

Section 671B

Jo Company Name/Scheme

ACN/ARSN

1. Details of substantial holder (1)

Name

Goodman Fielder Limited (the Company)

000 003 858

Burns, Philp & Company Limited (ACN 000 000 353) (Burns Philp) and each of the companies listed In
Annexure "B" (Burns Philp Group), each of the companies listed in Annexure “C” (Rank Group), BPC1 Pty

Limited (ACN 101 665 918) (BPC1) and Mr Graeme Hart.

ACN (if applicable)

(See also Annexure “B" and Annexure "C)

There was a change in the interests of the

subsiantial holder on

The previous notice was given !b {he company on

The previous nolice was daled

30/01/2003
20/12/2002

20/12/2002

2, Previous and present voting pawar

The total number of vates atiached to all the voling shares in the company or voting interast in the scheme that the substaniial holder or an associale (2) had 2

relevanl interest (3) in when lasl required, and when now required, lo give a substantial holding nolice lo (he company or scherae, are as follows:

Class of securities (4) Previous notice Present natice
Person's voles Voting power (5) Person’s voles Voting power (5)
Ordinary shares 175,980,000 14.83% (based on 189,549,326 15.94% (based on

1,186,654,464
ordinary shares on
issue)

1,188,820,329
ordinary shares on
issue)

TN

voo@

3. Changes in relevant interests

Parliculars of each change in, or change in the nalure of, a relevan interest of the substantial holder or an associale in veting securilies of the company or scheme, since the
substantiat holder was last required o give a substantial holding natice 1o the company or scheme are as follows:

Dale of Person whose relevant | Nalure of change (6) | Consideration given in Class aind Person's voles
change Interes! changed relation to change (7) numbe: of affecled
securilies
aflecled
Refer BPC1, Burns Acceptance of $1.85 cashforevery | 13,767,405 13,767,405
Annexure | Philp, Burns Philp | Offer dated 3 ordinary share In the | ordinary ordinary
AT Group, Rank January 2003 Company shares shares
Group and Mr made under
Hart BPC1's off-
market takeover
bid (see
Annexure ‘D)
Wilhdrawal of Nil 198,079 198,079
1 acceptance of ordinary ordinary
Offer dated 3 shares shares
January 2003
made under
BPC1's off-
market takeover
bid (see
Annexure "D"}

VSl SHILINMNDIS «««
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4, Present relevant interests

Particulars of each relevant interest of the subslantial holder in voling securilies afler the change are as foliows;

Halder of Registered Person enlittedio | Nalure of relevant interest (8) Class and Person’s
relevanl holder of be registered as numter of voles
inlerest secyrlies holder (8) seculilies
BPCH BPCA BPCA1 Relevant interest under section 175,980,000 | 14.80%
608(1) of the Corporations Act ordinary
2001 as the holder of ordinary shares
shares.
Unknown | N/A Relevant interest under section 13,569,326 | 1.14%
- various 608(1) pursuant to acceptances ordinary
holders of Offer dated 3 January 2003 shares
accepting made under BPC1's off-market
BPC1's takeover bid (see Annexure “D").
off-market
takeover BPC1's power to vote or dispose
offer of the ordinary shares is qualified
dated 3 since its takeover offer has not
January been declared unconditional and
2003 (see it Is not registered as holder of
Annexure those shares.
an)
Burns BPC1 BPC1 Relevant interest under section 175,980,000 | 14.80%
Philp 608(3)(b) of the Corporations Act | ordinary
2001, being a relevanl interest shares
held through a body corporate
that Burns Philp controls.
Burns Philp is not a registered
holder of the securities and Burns
Philp’s ability to vote or dispose of
the shares is qualified
accordingly.
Unknown | N/A Relevant interest under section 13,559,326 | 1.14%
- various 608(3)(b). Burns Philp's power to | ordinary
holders vote or dispose of the ordinary shares
acecepting shares is qualified since BPC1's
BPC1's takeover offer has not been
off-market declared unconditional and BPC1
takeover is not registered as holder of
offer those shares.
dated 3
January
2003 (see
Annexure
nDn)
Burns BPC1 BPCA1 Relevant interest under section 175,980,000 | 14.80%
Philp 608(3)(a) of the Corporations Act | ord nary
Group 2001. sheres
(other None of the persans referred to
than is a registered holder of the
Burns securities and the ability of each
Philp), of them lo vole or dispose of the
Rank shares is qualified accordingly.
Group and
Mr
Graeme
Hart

VS SHILIYNDFS <<«

Xvd €0:%T dNL €0,

20/%0



Unknown
- various
holders
accepting
BPC1's
off-market
takeover
offer
dated 3
January
2003 (see
Annexure
an)

N/A Relevant interest under section 1.14%
608(3)(a).

The power of the persons
referred to, to vote or dispose of
the ordinary shares is qualified
since BPC1's tekeover offer has
not been declared unconditional
and BPC1 is not regislered as

holder of those shares.

13,539,326
ordinary
sharss

5. Changes in assoclation

The persons who have become associztes (2) of, ceased lo be associales of, or have changed the nalure of their association (9) with, the substantial holder in relation 1o voting

interests in the company or scheme are as follows:

Name and ACN (if applicable)

Nature of association

Not applicable

Please refer to Form 604 dated 20/12/2002

6. Addrasses

The addresses of persons named in this form are as follows:

Name

Address

BPC1

Level 23, 56 Pitt Street, Sydney, NSW 2000

Burns Philp

Level 23, 56 Pitt Street, Sydney, NSW 2000

Burns Philp Group

See Annexure "B"

Rank Group

See Annexure “C"

Mr Graeme Hart

Level 12, 132-138 Quay Street, Auckland, New Zealand

Signature

printneme P.J. WEST capacity Secretary

// /4,/’/

sign here date 31/01/2003

DIRECTIONS

If there are a number of subslantial holders with similar or relaled relevant interesls {eg. a corporation and ils relzted corporations, or the manager and lrustee of an
equity trust), the names could be included in an annexure o the form. If the relevanl interesis of a group of persons are essentially similar, they may be refered 10

throughout the form as a specifically named group if the membership of each group, with lhe names and addresses of members is clearly se! out in paragraph 6 of the
form.

See the definition of *associale’ in section 9 of the Corporalions Acl 2001.
(3)
Q]
®)

See |he definition of *relevant interest” in seclions 608 and 6718(7) of the Corperations Act 2001.
The voting shares of a company constilule one class unless divided into separale classes.

The person's voles divided by the total vates in the body corporate or scheme mulliplied by 100.
Include delails of:

(a)

any relevant agreemen! or other circumsiances because of which the change in relevant inleres! oceurred. If subseclion 671B(4) applies, a copy of any
document sefting out the lerms of any relevant agreement, and a stalement by the person giving full and accuraie defails of any contract, schems or
arrangement, musl accompany this form, together wilh a writien statement cerlifying this comract, scheme or arrangement; and

()

any qualification of the power of a person lo exercise, controf the exercise of, or influence the exercise uf, the voling powers or disposal of the securifies lo
which the relevant inlerest relales (indicating clearly the particular securilies to which lhe qualification applies).

See the definition of "relevant agreement’ in section 9 of the Corporations Act 2001,

(7} Delails of the consideralion musl include any and all benefits, money and olher, thal any person from whom a rizevant inlerest was acquired has, or may, become

enlitied lo receive in relation 1o |hal acquisition. Delails musl be included even if the benefil is condilional on the happening or not of a conlingency. Details mus! be
included of any benefil paid on behalf of lhe substaniial holder of ils asseciale in relalion o the acquisitions, even if they are nol paid direclly to the person from whom
the relevan! interes! was acquired.

if the substantial holder is unable 1o delermine the identity of (he person (eg. if the relevar interest arises because o“an oplicn) wrile “unknown'.

Give delails, il appropriate, of the present association and any change in that asscciation since the last substanlial holding notice.

9003 V80 SHILIYIO0IS €+« Xvd v0:%T dOL €0, 20/%0



Annexure “A” to Form 604
This is Annexure “A” of 1 page referred to in Form 604 signed by me and dated 31 January 2003.

/Z -4"’4“?
31 January 2003 . /—/
Date Direetor/Sccretary

Acceptance of Offer dated 3 January 2003 made under BPC1's off-market takeover bid (see Annexure “D")

7 ['Date of change Class and number of securities affected Person's votes affected
08/01/2003 2,118,553 Ordinary shares 2,118,553
09/01/2003 949,374 Ordinary shares 949,374
10/01/2003 658,566 Ordinary shares 658,566
13/01/2003 869,334 Ordinary shares 869 334

71 14/01/2003 522,547 Ordinary shares 522,547
16/01/2003 565,028 Ordinary shares 565,028
16/01/2003 954 578 Qrdinary shares 954 578
17/01/2003 828,506 QOrdinary shares 828,506
20/01/2003 635,564 Ordinary shares 635,564
21/01/2003 412,052 Ordinary shares 412,052
22/01/2003 1,061,727 Ordinary shares 1,061,727
23/01/2003 318,602 Ordinary shares 318,602
24/01/2003 492,892 Ordinary shares 492 892
28/01/2003 958,507 Ordinary shares 958,507
29/01/2003 469,826 Ordinary shares 469 826

. 1.30/D1/2003 1,951,748 Ordinary shares 1,951,749
Total 13,767,405 13,767,405

Withdrawal of acceptance of

Annexure “D")

Offer dated 3 January 2003 made under BPC1’'s off-market takeover bid (see

Date of change Class and number of securities affected Person's votes affected
17/01/2003 103,500 Ordinary shares 103,500
22/01/2003 70,577 Ordinary shares 70,5877
24/01/2003 5,244 Qrdinary shares 5,244
28/01/2003 2,942 Ordinary shares 2,942
29/01/2003 15,816 Ordinary shares 15,816
Total 198,079 198,079
Net Acceptances 13,569,326 13,569,326

L0000 VSN SHILIYNDHS ¢«
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Annexure “B” to Form 604

This is Annexure “B” of 4 pages referred to in Form 604 signed by me anc dated 31 January 2003.

31 January 2003
Date

Direetor/Secretary

Burns, Philp & Company Limited (ACN 000 000 359) is the controlling entity of BPC1 Pty Limited (ACN 101 665 918).

Set out below are related bodies corporate of BPC1 Pty Limited.

VSN SHILIYNDES <<«

Company ACN Registered Office

Burns, Philp & Company Limited 000 000 359 |Level 23, 56 Pitt Street, Sydney NSW 2000
Bevsel Pty Limited 065 601 621 Level 23, 56 Pitt Street, Sydney NSW 2000
BPT South Pacific Pty Limited 050 105 452 | Level 23, 56 Pitt Street, Sydney NSW 2000
Burns Philp Australia Pty Limited 101 664 082 1 Level 23, 56 Pitt Street, Sydney NSW 2000
Burns Philp Cameliia Pty Limited 003 925 040 |Level 23, 56 [Fitt Street, Sydney NSW 2000
Burns Philp Capital Pty Limited 100 768 803 |Level 23, 56 PPitt Street, Sydney NSW 2000
Burns Philp Custodians Pty Limited 003 853 629 | Level 23, 56 I7itt Street, Sydney NSW 2000
Burns Philp Food Holdings Pty Limited 000003 010 iLevel 23, 56 I7itt Street, Sydney NSW 2000
Burns Philp Food Overseas Holdings Limited 000010 711 Level 23, 56 I7itt Street, Sydney NSW 2000
Burns Philp Food Overseas Investments Pty 101 664 840 |Level 23, 56 IPitt Street, Sydney NSW 2000
Limited

Burns Philp Food Properties Pty Limited 008 443 856 !Level 23, 56 IPitt Street, Sydney NSW 2000
Burns Philp Food Services Pty Limited 003 994 250 |Level 23, 56 I°itt Street, Sydney NSW 2000
Burns Philp Hardware Holdings Pty Limited 001 810 206 | Level 23, 56 I°itt Street, Sydney NSW 2000
Burns Philp International Investments Pty Limited 000 010 739 | Level 23, 56 |7itt Street, Sydney NSW 2000
Burns Philp Investments Pty Limited 000 023 807 {Level 23, 56 IPitt Street, Sydney NSW 2000
Burns Philp Microbiology Pty Limited 055 780 713 | Level 23, 56 I7itt Street, Sydney NSW 2000
Burns Philp Middle East Pty Limited 077 288 021 Level 23, 56 Pitt Street, Sydney NSW 2000
Burns Philp Overseas Holdings Limited 004 474 551 Level 23, 56 [Pitt Street, Sydney NSW 2000
Burns Philp Pakistan Pty Limited 068 581 653 | Level 23, 56 |-t Street, Sydney NSW 2000
Burns Philp Shipping Holdings Pty Limited 000 086 000 {Level 23, 56 IFitt Street, Sydney NSW 2000
Burns Philp South America Pty Limited 072208 309 |lLevel 23, 56 IPitt Street, Sydney NSW 2000
Burns Philp Technology & Development Pty 003 994 241 |Leve! 23, 56 IFitt Street, Sydney NSW 2000
Limited

Burns Philp Technology Pty Limited 061602 506 |Level 23, 56 Pitt Street, Sydney NSW 2000
Burns Philp Treasury (Australia) Limited 003 731 986 |Level 23, 56 Pitt Street, Sydney NSW 2000
E L Bell Pty Limited 003 853 594 |Level 23, 56 Pitt Street, Sydney NSW 2000
indonesian Yeast Company Pty Limited 061 753 026 |{Level 23, 56 Pitt Street, Sydney NSW 2000
Integrated Ingredients indonesia Pty Limited 064 996 247 |Level 23, 56 Pitt Street, Sydney NSW 2000
Integrated ingredients Pty Limited 003 852 647 |Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Fermentation Argentina Pty Limited 003 894 312 |Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Fermentation Brazil Pty Limited 060 142 038 |Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Fermentation Chile Pty Limited 061 325 157 | Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Fermentation China Pty Limited 051675 775 |Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Fermentation India Pty Limited 063 797 759 [Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Fermentation Indonesia Pty Limited 001515617 |Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Fermentation Malaysia Pty Limited 051 611 628 Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Fermentation Philippines Pty Limited 068 581 493 | Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Fermentation Vietnam Pty Limited 066 107 426 |Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Grocery Pty Limited 003853 610 |Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Integrated Ingredients Pty Limited 000 385 026 |Level 23, 56 Pitt Street, Sydney NSW 2000
Mauri Yeast Australia Pty Limited 003 853 656 |Level 23, 56 Pitt Street, Sydney NSWV 2000
MBT Engineering Pty Limited 000 106 178 | Level 23, 56 Pitt Street, Sydney NSW 2000
MBT Fabrication Services Pty Limited 069 533 160 | Level 23, 56 Pitt Street, Sydney NSW 2000
Nanged Pty Limited 060 237 993 | Level 23, 56 Pitt Street, Sydney NSW 2000

Xvd €0:%T dNL €0,

20/%0



Attachment continues with details of overseas related bodies corporate of BPC1 Pty Limited.

Company

Registered No.

Registered Office

COMPANIA ARGENTINA DE
LEVADURAS S.ALC.

No. 950, Book No. 45,
Volume A of Corporations.
1G] Dossier No. 180.240.

TRONADOR 71 . 427, BUENOS AIRES,
ARGENTINA

SUDAMERICANA DE No. 1287 Book No. 9 Volume | MARCELO T. D) ALVEAR 624 1 P. 1058, BUENOS
LEVADURAS S.A. DE A of Corporations. 1GJ AIRES, ARGENTINA

INVERSIONES Dossier No. 1,734,891

SURGRAS S.A. No. 8673, Book No 122, MARCELO T. Dl ALVEAR 624 1 P. 1058, BUENOS

Volume A of Corporations.
1GJ Dossier No. 1,734,891

AIRES, ARGENTINA

BURNS PHILP A & B LIMITED

C-32198(1319)/97

1, MOULVI BAZAR (2™° FLOOR), DHAKA 1100,
BANGLADESH

E49 EMPREENDIMENTOS E 184.105/02-4 - Board of Trade | HEAD OFFICE ADDRESS: RUA CARDEAL

PARTICIPACOES LTDA of the State of Sao Paulo ARCQVERDE, 1641 12™ FLOOR, SUITES 133 AND
134 (PART) 054¢7-002 SAQ PAULQ, SP, BRAZIL

MAURI BRASIL INDUSTRIA, NIRC 35211762236* HEAD OFFICE ADDRESS: RUA CARDEAL

COMERCIO E IMPORTACAO
LTDA

ARCOVERDE, 1641 12™ FLOOR, SUITES 133 AND
134 (PART) 054(17-002 SAO PAULO, SP, BRAZIL

BURNS PHILP FOOD LIMITED

398809-1

31 AIRLIE STREET, LASALLE, QUEBEC H8R 1728
CANADA

BURNS PHILP CHILE FS 20401 No. 16803 MIRAFLORES 222 PISO NO. 24 SANTIAGO, CHILE
INVERSIONES LIMITADA ,

HARBIN MAURI YEAST 1 TONGCHENG STREET, ACHENG CITY HARBIN,
COMPANY LIMITED HEILONGIIANG PROVINCE P.R. CHINA

HEBEI MAURI FOOD COMPANY
LIMITED

NO. 1| GUNGYEBEIDAIJE ZHANGBEI ZHEN
ZHANGBEI COUNTY, HEBEI PROVINCE, P.R.
CHINA

PANYU MAURI FOOD CO
LIMITED

MEISHAN INDUSTRIAL AREA HUANGGE TOWN,
PANYU CITY GUANGZHOU PROVINCE, P.R.
CHINA

YANTAI MAURI YEAST
COMPANY LIMITED

DOUYU TOWN FUSHAN DISTRICT YANTAI,
SHANDONG PROVINCE, P.R. CHINA

BURNS PHILP COLOMBIA S A

Public Deed No. 3834

BOGOTA DC, COLOMBIA

GREENSTED S.A. SUCURSAL
COSTA RICA (BRANCH)

Corporate Identity No. 3-012-
328923

NO REGISTERED ADDRESS. FOR NOTIFICATION
PURPOSES: PO BOX 5069, 1000, SAN JOSE, COSTA
RICA LOCAL ATTORNEY’S PREMISES)

BURNS PHILIP ECUADOR S.A.

Resoluton No. 02.Q.1.1. 3025

AVENIDA REPUBLICA DE EL SALVADOR NO.
1082 TORRE LONDRES. NOVENO PISO QUITO,
ECUADOR (LOCAL ATTORNEY 'S PREMISES)

GREENSTED S.A. SUCURSAL EL
SALVADOR (BRANCH)

SAN SALVADOR, EL SALVADOR

BURNS PHILP SHIPPING
AGENCIES (FUJI) LIMITED (IN
LIQUIDATION)

9683

LEVEL 5, ANZ HOUSE, VICTORIA PARADE PO
BOX 32 SUVAFIN

BEG FRANCE S.ARL.

B 347 394 058/ Lyon

IMMEUBLE LYON BUSINESS CENTRE 50 RUE DE
L. ABONDANCE 69421 - LYON CEDEX 03 FRANCE

BEG BACKHEFE EXPORT
GMBH

HRB 31806, Hamburg

HAMBURG GERMANY

BURNS PHILP DEUTSCHLAND HRRB 65889 WANDSBEKEF. ZOLLSTRASSE 59 22041
EXPORT NAHRUNGSMITTEL- HAMBURG GERMANY
VERTRIEBSGESELL SCHAFT

MBH

BURNS PHILP DEUTSCHL.AND HRB 6591) WANDSBEKER ZOLLSTRASSE 59 22041
GMBH HAMBURG GERMANY

BURNS PHILP DEUTSCHLAND HRB 65874 WANDSBEKER ZOLLSTRASSE 59 22041
GRUNDBESITZ GMBH HAMBURG GERMANY
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DEUT SCHE HEFEWERKE GMBH
& CO OHG .

HR A 89686, Hamburg, as a
private firm '

HAMBURG GERMANY

DEUTSCHE HEFEWERKE HRB 67571 WANDSBEKER ZOLLSTRASSE 59 22041

VERWALTUNGS GMBH HAMBURG GERMANY

HEFE-PATENT GMBH HRB 3370* BERLIN-CHARLOTTENBURG GERMANY

BURNS PHILP GUATEMALA AVENIDA REFORMA 15-54 ZONA 9 EDIFICIO

S.A. REFORMA OBELISCO, TERCER NIVEL, 01009,
GUATEMALA (LOCAL ATTORNEY’S PREMISES)

GREENSTED S.A. SUCURSAL HONDURAS

HONDURAS (BRANCH)

BURNS PHILP SHIPPING (FAR 17303 14™ FLOOR, ALEXANDRA HOUSE 16-20 CHATER

EAST) LIMITED (IN
LIQUIDATION)

ROAD CENTRAL HONG KONG

BURNS PHILFP INDIA (PRIVATE)
LIMITED

'21-24601 OF 1960

60 C, CHOWRENGHEE ROAD, CALCUTTA INDIA

COCHIN SPICES PRIVATE 09-06079 OF 1591 COCHIN INDIA

LIMITED

MAURI YEAST INDIA 18-45795 OF 2000 NO. 2, GANAPATHY COLONY (OFF CENATOPH II
(PRIVATE) LIMITED LANE) TEYNAMPET CHENNAI 600 018, INDIA

BURNS PHILP ALBMENTOS 8.
DERL.DEC.V.

C/- CENTRO INTERNACIONAL DE SERVICIOS
EMPRESARIALES FLORENCIA 57 3ER PISO COL.
JUAREZ MEXICC), D.F. C.P. 06600

| BURNS PHILP MEXICO, S.A. DE
Cc.v. .

C/- CENTRO INTERNACIONAL DE SERVICIOS
EMPRESARIALES FLORENCIA 57 3ER PISO COL.
JUAREZ MEXICO, D.F. C.P. 06600

BURNS PHILP NETHERL ANDS 33255411 AMSTERDAM (STATUTORY SEAT) DE

EUROPEAN HOLDINGS B.V. BOELELAAN 7 OFFICIA 1, 1083H] AMSTERDAM
PO BOX 71744, 1008DE AMSTERDAM

BURNS PHILP TREASURY 33256930 WAPENVELD (STATUTORY SEAT) DE

(EUROPE) B.V. BOELELAAN 7 OFFICIA 1, 1083H] AMSTERDAM
PO BOX 71744, 1008DE AMSTERDAM

BPCNZ1 LIMITED 1262084 54 PONSONBY KOAD PO BOX 3974 AUCKLAND 1
NEW ZEALAND

BURNS PHILP (NEW ZEALAND) | AK 112484 54 PONSONBY ROAD PO BOX 3974 AUCKLAND 1

| LIMITED ‘ NEW ZEALAND

NEW ZEALAND FOOD AK 024546 54 PONSONBY FOAD PO BOX 3974 AUCKLAND 1

INDUSTRIES LIMITED NEW ZEALAND

PINNACLE NZ LIMITED AK 050423 54 PONSONBY ROAD PO BOX 3974 AUCKLAND I

NEW ZEALAND

GREENSTED S.A. (BRANCH)

No. 20, 784-B2, Pages
266/305; volume 770-B2,
second book of Corporations
and No. 55034-A, Pages
70/71, volume 147-A, Book of

persons

MANAGUA, NICARAGUA. FOR NOTIFICATION
PURPOSES: ALTAMIRA D’ESTE ROTONDA
MADRID 235 MANAGUA, NICARAGUA (LOCAL
ATTORNEY'S PXEMISES)

BURNS PHILP INVESTMENTS
(PNG) LIMITED (IN
LIQUIDATION)

C1-14807

C/- BLAKE DAWSON WALDRON LEVEL 4,
MOGORU MOT( BUILDING, CHAMPION PARADE
PORT MORSEBY, P.N.G.

BURNS PHILP PERU S.A.C.

File 11405645 Lima’s
company registry (Registro De
Persounas Juridicas De Lima)

LIMA, PERU. FOR TAX PURPOSES: LAS
BEGONIAS 475, SIXTH FLOOR SAN ISIDRO, LIMA
27, PERU

MAURI FERMENTOS, SA

959

CACHOFARRA 2910-324 SETOBAL PORTUGAL

010

BURNS PHILP FOOD SA A 80208655 C/- LEVADURA 35 14710 VILLARRUBIA CORDOBA,
SPAIN
BURNS PHILP LANKA PBS 660/PVS 124, TEMPLERS ROAD, MOUNT LAVINIA SIR
(PRIVATE) LIMITED LANKA
MAURI MAYA SANAYI AS. AKSAKAL BANDIRMA, TURKEY
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BURNS PHILP (UK.) PLC 2134749 VICTORIA HOUSE 15, GAY STREET BATH, BA1
2PH, UK.
BURNS PHILP EUROPE LIMITED | 2883738 VICTORIA HOUSE 15, GAY STREET BATH, BA1l
2PH, UK. '
BURNS PHILP PENSION PLAN 02388847V VICTORIA HOUSE 15, GAY STREET BATH, BAI
LIMITED 2PH, UX.
8 HOFFNUNG & CO 74301 VICTORIA HOUSE 15, GAY STREET BATH, BAl
2PH, UK.
BPCUS] INC. Delaware Reg. No. 3599042 THE CORPORATION TRUST COMPANY, 1209
ORANGE STREIT, CITY OF WILMINGTON,
COUNTY OF NEW CASTLE, DE 19801, USA
BURNS PHILP CAPITAL (U.S.) Delaware Reg. No. 3615523 THE CORPORATION TRUST COMPANY, 1209
INC. ORANGE STREJT, CITY OF WILMINGTON,
COUNTY OF NEW CASTLE, DE 19801, USA
BURNS PHILP FOOD INC Fed. ID. 22-2723920 CT CORPORATION 818 WEST SEVENTH STREET
LOS ANGELES CTA 90017 USA
BURNS PHILP INC. Fed ID. 94-3006329 THE CORPORATION TRUST COMPANY, 1209
— ORANGE STREZET, CITY OF WILMINGTON,
COUNTY OF NEW CASTLE, DE 19801, USA
TONE BROTHERS INC FED.ID. 42-1128279 C/- C T CORPORATION SYSTEM 2222 GRAND
AVENUE DES MOINES, 1A 50312 USA
FITAMAR S A. No. 1896 Fo. 2443 Lo-No. 2 ESPINILL O 1423 MONTEVIDEO URUGUAY
~—. | FLODDEN S A, No. 4597 YAGUARON 1407 - OF. 607 MONTEVIDEO
URUGUAY
GREENSTED S.A. No. 5551 JUNCAL 1327 - UNIDAD 2201 MONTEVIDEO
URUGUAY
LEVADURA URUGUAYA S.A, No, 144 FO. 603 LO. No. 2 CARLOS ANTONIO LOPEZ 7547 12400
MONTEVIDEO URUGUAY
BURNS PHILP VENEZUELA S.A. | No. 23 Volume 694-A-QTCO CARACAS, VENEZUELA
MAURI-LA NGA PHU NGOC WARD TAN PHU DISTRICT DONG
FERMENTATION CO.LTD NAI PROVINCE VIETNAM ‘
~
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Annexure “C” to Form 604
This is Annexure “C” of 1 page referred to in Form 604 signed by me and dated 31 January 2003,

s
// s

31January 2003

Date Direetor/Secretary

Members of the Rank Group

NAME REGISTERED NUMBER
Rank Group Limited AK 100090 ‘
. | Kintron Developments Limited AK 860967
Bluemont Properties Limited AK921168
Zelda Holdings Limited AK921165
Buckvale Enterprises Limited AK921167
™ [ Millstreet Investments Limited AK635613
Rank Holdings Limited AK 1188967
Rank Commercial Limited AK 1188966
Rank Investments Limited AK 1188968
Bredgar Investments Limited AK8704361
Tenham Investments Limited AK1197306
Berengrove Investments Limited AK 1197305
| Barberton Investments Limited AK921169
™ {'New Zealand Dairy Foods Limited AK 45065
New Zealand Dairy Foods Holdings Limited AK 1197309
Algorna Investments Limited v AK581415
| Felham Enterprises (Cayman) Limited Registered in the Cayman Islands
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Annexure “D” to Form 604
This is Annexure “D” of 18 pages referred to in Form 604 signed by me and dated 31 January 2003.

31 January 2003

Date Bireetor/Secretary

Offer terms -

The terrns of the Offer are set out in the attached documents:
1. The Bidder's Statement Offer - Section 9 The Offer
N 2. Acceptance Form
3. Notice of Variation dated 14 January 2003 - Withdrawal Rights

4, Notice of Variation dated 22 January 2003 - Extension of Offer Period
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9 The Offer

9.1 The Offer

{(a) Bidder offers to acquire all of Your Goodman Fielder Shares for $1.85 per share on and
-~ subject to the terms and conditions set out in this section 9.

(b)Y 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 Gocdman 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 sec:ion 9.5(c)).

(d) The Offer is being made to:

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

— (2) any person who becomes registered or entitled to be registered as the holder of
Goodman Fielder Shares during the period commencirg on the Register Date and
ending at the end of the Offer Period due to the convarsion of, or exercise of rights
attached to, such securities as are convertible into Goadman Fielder Shares and

are on issue as at the Register Date.

(e} If, at the time the Offer is made to you, or at any time during the Offer Pericd, another
person is, or is entitled to be, registered as the holder of Your Goodman Fielder Shares:

(1) a corresponding Offer will be deemed to have been made to that other person
in respect of those Goodman Fielder Shares; and

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

(f)  If you are registered or entitled to be registered as the holder of one or more parcels
of Goodman fielder Shares as trustee or nominee for, or otherwise on account of, another
person, you may accept as if a2 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

o Corporations Act.

(Y 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.

{hy The Offer is dated 3 January 2003.

9.2 Offer Period

(8}  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 (Sydney time) on 4 February 2003
unless withdrawn or extended in accordance with the Corporations Act.

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

(¢) If, within the last seven days of the Offer Period, either of the following events occur:
(1) the Offer is varied to improve the consideration offered; or
{(2) Bidder's voting power in Goodman Fielder increases ta more than 50%,

then the Offer Period will be automatically extended so that it ends 14 days after the
relevant event. .

34
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9.3

How to accept the Offer

(a)

(b)

(©

{d)

General

(1) Subject to section 9.1(f), you may accept the Offer oniy in respect of all of Your
Goodman Fielder Shares.

(2) ‘You may accept the Offer at any time during the Otfer Period.
Issuer sponsored shares

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

(1) complete and sign the Acceptance Form enclosed 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 Acreptance Form.

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

(A) by completing, signing and returning the enclosed Acceptance Form in
accordance with the instructions on it, authorise Bidder to instruct 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

{2) 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.

Recelpt 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 se1t 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 rejuired 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 receive the consideration to which you are entitled, until your
original Acceptance Form (including any documents raguired by the terms of the
Offer and the instructions on the Acceptance Form) is received at the address
specified above.

(4) The transmission of the Acceptance Form and other clocuments is at your own risk.
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9.4 The effect of acceptance

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 unsatisfied. 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 te you; or

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 time explaining your rights in this regard.

{b) The relevant times for the purposes of section 9.4(a){1) are:

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

in relation to all other conditions in section 8.6 — the end of the Offer Period,

(@ By signing and returning the Acéeptance Form, or otherwis: accepting the Offer pursuant
to section 3.3, you will be deemed to have:

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 in 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 rzgistered, all Your Goodman
Fielder Shares are and will be fully paid up, and Bidder will acquire goed title to

them and full beneficial ownership of them free from 3l 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 fegal and beneficial ownership 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 urider section 650€ of the
Corporations Act or the end of the Offer Period or, if 3l 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 of 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 you not producing your
Holder Identification Number or Security Holder Referznce Number in consequence

(a)
(1)
2)
SN
o)
- (2)
(1)
(2)
(3)
(4)
(5)
(6)
7
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9.5

@

{e)

of the transfers of Your Goodman Fielder Shares being registered by Goedman
Fielder without production of your Holder {dentificatior. Number or Security Holder
Reference Number;

(8) 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 acceptance of this Offer or to enable registration of the
transfer of Your Goodman Fielder Shares to Bidder;

{(9) 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 hominees
of Bidder) to: .

(A) instruct your Controlling Participant to initiate acczptance 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 Gocodman Fielder Shares to your
Controlling Participant, on your behalf under the sponsorship agreement with
that Controlling Participant;

(10) irrevocably authorised and directed Goodman Fielder t2 pay to Bidder, or to account
to Bidder for, all Rights in respect of Your Goodman Ficlder Shares. {f 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 Biclder 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, regardiess of whether it has paid the consideation 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 all such documents, transfers and assurancas as may be 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 azceptance, even if one or more
of the requirements for acceptance has not been complied with.

Bidder will provide the consideration to you in accordance with section 9.5, in respect
of any part of an acceptance determined 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 Goodman Fielder Shares but not the remainder.

The representations, warranties and authorities referred to in section 9.4{(c) will remain
in force after you receive the consideration for Your Goodrnan Fielder Shares and after
Bidder becomes registered as the holder of Your Goodmar: Fielder Shares,

When you will recelve payment

(a)

Subject to this section 9.5 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 section 9.1) to you on or before the earlier of:

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

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

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

(1) if that document is delivered with your acceptance, Biclder will provide the
consideration in accordance with section 9.5(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;

o~ (3) if that document is delivered after acceptance and befcre 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 delivered; and
— (B) 21 days after the end of the Offer Period; and

(4) 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 Fielder Shares within 21 days after the Offer becomes unconditional.

(c) If you accept this Offer, Bidder is entitled to all Rights in respect of your Goodman Fielder
Shares. Bidder may reqguire 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, Eidder will be entitled to deduct
from the consideration otherwise due to you the amount {or value, as reasonably assessed
by Bidder) of those Rights.

(d) Payment 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 (uniess you speci?y otherwise in accordance
— with the instructions on the Acceptance Form) be made to you in NZ§ by cheque drawn
on a national bank operating in New Zealand (the exchange rate that will apply is the
amount published in the Australian Financial Review as the wholesale market spot
A$MNZ$ 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 other address as you may notify 1o Bidder in writing
before dispatch. '

(e) 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
1o’ receive any consideration for Your Goodman Fielder Shares until 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 (Foreign
Exchange) Regulations currently apply are Iraq, Libya, Taliban, the government and
government authorities of Yugoslavia and the National Union for Total iIndependence
of Angola (and its senior officials and their families and its members).
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9.6 Conditions of the Offer

Subject to section 9.7, 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.

Regufatory approval conditions

(a) Foreign Investment Review Board approval
Cne of the following occurring:

(1) the Treasurer of the Commonwealth of Australia (Trezisurer) advising Bidder before
the end of the Offer Pericd 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 fFareign
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 during that pericd to the
effect that there are any such objections; or

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

(b) ACCC
Either:

{1) 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 the acquisition of Goodman Fielder
Shares by Bidder under the Offer; or

. (2) before the end of the Otfer Pericd, 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 acquisition
of Goodman Ffielder 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 8idder in relation
to the acquisition of shares in Goodman Fielder.

() New Zealand Commerce Commission

Before 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.

(d) Hart-Scott-Rodino (USA)

If required, before the end of the Offer Period, all applicakie waiting periods (including
any extensions thereof) under the United States Hart-Scott-Rodino Antitrust Improvements
Act of 1976 and the regulations thereunder have expired, lapsed or been terminated

in respect of the Offer without the US Department of just ce or the Federal Trade
Commission challenging the acquisition of Goodman Fielder by Bidder or by any

member of the Burns Philp Group.

{e) Other 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 perrmit.
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{1) the Offer to be lawfully made to and accepted by Goodman Fielder shareholders; and

(2) the transactions contemnplated by this Bidder's Statement, including full, tawful
and effectual implementation of the intentions set out in section 5 of this Bidder's
Statement, to be completed,

are granted, given, made or obtained on an unconditional kasis, 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.

{f) 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, crder or decree issued by
any government, governmental agency, court or public authority;

N
(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),
TN

in conseguence 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 making 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

(g) Earnings Confirmation

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

(1) For each of the financial years ended 30 June 2000, 30 june 2001 and 30 June 2002
(A) Trading EBIT:

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

{ii) does not exclude any Recurring expense items in excess 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 rationalisation and restructuring costs in excess
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of the amount of provision for rationalisation and restructuring included in the
$82.5 million “other (primarily rationalisation and restructuring)” provision stated
in Note 16 in the 2002 Annual Accounts.

Liabilities Confirmation

The Target's Statement containing a statement (Llabilities Confirmation), expressed to
be made with the approval of the Directors, which confirms, 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 actuary), and the Liabilities Confirmation not bei1g materially varied, 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:

(i) was reflective of the amounts due to trade creditors in the ordinary course of
ordinary business as at 30 June 2002, and no untsual or extended payment
terms, or other arrangements in relation to inventory, had been granted or taken
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; and

(i) was reflective of the amount due from debtors in the ordinary course of ordinary
business up to 30 June 2002, and no unusual or iccelerated 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.

(2) As at the date of the Liabilities Confirmation:

(A) no Off Balance 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

{8) 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 anc 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.

Material change conditions

0]

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, in:

(1) any moneys borrowed by Goodman Fielder or any Gcodman 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

(2) any such agreement or other such instrument being terminated or modified or any
action being taken or arising thereunder; or
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{m)

(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 net 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 liabil ties, 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 announcernent 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, incomplete, 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 prospiects of Burns 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 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 capita markets, or in the market
for new issuances of leveraged loans, in each case that coud reasonably be expected
to adversely affect the syndication of the Facilities.

No material acquisitions or disposals

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

{1) Goodman Fielder or any subsidiary acquires, offers to acquire or agrees to acquire
one or more companies, businesses or 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 relatior to such an acguisition;

{2) Goodman Fielder or any subsidiary disposes of, offers 0 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 aggregate
greater than A$30,000,000, or makes an announcement in relation to such a
disposition,

and during that period the business of the Goedman Fielder Group is otherwise carried
on in the ordinary course of ordinary business.
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(n) 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, ir cluding 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.

(¢) Index out

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

(p) No prescribed occurrences

During the period from the Announcement Date to the date 3 business days after the end
of the Offer Period, none of the occurrences listed in Anneiture G (being the occurrences
listed in section 652C of the Corporations Act) happen (other than an issue of Goodman
Fielder Shares in the circumstances referred to in clause 9.1(dX2)).

Financing and minimum acceptance conditions

(@) Awvailabllity of Facilities
- During, and at the end of the Offer Period:

(1) each of the preconditions to the availability of the Fac lities is and remains
satisfied; and

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

(a) 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:

{1) 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) iri relation to Goodman Fielder
Shares; and

(3) you will be entitled to withdraw your acceptance by having your Controlling
Participant transmit 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 tne satisfaction of that condition.

(b) The other conditions in clause 9.6 are conditions subsequent. The non-fulfilment of any
condition subseguent does not, until the end of the Offer Periad (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 frorn your acceptance of this Offer.

(¢}  Subject to the Corporations Act, Bidder alone is entitled to the benefit of the conditions
in dause 9.6, or to rely on any non-fulfiiment of any of them.

(d) Each condition in clause 9.6 is a separate, several and distinct condition.
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9.8 Best endeavours in relation to conditions
(@) Burns Philp and its subsidiaries (including Bidder) will each:

(1) use their best endeavours to procure that each of the conditions in clause 9.6
is satisfied; and

(2) not do or omit to do anything which may cause a breach of any such condition.

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

(1) 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.

9.9 Freeing Offer of conditions

(a) Bidder may free this Offer and any contract resulting from acceptarice from all or any
of the conditions in section 9.6 (other than the condition ir 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 les¢ than three'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.

(b) Bidder may not, at any time, declare the Offer free of the condition in section 9.6(a).

(c) If, at the end of the Offer Period {or in the case of the conditions in section 9.6(p), within
three business days after the end of the Cffer Period), the wonditions in section 9.6 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 Offer will be
automatically void.

9.10 Notice on the status of conditions

The date for giving the notice on the status of the conditions referred to in section 8.9
required by section 630{1) of the Corporaticns Act is 24 January 2003 (subject to extension
in accordance with section 630(2) of the Corporations Act if the Offer Period is extended).

9.11 withdrawal of Offer

{a) This Offer may be withdrawn with the consent in writing cf 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 imposed by ASIC.

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

9.12 Variation of Offer

Bidder reserves the right to vary this Offer in accordance with the Corporations Act.
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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 governed
by the laws in force in New South Wales.
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.BuUrns BurNs,PHILP & COMPANY LIMITED

] ABN 65 000 000 369
h,’p ACCEPTANCE FORM

THIS IS 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.

Number of shares

HIN/SRN/CSN

Securities subregister

Takeover Offer by BPC1 Pty Limited (ABN 45 101 665 918) (“"BPC") (a wholly owned subsidiary of Burns, Philp & Company Limited) to
acquire all your Shares in Goodman Fielder Limited for A$1.85 per Share (or, if your address is in New Zeaiand, the NZ3$ equivalent .
at the exchange rate determined under the Offer, unless you elect to receive A$1.85 per shar2 in Section B{a) below).

Use this Accepténce Formn to accept the Offer from BPC. By accepting ihis offer, you are accepfing for all of the Goodman Fielder Shares descriped

tean,

To accept the Offer contained in that doeument, you rmust complete this form.

‘e. You cannot accept the Offer for only part of your holding. You should read the Bidder's Slaterunt which accompanies thls Acceptance

If your Goodman Fielder Shares are heid in an Issuer Sponsored holding (as indicated by "Issuer Sponsored” appearing next to the
"SUBREGISTER" shown above), please sign and date in the appropriate boxes in section C below.

If your Goadman Fielder Shares are held in a CHESS hoiding (as indicated by "'CHESS". appearing anex: to the ‘“SUBREGISTER" shown above),

rTse

read section A below.

\ your address above is In New Zealand OR if your Shares are on the New Zealand register (as.indicated by “New Zealand” appearing next

to the “SUBREGISTER" shown above) ple:

below,

Sectio

Sectio

(a)

EaEnN

(b)

n A. CHESS holders onfy
If your Goadman Fielder Shares are held on the CHESS

subregister (shown above), to accapt this Offer you can: Broker's Name:

instruct your Controliing Participant (Broker or Non-Broker -

Participant) to accept the Offer on your behalf (you do not Broker's Addréss: |*

need to return this Acceptance Form); OR

if you want us to contact your Broker on your behalf,
write their details here, sign and date where indicated In
Section C and mail or deliver this Acceptance Form in

accordance with the .instructions overieaf. . : BmkersTe!ephone:

n B. New Zealand shareholders and register only

Election to receive A$1.85 per Share, instead of its NZ$ eqhivalent

#f your address above Is In New Zealand, please tick this béx if you wisir to receive your consideration for
accepting the Offer in AUSTRALIAN dollars (A$). Please note that in accordance with the temms of the Offer, you
will receive consideration for accepting the Offer in New Zealand dollars (NZ$) (at the exchange ralet determined

under the Offer) UNLESS you tick this box.

FASTER (dentification Number (FIN)

Please enter your FIN here if you are on the New Zeaiand subregister
(as indicated by New Zealand appearing next to *SUBREGISTER" above).

Section C. Signature of Goodman Fielder Sharehoider(s)*

9z0 @

. Broker details for CHESS holders anty

ase complele sectiop B below (as applicable) and then sigh and dzte in the appropriate baxes in section C

IMPORTANT: Please see overleaf for signing declaration and further important instructions.

Securityholder 1 {Individual) Joint Securityhalder 2 (Individual) Joint. Securityholder 3 (individual)
Sole Director and Sole Secretary Direclar/Company Secretary Direcsor
(ifAustralian company) - {fcompany) (if ccnpany)

T N A4

Sole Director Date
(if New Zealand company)

Please enter your telephone number where you may be centacted during business hours: (

v

10 0 O R AT

*YOUR ACCEPTANCE MUST BE RECEIVEDBY NO LATER THAN THE END OF THE OFFER PERIOD WHICH IS 7.00pm GMFT TKO001

SYONEY TIME ON 4TH FEBRUARY 2003 (UNLESS THE OFFER IS EXTENDED).
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Further !mpoﬁant Instructions

Words used in this Accaptance Form have the same meaning as those defined in the Deﬁmhans set out in Section 10 or the
Bidder's Statement.

1 Acceptance Instructions

Please check the front page of this Acceptance Form !a ensure that your address and the number of Goodmsan Fielder Shares
shown are comect If incorrect, please write your correct details and Initial changes.

Where appropriate, please sign and date this Acceptance Form in the box for signature set out in section C ¢n the front page
of this Acceptance Formn.

. Joint shareholders: If your Goodman Fielder Shares are held in the names of more than nne person, all of you must sign this
: Acceptance Fom,

Companies: This form must be signed by two directors, a director and company secretary, or by the sale director in the case of an

Australian company with a sole director who is also the sole company secretary or in the case of a New Zealand company with a le
director and no company secretary. Delete titles as applicable.

Under powers of attorney: If this Acceptance Form is signed under a power of at!orney, please attach a certified copy of power
of attomey to this Acceptance Form when you return it,

Deceased estates: When you relurn this Acceptance Forrh, please altach it to-a certified copy of probate, letters of administration
or certificate of grant accompanied (where required by law for the purpose of transfer) by & certificate of payment of dealh or
succession duties and (if necessary) a statement In terms of section 1071 8(9)(b)(iip of the' Corporations Act

CHESS Holdings: If your Goodman Fielder Shares are heid in a CHESS Holding, piease instruct jour Controlling Participant (Broker or
Nen-Broker Participant) to accept the Offer in accordance with the SCH Business Rules.

. Sale and purchase of shares: [f you have said some of your Goadman FlEIdpr Shares or bought some Goedman Fielder Shares,

amend the number of Goodman Fielder Shares held by you as shown on the front page of the Acceptance Form and initial the
amendment,

information you supply on this Acceptance Form will be used by BPC and ASX Perpetual Registrars Limitec for the primary purpose of processmg
your acceptance of the Offer and to provide you with the consideration payable under the Offer. This informalion may be disclosd to BPC's
professional advisers, securities brakers, printing and mailing praviders and other third parties in conneclion with the Offer. If you, fail 1o supply
this informatlan, your acceplance may not be processed and you may not receive the consideration payable. You may have rightsto access the
personal information you have supplied. Please see ASX Perpetual's privacy policy on its website www.asxperpetual.com.all.

-
-

2 Signing Declaration

By éigning this Acceptance F'orrn I/We, the person(s) named, being the holder(s) of the Gocdman Fieldur Shares shown!
o~ (=) .accept the Offer In respect of all my/our Goodman Flelder Shares and hereby agree to transfer to BPC the number of Goodman Fiebder
Shares: described above for the ¢onsideration specified in the Offer;

(b) agree to be ‘bound by the terms and conditions of the Offer (including my/our representations, warranties and agreemen\s) setout in
Section 9 of the Bidder's Statement;. and

(c) if the Goodman Fialder Shares described above are held on the CHESS subregister. authorise BF'C to instruct my/our Broker (orother
Controlling Pamclpam) to accept the Offer on my/our behaif.

~— I this Acteptance Form is signed under power of attomey, the atlorney declares that he/she has no notice of the revocation of the power of
attorney.
3 Mail or Delivery Instructions

Gaadman Flelder Shareholders should mail or deliver their completed Acceptance Form(s) and sy olher documents required by thes
instructions lo: ‘

Mail to: or  Deliver in person to:
ASX Psrpetual Registrars Limited | ASX Perpetual Registrars Limfted
Goodman Fieider takeover offer Gaodman Fielder takeover affer
Locked Bag A14 Level 8, 580 George Street
SYDNEY SOUTH NSW 1234 SYDNEY NSW 2000
AUSTRALIA AUSTRALIA -
. A reply paid envelope is enclosed to Geedman Flelder Shareholders with Avstralian addresses. An international reply paid envelqe is

enclosed to Gaodman Fielder Shareholders with addresses outside Australia, ’

IE YOU HAVE ANY QUESTIONS ABOUT THE TERMS OF THE OFFER OR ABOUT HOW TO ACCIZPT THE OFFER, PLEASE CALL THE
GOODMAN FIELDER OFFER INFORMATION LINE ON 1300 888 943 (GOODMAN FIELDER SHAREHOLDERS RESIDENT IN NEW
ZEALAND SHOULD DIAL 0BD0 D06 675, OTHER INTERNATIONAL CALLERS DIAL +612 9240 7512). PLEASE NOTE THAT THE
CORPORATICNS ACT MAKES |IT COMPULSORY FORALL CALLS MADE TQ OR RECEIVED BY THE GOODMAN FIEL.DER OFFER
INFORMATION LINES TO BE RECORDED, INDEXED AND STORED.
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BPC1 Pty Limited (ABN 45 101 665 918)
Company notice — subsection 650[(1)

Corporations Act 2001
Notice of variation

To:  Australian Securities and Investments Commission (*ASIC");
Goodman Fielder Ltd; and

Each person to whom offers were made under the takeover bid referred
to in this notice.

8PC1 Pty Limited (Burns Philp) gives notice under subsection 650D(1) of the Corporations
Act 2001 that it hereby varies its takeover offer dated 3 January 2003 (Offer) for all

of the ordinary shares in Goodman Fielder Ltd (Goodman Flelder) which is contained

in a bidder's statement dated 19 December 2002 (Bidder's Statement) by:

— 1 adding a new clause 9.4A after clause 9.4 which reads as follows:

9.4A Withdrawal Right

(@) Notwithstanding anything to the contrary in this section 9, you are entitled to withdraw
your acceptance of the Offer at any time after the date of the Offer and before the time
(Cut-off Time) which is the earlier of:

(1) 7:00pm (Sydney time) on the date which is 10 days from the date Bidder dispatches
a supplementary bidder’s statement to Goodman Fieldizr shareholders which (among
other things) confirms that final documentation required for the funding under
the Facilities has been settled and signed by the parties thereto; and

(2) the time (if any) at which Bidder declares the Offer free of the condition specified
in clause 9.6(q).

(b) You may withdraw your acceptance under clause 9.4A(a):

(1) if Your Goodman Fielder Shares are held on Goodman Fielder's issuer sponsored
subregister — by authorising and instructing 8idder to do so in accordance with the

— SCH Business Rules by completing and returning to Bidder a Withdrawal Form in

accordance with the instructions on the Withdrawal Form prior to the Cut-Off Time;

(2) if Your Goodman Fielder Shares are held in a CHESS Holding — by either instructing
your Controlling Participant to transmit a Valid Originating Message to the SCH
specifying the Shares to be released from the Offer Accepted Sub-Position in
accardance with Rule 16.5 of the SCH Business Rules, or completing and returning
to Bidder a Withdrawal Form in accordance with the instructions on the Withdrawal
Form prior to the Cut-Off Time; or

(3) if you are a Broker or Non-Broker Participant — by transmitting a Valid Originating

Message to the SCH specifying the shares to be releaszd from the Offer Accepted

. Sub-Position in accordance with Rule 16.5 of the SCH Business Rules prior to the
t-Off Time.

To be effective, a Withdrawal Form must be received at the address in Australia specified
on the Withdrawal Form prior to the Cut-Off Time.

“{¢)  For the purposes of this Offer, the phrase "Withdrawal Form" means the withdrawal
form made available for the purpose of the exercise of the withdrawal right described
in clause 9,4A(a) and (b)."; and
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2 amending clause 9.6(q) as follows:

(2) adding after the word “satisfied” where appearing in clause 9.6(gX1) the words
“(excluding preconditions that have been waived by the Underwriters)”; and

(b) adding after the word "Facilities” where appearing in clause 9.6{(qX2) the words
“({excluding events of default or potential events of default that have been waived
by the Underwriters)”.

A copy of this notice was lodged with the ASIC on 14 January 2003. ASIC takes no responsibility
for the contents of this notice.

Dated 14 January 2003

Signed for and on behalf of Burns Philp by two directors of Burns Philp authorised 1o sign
this notice pursuant to a resolution passed at a meeting of directors of Burns Philp.

T~ .
Director Director
Alan McGregor Thomas Degnan
Name Name

P

TN
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BPC1 Pty Limited (ABN 45 101 665 918)
Company notice — subsection 650D(1) Corporations Act 2001
Notice of variation — extension of offer period

To:  Australian Securities and Investments Commission (“ASIC”);
Goodman Fielder Ltd (“Goodman Fielder”); and

"Each person to whom offers were made under the takeover bid
referred to in this notice.

T BPC1 Pty Limited (Burns Philp) gives notice under subsection 650D(1) of the

Corporations Act 2001 that:
1 it hereby varies its takeover offer dated 3 January 2003 (Offer) for all of
the ordinary shares in Goodman Fielder which is contained 1in its bidder’s
a staternent dated 19 December 2002 (Bidder’s Statement) by extending the

period during which the Offer will remain open so that the Offer will now
close at 7:00pm (Sydney time) on 18 February 2003; and

2 the Offer is hereby varied by:

(a) rcplaéing “4 February 2003” with *“18 February 2003” in
section 9.2(a) of the Bidder’s Statement; and

(b) replacing “24 January 2003 with “7 February 2003 in section
9.10 of the Bidder’s Statement; and :

— (©) replacing “4 February 2003” with “18 February 2003 where
appearing on the Acceptance Form.

A copy of this notice was lodged with the ASIC on 22 January 2003, ASIC takes
no responsibility for the contents of this notice.

o~ Dated 22 January 2003

Signed for and on behalf of Burns Philp by two directors of Bums Philp
authorised to sign this notice pursuant to a resolution pissed at a meeting of
directors of Bumns Philp. -

L. S ) by

Director Director

Graeme Hart Thomas Degnan

004330776
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Form 1

(Securities Amen

Reg. 4
dment Act 1988)

Substantial Security Holder Notice

Tick the appropriate box(es)

Notice that a person has become a substantial security holder
(section 20(3))

Notice of changs in the number of voting securities in which a
substantial security holder has a relevant interest (section 21(2))

Notice that a persoh has ceased to be a substantial security
holder (section 21(3))

[]

Notice of a change in the nature of relevant interesl held by a
substantial security hakder (section 22) .

| Goodman Fielder Limited

Name of public issuer

| Bums, Philp & Company Limited

il

Name of substantial security holder

[ Level 23, 56 Pitt Street, Sydney, New South Wales, Australia

1

Address of substantial security holder

{ Philip West

1

16129259 1384 ]

Contact name for queries

Telephone nurnber

r1 89,549,326 l

L

188,820,329 ) 15.94%

Total number of voting securities of the
public issuer in which a relevant Interest [s
held

Total number of voting securitiess
_issued by public issuer

Total percentage

[ Ordinary Shares

| [One |

Class of voting securities

BENEFICIAL RELEVANT INTERESTS

Number of votes attached to each voting security in
that class

NON-BENEFICIAL RELEVANT INTERESTS

| 175,980,000

[[13,568,326 ]

Number of vating securities of the class in which a beneficial
relevant Interest is held

I 14,80% ]

Percentage held at date of THIS notice

1 14.91% |
Percentage held at date of LAST notice (if any)

DETAILS OF EACH RELEVANT INTEREST

Number of voting securities of the class in which a non-
beneficial relevant interest is held

l 1.14% |
Percentage held at date of THIS notice
L 0% |

Percentage held at date of LAST notice (if any)

DETAILS OF EACH RELEVANT INTEREST

(_BPC1 Pty Limited ~1 | [BPC1 Pty Limited ]
Name(s) of registered holder(s) Narne(s) of registerzd holder(s)
N/A 5(1)(f) 8 January- 30
January 2003
Date(s) of transaclion(s) Provision(s) of secton § Date(s) of transaction(s)
| N/A 1 | N/A ] 13,569,326 ] 2711151335 ]
Number of voting Consideration Number of voling Consideratign
securities (expressed in NZ8) securities (expressed in NZ$)

(See notes on page 2)

Description of nature of transaction(s), including the name(s

NZSUBSTANTIALHCLDERNOTICE 31JAN2003.00C:

1™,
TN
— 2.
3~
»/\
- 4*,
5%,
B6*.
7.
1¢0
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) of any other party to the fransaction(s) (if known)
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8*, Relevant documentation -  forms part of this notice..............ccoocv !
\[ i
L

i NOL FEQUITEM 10 DE FIBA. ... ..\.eveeeeveres e seereeeereessseenr e iene D
has already been filed with the notice dated.............................. ! i J
g*. [17] 13 December 2002
Number of pages that Date of last notice (if any) Name(s) of any other person(s) who is (are)
accompany this notice believexl to have given, or to be intending to
(if any) give, a substantial security halder nolice in
relation to the securitles to which this notice
relates

| declare that to the best of my knowledge and belief the information contained in this notice is correct and that | am duty authorised
to give this notice:

] i 31 January 2003
— //,//*/_’. %4} Philip John Presnell West
Signature (unless filed by Full name Date
electronic means other than
facsimile)
:/\‘
Notes:

1. The reduction in the percentage of voting securities in which the substantial security
holder has a relevant interest does not result from any acquisition or disposition of voting
securities by the substantial security holder. Instead that reduction results from the total
number of ordinary shares in Goodman Fielder on issue having increased to
1,188,820,329 since the substantial security holder last gave a notice on
13 December 2002,

2. The non-beneficial relevant interests arise from acceptances received from a wide range
— of Goodman Fielder sharehalders under BPC1 Pty Limited’s takeover offer. The shares
represented by those acceptances will only be acquired by BPC1 Pty Limited under the
takeover offer if the takeover offer becomes unconditional. The consideration payable for
those shares under the takeover offer is A$1.85. That consideration has been converted
to NZ$ for the purposes of this notice at a rate of A$1.00 = NZ$1.08. The documents
—~ under which those non-beneficial relevant interests arise are the fatlowing attached
documents:

(a) The Bidder's Statement Offer - Section 9 of the Offer;
(b) Accepiance Form;
(¢) Notice of Variation dated 14 January 2003 - Withdrawal Rights;

(d) Notice of Variation dated 22 January 2003 — Extension of Offer Period

NZSUBSTANTIALHOLDERNOTICE 31JAN2003.DOC: 2
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O The Offer

9.1 The Offer

(a) Bidder offers to acquire all of Your Goodman Fielder Shares for $1.85 per share on and
subject to the terms and conditions set out in this section 9.

(b) 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 Goudman 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)).

{d) The Offer is being made to.

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

(2) any person who becomes 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 convzrsion 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.

(e) If, at the time the Offer is made 1o you, or at any time during the Offer Period, another )
person is, or is entitled to be, registered as the holder of Your Goodman Fielder Shares:

(1) a2 corresponding Offer will be deemed to have been made to that other person
in respect of those Goodman Fielder Shares; and

(2) a corresponding Offer will be deemed to have been miade to you in respect
of any other Goodman Fielder Shares you hold to which the Offer refates,

(f)  If you are registered or entitled to be registered as the holcer of one or more 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 suosection 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.

(h) The Offer is dated 3 January 2003.

9.2 Offer Period

(@) 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 (Sydney time) on 4 February 2003
unless withdrawn or extended in accordance with the Coroorations Act.

{b) Bidder reserves the right, exercisable in its scle discretion, o extend the Offer Period in
accordance with the Corporations Act.

(¢) If. within the last seven days of the Offer Period, either of the following events occur:
(1) the Offer is varied to improve the consideration offered; or
(2) 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.

34

VS SHILIYNDHAS ««« Xvd LT:%T dAL €0, 20/¥0



9.3 How to accept the Offer
(a) General

(1) Subject to section 9.1(f), you may accept the Offer only in respect of all of Your
Goodman Fielder Shares.

(2) You may accept the Offer at any time during the Offer Period.
(b) issuer sponsored shares

if Your Goodman Fielder Shares are held on Goodman Fielder’s issuer sponsored
subregister, to accept the Offer, you must:

(1) complete and sign the Acceptance Form enclosed with this Bidder's Statement
(and which forms part of this Offer) in accordance with the terms of this Cffer
and the instructions on the Acceptance Form; and

{2) ensure that the Acceptance Form and any documents rzquired 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 a CHESS Holding:
(1) if you are not a Broker or Non-Broker Participant, you may either:

(A) by completing, sighing and returning the enclosed Acceptance Form in
accordance with the instructions on it, authorise Bidder to instruct your
Controlling Participant on your behalf to initiate ecceptance of this Offer
in accordance with Rule 16.3 of the SCH Businest 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

— (2) if you are a Broker.cr 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.

(d) Receipt 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 entitied to receive 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 Form) is received at the address
specified above.

(4) The transmission of the Acceptance Form and other documents is at your own risk.

35

ye0@ VSl SHILIYNDHAS <<« Xvd LT:9v1 HOL €0, 20/%0



ge0 3

9.4 The effect of acceptance

{a)

©

Once you have accepted the Offer, you will be able to revoka your acceptance at any

time while the condition in clause 9.6(a) remains unsatisfied. 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 wiil be binding on you, except as follows:

(1) 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 8.9, 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 ~otice will be sent to you at
the time explaining your rights in this regard.

The relevant times for the purposes of section 9.4{aX1) are:

(1) i relation to the condition in section 9.6(p} — three business days after the end
of the QOffer Period; and

(2) in relation to all other conditions in section 9.6 — the end of the Offer Period.

By signing and returning the Acceptance Form, or otherwisz accepting the Offer pursuant
to section 9.3, you will be deemed tc have:

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

(2) agreed to transfer to Bidder all Your Goodman Fielder Shares, subject to this Offer

being declared free from the conditions set out in section 9.6 (or such conditions
being fulfilled);

(3) represented and warranted to Bidder that at the time of acceptance, and the time the
transfer of Your Goodman Fielder Shares to Bidder is rzgistered, all Your Goodman
Fielder Shares are and will be fully paid up, and Bidder will acquire good title to
themn 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 ownership in
those Goodman Fielder Shares to Bidder;

(4) irrevocably authorised Bidder (or any nominee or nominees of Bidder} as your attorney
1o 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,
10 the earlier of the withdrawal of your-acceptance urder section 650E of the
Corporations Act or the end of the Offer Period or, if 4l the conditions of the Offer
have been satisfied or waived, the registration of Bidder as the holder of those
Goodman Fielder Shares,;

{5) agreed that in exercising the powers conferred by the power of attorpey in section
9.4(c)(4) above, Bidder or its nominee is entitled to ac: in the interest of Bidder;

(6) 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
neminee in section S.4(cX4) above;

(7) agreed to fully indemnify Bidder in respect of any clain or action against it for any
loss, damage or liability whatsoever incurred as a result of you not producing your
Holder Identification Number or Security Holder Referance Number in consequence
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of the transfers of Your Goodman Fielder Shares being registered by Goodman
Fielder without production of your Holder |dentification Number or Security Holder
Reference Number;

(8) 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 acceptance of this Offer or to enable registration of the
transfer of Your Goodman Fielder Shares to Bidder;

(9) if you signed the Acceptance Form in respect of Goodinan Fielder Shares which are
held in a CHESS holding, irrevocably authorised Bidder {or any ncminee 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;
y and

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

ST (10

=

irrevocably authorised and directed Goodman Fielder to pay to Bidder, or to account
to Bidder for, all Rights in respect of Your Goodman Fielder 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 Bicider in the notification;

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

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

o (d) 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 not been complied with.

(e) Bidder will provide the consideration to you in accordance with section 9.5, in respect
cf any part of an acceptance determined by Bidder to be valid.

(fy  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 tc be
accepted in respect of those Goodman Fielder Shares but not the remainder.

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

9.5 When you will receive payment

(8) Subject to this section 9.5 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 section 9.1) to you on or before the earlier of:

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

9c0 VSN SIILIANDOHS «e« xvd 8T:¥T ANl €0,

37

c0/%0



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

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

(1) if that document is delivered with your acceptance, Bicder wil! provide the
consideration in accordance with section 9.5(a);

(2) if that document is given after acceptance and befere “he 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:

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

o (3) if that document is delivered after acceptance and before the end of the Offer Period,
: while this Offer is not subject to a deleating 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 delivered; and
(B) 21 days after the end of the Cffer Period; and

(4) if that document is given after the end of the Offer Pe-iod, 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 refates 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 Fielder Shares within 21 days after the Offer becomes unconditional.

{c) If you accept this Offer, Bidder is entitled to all Rights in respect of your Goodman 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 entitied to deduct
from the consideration otherwise due to you the amount {or value, as reasonably assessed
by Bidder) of those Rights.

L~

(d) Payment of any cash amount to which you are entitled will be made by cheque in A$,
unless your address as set out in the register of members of Goodman Fielder is in
New Zealand, in which case payment will {unless you specify ctherwise in accordance
with the instructions on the Acceptance Form) be made to you in NZ$ by chegue drawn
on a national bank operating in New Zealand (the exchangz rate that will apply is the
amount published in the Australian Financial Review as the wholesale market spot
A$/NZ$ 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 airmaif) to your address as shown on the
Acceptance Form or such other address as you may notify o Bidder in writing
before dispatch.

(e) f, 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
10 receive any consideration for Your Goodman Fielder Shares until 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 (Fareign
Exchange) Regulations currently apply are irag, Libya, Taliban, the government and
government authorities of Yugoslavia and the National Union for Total Independence
of Angola (and its senior officials and their families and its rmembers).
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9.6 Conditions of the Offer

Subject to section 9.7, the completion of the Offer and any contract that results-from an
acceptance of the Offer, are subject to the fulfiiment of the conditions set out below,

Regulatory approval conditions

(a) Foreign Investment Review Board approval
One of the following occurring:

{1) the Treasurer of the Commonwealth 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 cf 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 cluring 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 after 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.

(b) ACCC
Either:

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

(2) before the end 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 acquisition
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
to the acquisition of shares in Goodman Fielder.

()  New Zealand Commerce Commission

Before 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.

(d) Hart-Scott-Rodino (USA)

If required, before the end of the Offer Period, all applicable waiting periods (including
any extensions thereof) under the United States Hart-Scott-Rodino Antitrust Improvements
Act of 1976 and the regulations thereunder have expired, fapsed or been terminated

in respect of the Offer without the US Department of Justice or the Federal Trade
Commission challenging the acquisition of Goodman Fieldzsr by Bidder or by any

member of the Burns Philp Group.

(e) Other regblétory 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 permit:
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(1) the Offer to be lawfully made to and accepted by Goodman Fielder shareholders; and

(2) the transactions contemplated by this Bidder's Stateme~t, 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, 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.

(f) 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;

R
(2) no action or investigation is announced, commenced ci 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),
TN

in conseguenice 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 making of the Offer and the compfetion of the transaction contemplated
by this Bidder's Staternent, including full, lawful and effect.al implementation of the
intentions set out in section S of this Bidder's Statement.

Accounting conditions

(g) Earnings Confirmation

, The Target's Statement containing a statemerit (Earnings Confirmation), expressed to
— be made with the approval of the Directors of Goodman Fizlder, which confirms, after
due enquiry, each of the matters set out below, and the Earnings Confirmation not being
materially varied, revoked or qualified (whether in any sup;lementary target's statement
or otherwise) prior to the close of the Offer;

(1) For each of the financial years ended 30 June 2000, 32 June 2001 and 30 June 2002:
(A) Trading EBIT:

(i does not include any Non Recurring revenue iiems in excess of $10,000,000
in aggregate in any financial year; and

{7 does not exclude any Recurring expense items in excess of $10,000,000
in aggregate in any financial year;

(B) rationalisation and restructuring costs do not incl.de any Recurring expense
items in excess of $10,000,000 in aggregate in a~y financial year; and

(C) no amount in respect of any provision created th-ough 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 inciude any Significant ltems; and

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

(h) Liabilities Confirmation

The Target's Statement containing a statement (Liabilities Confirmation), expressed to

> be made with the approval of the Directors, which confirms, 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 actuary), and the Liabilities Confirmation not being materially varied, 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:

(i) was reflective of the amounts due to trade creditors in the ordinary course of
ordinary business as at 30 June 2002, and no unusual or extended payment
terms, or other arrangements in relation to inven ory, had been granted or taken
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; and

(i) was reflective of the amount due from debtors in the ordinary course of ordinary
business up to 30 Juhe 2002, and no unusual 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 immediataly
preceding June 2002,

(2) As at the date of the Liabilities Confirmation:

(A) no Off Balance 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 i1 announcements to ASX.

(3) Based upon a valuation of the Goodman Fielder Supe-annuation 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.

Material change conditions

(i) 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, in:

(1) 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 agreernent or other instrument; or

(2) any such agreement or other such instrument being terminated or modijied or any
action being taken or arising thereunder; or
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(3) the interest of Goodman Fielder or any Goodman Fieldzr subsidiary in any firm,
joint venture, trust corporation or other entity (or any zrrangements 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 positicn, assets or liabilities, profitability or prospects
of Goodman Fielder or any of its subsidiaries, taken as a wrole, 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 announcernent or consummation of
the Cffer or the financing of the Offer), including where it hecomes known to Bidder that
information publicly filed by Goodman Fielder or any of its subsidiaries is, or is likely to
be, incomplete, 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).

(k) 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 prospacts of Burns 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 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 market
for new issuances of leveraged loans, in each case that could reasonably be expected
R to adversely affect the syndication of the Facilities.

(m) No material acquisitions or disposals

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

(1) Goodman Fielder or any subsidiary acquires, offers to acquire or agrees to acquire
one or more companies, businesses or assets {or an in“erest in one or more
companies, businesses or assets) for an amount in agcregate greater than
A$30,000,000, or makes an announcement in relatior 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 aggregate
greater than A$30,000,000, or makes an announcement in relation to such a
disposition,

and during that period the business of the Goodman Fielder Group is otherwise carried
on in the ordinary course of ordinary business.
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{n) 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, ircluding as to pricing, applying
to such supply on an intersegment basis within the Goodman Fielder Group prier to the
sale of that business as disclosed in Note 32 to the 2002 Annual Accounts.

(©) Index out

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

(PY WNo prescribed occurrences

— During the period from the Announcement Date to the dale 3 business days after the end
of the Offer Period, none of the occurrences listed in Annexure G (being the occurrences
listed in section 652C of the Corporations Act) happen (other than an issue of Goodman
Fielder Shares in the circumstances referred to in clause 9.1(d)2)).

- Financing and minimum acceptance conditions

(@) Availability of Facilities
During, and at the end of the Offer Period:

(1) 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

(&) 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

o~ - to therein. Notwithstanding your acceptance of the Offer, unless and until the condition

' in clause 9.6(a) is satisfied:

(1) 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 transmit 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.

(b) The other conditions in clause 9.6 are conditions subsequent. The non-fulfiiment 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 1o 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 $.6, or to rely on any non-fulfilment of any of tham.

(d) Fach condition in clause 9.6 is a separate, several and dist nct condition.
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9.8

9.9

9.10

Best endeavours in relation to conditions
(a) Burns Philp and its subsidiaries (including Bidder) will each:

(1) use their best endeavours to procure that each of the conditions in clause 9.6
is satisfied; and

(2) not do or omit to do anything which may cause a breach of any such condition.

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

(1) 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 Offer of conditions

(a) Bidder may free this Offer and any contract resulting from acceptance from all or any
of the conditions in section 9.6 (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. T-is notice may be given:

(1) in the case of the condition in section 9.6(p) — not less than three business days
after the end of the Cffer 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.

(b) Bidder may not, at any time, declare the Offer free of the condition in section 9.6(a).

(€) If, at the end of the Offer Period (or in the case of the conditions in section 9.6{p), within
three business days after the end of the Offer Period), the conditions in section 9.6 have
not been fulfilled and Bidder has not declared the Offer (or t has not become) free from
those conditions, all contracts resulting from the acceptancs of the Offer will be
automatically void.

Notice on the status of conditions

The date for giving the notice on the status of the conditions referred to in section 9.9
required by section 630(1) of the Carporations Act is 24 January 2003 (subject to extension
in accordance with section 630{2) of the Corporations Act if the Offer Period is extended).

Withdrawal of Offer

() 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 imposed by ASIC.

(b) 1f this Offer is withdrawn, all contracts arising from its acceptance become void.

Variation of Offer

Bidder reserves the right to vary this Offer in accordance with the Corporations Act.
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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 governed
by the laws in force in New South Wales.
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Burns BURNS, PHILP & COMPANY LIMITED

ABN 65 000 000 359
h"p ACCEPTANCE FORM

THIS IS 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.

Number of shares

HIN/SRN/CSN

Securities subregister

Takeover Offer by BPC1 Pty Limited (ABN 45 101 665 918) (“BPC") (a wholly owned subsidiary of |Zurns, Philp & Campany Limited) to

acquire all your Shares in Goodman Fielder Limited for A$1.85 per Share (or, if your address is iin New Zealand, the NZ$ equivalent .

at the exchange rate determined under the Offer, unless you elect to receive A$1.85 per share in Section B(a) below).

Use 1his Acceptance Form to accept the Offer from BPC. By accepting this offer, you are ‘accepting for all of the Goodman Filelder Shares described

2~ e. You cannot accept the OHer for only part of your holding. You should read the Bidder's Staterment whlch accompanles this Acceptance
I . To accept the Offer contained in that document, you must complete this form.

if your Goodman Fielder Shares are held in an Issuer Sponsored holding (as indicated by "Issuer Sponsored” appearing next to the
“SUBREGISTER® shown above), please sign and date in the appropriate boxes in section C below.

If your Goodman Fielder Shares are held in a CHESS holding (as indicated by "CHESS" appearing next to the "SUBREGISTER" shown above),
please read section A befow.

. ur address above Is in New Zealand OR if your Shares are on the New Zealand register (as indicated by "New Zealand” appearing next
to the "SUBREGISTER" shown above) p|ease complete section B below (as appllcable) and then sign and date in the appropriate boxes in section C

. below.

Section A. CHESS holders only

' Broker details for CHESS helders only
If your Goodman Fielder Shares are held on the CHESS 3 - LS
subregister (shown above), to accept this Offer you can: Broker's Name: I J
. Instruct your Controlling Participant (Broker or Non-Broker '

Participant) tc accept the Offer an your behalf (you do not Broker's Address: |°
need to return this Accaptance Form);, OR

if you want us to contact your Broker on your behalf,
write their details here, sign and date where indicated In
Section C and mail or deliver this Acceptance Form in

accordance with the instructions averleaf. . . Broker's Tetephone:
Section B. New Zealand shareholders and register only
(a) Election to receive A$1.B5 per Share, instead of its NZ$ eqhtvalent

If your address above is in New Zealand, please tick this box if you wish to receive your consideration for

~~. accepting the Offer in AUSTRALIAN dollars (A$). Please note that in accordance with the terms of the OFffer, you
will receive consideration for accepting the Offer in New Zealand dollars (NZ$) (at the exchange rat= determined
under the Offer) UNLESS you tick this box.

(b) FASTER ldentification Number (FIN)

Please enter your FIN here if you are on the New Zealand subregister
(2s indicated by New Zealand appearing next to "SUBREGISTER® above).

Section C. Signature of Goodman Fielder Sharehoider(s)”

IMPORTANT: Please see overleaf for signing declaration and further important instructions.

Securityholder 1 (Individual) Joint Securityhoider 2 (Individual) Joint Securityholder 3 {Individual)
Safe Director and Sole Secretary Director/Company Secrétary Qirector
(i Australian company) - (ifcompany) (if company)

> 3

B I Y A 4

Sole Director Dale
(if New Zealand company) a

Please enter your telephons number where you may be contacled during businesshours: {____).

*YOUR ACCEPTANCE MUST BE RECEIVED BY NO LATER THAN THE END OF THE OFFER FERIOD WHICH IS 7.00pm  GMFT TKOOCH
SYDNEY TIME ON 4TH FEBRUARY 2003 {UNLESS THE OFFER 1S EXTENDED).
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Further Important instructions

Words used in this Acceptance Form have the same meaning as those defined in the Defnmons szt out in Sectlon 10 or the
Bidder's Statement.

1 Acceptiance Instructions

Please check the frent page of this Acceptance Form to ensure that your address and the number of Goodman Fielder 5hares
shown are correct. if |ncorre:t please write your correct details and inftlal changes.

Where appropriate, please sign and date this Acceptance Form in the box for signature sit out in section C on the front page
of this Acceptance Formm, '

. Joint shareholders: If your Goodman Fielder Shares are held in the names of more than une person, all of you must sign this
Acceptance Fomn.

Comﬁanies: 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 sole director who is also the sole company secretary or In the case of a New Zealand company with a sole
b director and no company secretary. Delets titles as applicable.

Under powers of attorney: If this Acceptance Form is signed under a power of aﬂomey, pluase atlach a certified copy of pewer
of attorney to this Acceplance Form when you return it.

. Deceased estates: When you retum this Acceptance Form, please attach it to-a certified copy of probate, letters of administration
or certificate of grant accompanied (where required by iaw for the purpose of transfer) by a certificate of payment of death or
succession duties and (If necessary) a statement in terms of section 1071B(9)(b)(i} of the Curporations Act

. CHESS Holdings: if your Goodman Fietder Shares are held In 3 CHESS Holding, pledse instruct yaur Coniroliing Participant (Broker er
Nen-Breker Particlpant) to accept the Offer in accordance with the SCH Business Rules.
TS

Sale and purchase of shares: If you have scld some of your Goodman Fielder Shares or bought some Goodman Fielder Shares,

amend the number of Goodman Fielder Shares held by you as shown on the frant page of the Acceptance Form and initial the
amendment,

Information you suppty on this Acceptance Farm will be used by BPC and ASX Perpetual Reg(strars Limitec for the primary purpose of processing
your acceptance of the Offer and to provide you with the consideration payable under the Offer. This Information may be disclosd to BPC's
professional advieers, securities brokers, printing and mailing providers and other third parties in conneciion with the Offer. If you fail 10 supply
this information, your acceptance may not be processed and you may not receive lhe consideration payakie. You may have rightsto access the
personai informatien you have supplied. Please see ASX Perpetual's privacy policy on its website waww asxparpetual.com.au.

2 Signing Declaration

By signing this Acceptance Form, /We, the person(s) named, being the haider(s) of thé Goodman Fielder Shares shown:
{a) .accept the Offer in respect of all my/our Goodman Fielder Shares ahd hereby sgree to transfer to' BPC the number of Goodman Felder

o Shares- described above for the consideration specified in the Offer;
(b) agree to be bound by the terms and conditlans of the Offer (including my/our representations, werranties and agreemer&s) sel out in
Section 3 of the Bidder’s Statement;. and
(c) if the Goodman Fielder Shares described above are held on the CHESS subregnster authorisa EPC to instruct my/our Broker (orother
Controlling Pamcxpant) to accept the Offer on my/our behaif.
If this Acceptance Form is signed under power of attorney, the aliorney declares that he/she has no natice of lhe revecation of the power of
T attorney.
3 Mail or Delivery Instructions

Goodman Flelder Shareholders should mail or deliver their compisted Acceptance Form(s) and any other documents required by these
instructions to: )

Mail to: or Deliver in person to:
ASX Perpetual Regisirars Limited ASX Perpetual Registrars Limited
Goodman Fislder takeover offer Goodman Fielder takeover offer
Locked Bag A14 Level 8, 580 Gecrge Strest
SYDNEY SOUTH NSW 1234 SYDNEY NSW 2000
AUSTRALIA AUSTRALIA .
. A reply paid envelope is enclosed to Goodman Fielder Sharehdlders wilh Australian addresses. An international reply paid envelgpe is

enclosed ta Goodman Fielder Shareholders with addresses outside Australia,

JF YOU HAVE ANY QUESTIONS ABOUT THE TERMS OF THE OFFER OR ABOUT HOW TO ACCEPT THE OFFER, PLEASE CALL THE
GOODMAN FIELDER OFFER INFORMATION LINE ON 1300 838 843 (GOODMAN FIELDER SHAREHOLDERS RESIDENT (N NEW
ZEALAND SHOULD DIAL 0800 006 675. OTHER INTERNATIONAL CALLERS DIAL +812 9240 7512). PLEASE NOTE THAT THE
CORPCORATIONS ACT MAKES IT COMPULSORY FORALL CALLS MADE TO OR RECEIVED 8Y THE GOODMAN FIELDER OFFER
INFORMATION LINES TO BE RECORDED, INDEXED AND STORED:

9v0 B VSN SHILI™NDHS <<« Xvd €¢:¥T HAL €0, 20/%0



BPC1 Pty Limited (aew 45 101 665 918)
Company notice — subsection 650

Corporations Act 2001
Notice of variation

To:  Australian Securities and Investments Commission ("ASIC");
Goodman Fielder Ltd; and

Each person to whom offers were made under the takeover bid referred
to in this notice.

T BPC1 Pty Limited (Burns Philp) gives notice under subsection 650D(1) of the Corporations
Act 2001 that it hereby varies its takeover offer dated 3 January 2003 (Offer) for all
of the ordinary shares in Goodman Fielder Ltd (Goodman Fielder) which is contained
in a bidder’s statement dated 19 December 2002 (Bidder's Statement) by:
— 1 adding a new clause 9.4A after clause 9.4 which reads as follows:
9.4A Withdrawal Right
(a) Notwithstanding anything to the contrary in this section 9, you are entitied to withdraw
your acceptance of the Offer at any time after the date of the Offer and befora the time
(Cut-off Time) which is the earlier of:
(1) 7:00pm (Sydney time) on the date which is 10 days fram the date Bidder dispatches
a supplementary bidder’s statement to Goodman Fielcler shareholders which (among
other things) confirms that final documentation required for the funding under
the Facilities has been settled and signed by the parties thereto; and
(2) the time (if any) at which Bidder declares the Offer free of the condition specified
—~ -in clause 9.6(q).

(b) You may withdraw your acceptance under clause 9.4A(a):

(1) if Your Goodman Fielder Shares are held on Goodman Fielder’s issuer sponsored

, subregister — by authorising and instructing Bidder to do so in accordance with the
— SCH Business Rules by completing and returning to Bidder a Withdrawal Form in

' accordance with the instructions on the Withdrawal Form prior to the Cut-Off Time;

{(2) if Your Goodman Fielder Shares are held in a CHESS Holding ~ by either instructing
yeur Controlling Participant to transmit a Valid Originating Message to the SCH
specifying the Shares to be released from the Offer Azcepted Sub-Position in
accordance with Rule 16.5 of the SCH Business Rules or completing and returning
to Bidder a Withdrawal Form in accordance with the instructions on the Withdrawal
Form prior to the Cut-Off Time; or

(3) if you are a Broker or Non-Broker Participant — by transmitting a Valid Originating
Message to the SCH specifying the shares to be released from the Offer Accepted
Sub-Position in accordance with Rule 16.5 of the SCH Business Rules prior to the
Cut-Off Time. ’

To be effective, a Withdrawa! Form must be received at the address in Australia specified
on the Withdrawal Form prior to the Cut-Off Time.

{€) For the purposes of this Offer, the phrase “Withdrawal Form” means the withdrawal
form made available for the purpose of the exercise of the withdrawal right described
in clause 9.4A(a) and (b).“; and
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2 amending clause 9.6(q) as follows:

(a) adding after the word "satisfied” where appearing in clause 9.6(q)(1) the words
" (excluding preconditions that have been waived by the Underwriters)”; and

(b) adding after the word “Facilities” where appearing in clause 9.6(q)(2)‘the words
“(excluding events of default or potential events of default that have been waived
by the Underwriters)”.

A copy of this notice was lodged with the ASIC on 14 january 2003. ASIC takes ho responsibility
for the contents of this notice.

Dated 14 January 2003

Signed for and on behalf of Burns Philp by two directors of Burns Philp authorised to sign
this notice pursuant to a resolution passed at a meeting of directors of Burns Philp.

lope  Fomf b

Director Director
Alan McGregor Thomas Degnan
Name Name
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BPC1 Pty Limited (ABN 45 101 665 918)
Company notice — subsection 650D(1) Corporations Act 2001
Notice of variation — extension of offer period

To:  Australian Securities and Investments Commission (“ASIC”);
Goodman Fielder Ltd (“Goodman Fielder”); and

Each person to whom offers were made under the takeover bid
referred to in this notice.

o~ BPC1 Pty Limited (Burns Philp) gives notice under subssction 650D(1) of the
Corporations Act 2001 that:

1 it hereby varies its takeover offer dated 3 January 2003 (Offer) for all of

the ordinary shares in Goodman Fielder which is contained in its bidder’s

— statement dated 19 December 2002 (Bidder’s Statemment) by extending the

period during which the Offer will remain open so that the Offer will now
close at 7:00pm (Sydney time) on 18 February 2003; and

2 the Offer is hereby varied by:

(a) replacing “4 February 2003” with “18 February 2003” in
section 9.2(a) of the Bidder’s Statement; and

(b) replacing “24 January 2003 with “7 February 2003 in section
9.10 of the Bidder’s Statement; and

. () replacing “4 February 2003” with “18 February 2003 where
‘ appearing on the Acceptance Form.

A copy of this notice was lodged with the ASIC on 22 January 2003. ASIC takes
no responsibility for the contents of this notice.

— Dated 22 January 2003

Signed for and on behalf of Bums Philp by two directors of Bums Philp
authorised to sign this notice pursuant to a resolution passed at a meeting of
directors of Burns Philp. -

AL S ) By

Director Director

Graeme Hart Thomas Degnan

004330776
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