SRR |
03/05 '03 SAT 14:15 FAX v _ . doo1

) BURNS, PHILP & COMPANY LIMITED
u rn s ABN 65 000 000 358

Philp . ., s

NGO L

FACSIMILE 0022
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 ? OZ "/ Q éé
Date: 2 May, 2003
SUBJECT: 12g3-2(b) Exemption Number: 82-1565 «\ .( ;
No of Pages: X8 pages (including cover sheet) bd L

CAPITAL NOTES INVESTMENT STATEMENT

Please see attached copy of an announcement released to the Australian Stock

Exchange today. A /of& 0[
So Paﬁza
+ 39, o
follom

Yours sincerely

HELEN GOLDING
Company Secretary/Group Legal Counsel

OCESSED

Artach: JUN L i 2003

THOMSON
FINANCIAL

‘)
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 1883
FPRINCIPAL COMPANY OF THE BURNS PHILP GROLP OF COMPANIES
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The issuer of the Capital Notes, Goodman Finance, is a wholly-owned subsidiary of Burns Philp.
Burns Philp has made a successful takeover offer for all the ordinary shares in Goodman Fielder. As
at 29 April 2003 Burns Philp held 96.03% of the ordinary shares in Goodman Fielder. Burns Philp

is in the process of compulsorily acquiring the remaining ordinary shares.

This Capital Notes issuc provides New Zealand investors with an opportunity to invest in Capiral Notes
issued by a member of a global food group with the following characteristics.

STABLE CASH FLOWS

The major markets in which Burns Philp and Goodman Fielder operate, namely the global yeast market
and the Australian and New Zealand consumer food markets, are actractive due to their relacive stability
and limited exposure to economic cycles. These features are expected to provide the Group! with stable and
predictable cash Rows.

° PRODUCT AND GEOGRAPHIU DIVERSITY

The businesses that make up the Group generate approximately NZ$4.1 billion in revenue snnually from
more than 30 cuuatries and across a broad range of products. This product and geographic diversity underlies
the stabilicy of the Group's cash Bows. The following charts illustrate the breakdown of the Group's sales

revenue by division and geageaphy, based on the Pro Forma Financial Infarmacion for the 12 montchs ended
31 December 2002,

BURNS PHILP AND GOODMAN FIELDER BURNS PHILP AND GOOCDMAN FIELDER
COMBINED REVENUE BY GEOGRAFPHY COMBINED REVENUE BY DIVISION

Europc 4% —— New Zealand 15%

South America 6%

International 7%

North America 20% Baking Ausrralia 20%
Other Asia Pacific 10% Yeast 23%
New Zealand 15% Consumer Foods 24%

Ausrralia 45%  —- Herbs & Spices 11%

LEADING AND HIGHLY RECOGNISED BRANDS

Goodman Fielder is a leading Australasian retail branded food company with a highly attractive portfolio
of brand names across a range of consumer food products. Goodman Ficlder’s brands are amongst the mast
recognised in Australia and New Zealand. This is endorsed by twa of its brands being included in ACNielsen's
Top 20 New Zealand FMCG Megabrands in 2001 (Quality Bakers #3 and Bluebird #6) and four of its
brands being included in ACNiclsen’s Top 100 Australian Brands in 2001 (Burtercup #11, Helgas #51,
Meadow Lea #5% and Uncle Tobys #88).

1. References in this Invesement Statement to “the Group” include all Subsidiaries of Burns Philp for the time being. Investars
showuld be aware thar Goadman Finance is the onty member of the “Borrowing Group” (as defined in the Securities Regulations
1983) as at the date of this Investment Statement and not all Subsidiaries of Burns Philp are, or will be, Guarantors of the
Capital Notes. A description of the Guarantors it set out in the section of this Investrent Statement entitled “Summary of
Guarantees” on page 74,

[@oo05
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EXPENIENCED MARAGEMERY TEANM WITH A PROVER TRACK RECORD

Burns Philp's senior management ceam has an average of over 15 years experience in the food indusery. That team has a
proven track record in cost contral, operations and the management of capital. Since 1997, the Busns Philp management
team has been responsible for the significant improvement in Burns Philp's operating and financial performance, which has

seen Burns Philp's EBITDA margin? increasc from approximately 7.5% for the financial year ended 30 June 1997 to over
20% for the financial year ended 30 June 2002.

STRONG PMARKET POSITIONS?

Burns Philp is the woeld's secondl largest producer of yeast with leading market positions in the majority of markets in which
it operates. Burns Philp is the largest manufacturer and supplier of industrial and consumer yeast in North America and is
the second largest supplier of herbs and spices to supermarkets and food service providers in North America.

Of the fifteen major product cztegories in which Goodman Fielder competes in Australia, it holds the leading position
in ten, For the remaining five carcgories, Goodman Ficlder holds the number two position in four and the number three
position in onc.

In respect of New Zealand, Goodman Fielder holds the leading position in twelve of the sixteen major produce categories in

which it competes, and holds the number two pasition in the remaining four categorics.

GOODMAN FIELDRDER GOQDMAN FIELDER
a AUSTRALIAN MARKET SHARES NEW ZEALAND MARKET SHARES
70 70
ol f &
30| 50f
% 40 % a0,
% 30 % 30
E 20 E 0
10 10
Q
9§°
« ‘*"’iﬁcp
Source: Aztec: Scan Data 16 March 2003 Source: ACNieken 23 March 2003 (Retail Key Accounts)
DEBY REDUCTION

Burns Philp’s current management team has successfully demonstrated the ability to reducc leverage in the past. From

30 June 1997 to 30 June 2002, Burns Philp’s management team impraved Butns Philp's Net Debt/EBITDA ratio? from
7.3 times to 2.5 times.

Burns Philp is targering a reduction in the Group's overall gearing from its current pro forma level of 4.7 times Net Total
Debt/EBITDA 1o between 3.5 dines to 4.0 times. To comply with the requirements of the TLA Senior Funding Agreement,
Burns Philp will need to reduce this racio to below approximately 3.50 times® from 1 July 2006. The covenants under the
TLA Scnior Funding Agrecment may be waived or amended at any time by agreement becween the relevant parties.

2. EBITDA margin is calculated by dividing EBITDA by sales revenue using the velevant amounts shoum in the audited consolidated financial
statements of Burns Philp for the relevant financial year. For this purpose, EBITDA means net profit before related income tax, net interest expense,
depreciation and amortisation, outside equity interest and individually significarit itenu.

3. Statements in this section and other iections af this Investment Statement relating to market shares and market positions which are not stated to

be based on information from a thivd party source are Burns Philp’s views based on its knowledge of the Groupi businesses and the indussries and
markets in which the Group operater.

4. Net Debt/EBJTDA is calenlated by dividing Net Debt by EBITDA, using the relevant amounts shown in the audited consolidated financial
statements of Burns Philp for the relevant financial year.

5. Based on NZ§175 million of Capital Notes being issued and EBITDA being consintent with the combined EBITDA as set out in the Pro Forma
Financial Information.
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This Investment Statement, which is prepared as at and dated 1 May 2003, relates to an
offer of Capival Notes by Goodman Finance with an aggregate principal amount of up to
8175 million. Goodman Finance may accept over-subscriptions in respect of Capital Notes
with an aggregate principal amownt of up to a further $75 million. The Capital Notes are
offered as Five Year Capital Notes and Eight Year Capital Notes.

USE OF PROLEEDS OF THE 1SSUE
Goodman Finance is a wholly-owned subsidiary of Burns Philp. The proceeds of the issue of the Capital Notes will be applied
by the Group to replace part of the finance raised by the Group to complete the acquisition of Goodman Fielder.

OFFER PERIGE

The Offer will be open from the Opening Date {S May 2003) until 5.00pm on the Closing Date (27 June 2003) or such e
carlier date on which applicatiors are received and accepted for the maximum aggregate principal amount of the Capiral

Notes offered (including over-subscriprions, if any). Goodman Finance may vary the Clusing Date and extend the period of

the Offcr. This may have 2 consequential cffect on other dates listed in the “Important Dates” table on page 6.

MINIMUM APPLICATIONS

Applications for Five Year Capita. Notes and Eight Year Capital Notes must be for a2 minimum principal amount of $5,000
cach, and thereafter in muldples of $1,000 in relation to Five Year Capiral Notes or Eight Year Capital Notes (as the case
may be).

HOW TO APPLY

Instructions on how to apply for Capital Notes are sct our in the section of this Investment Statement entitled “Applicaton
Instructions™ on page 79.

DFFER TO NEW ZEALAND INVESTORS QNLY

The Offer is made only to New Zealand residents. No offer ot invitation is made under this Invesument Statement in any
jurisdiction outside New Zcaland. No person may offer, scll or deliver any Capital Notes or distribute this Investment Statement
to any person outside New Zealand, except in accordance with all of the legal requirements of the relevanc jurisdiction.
The Capital Notes have not been registered under the United States Sccurities Act, and may not be offered or sold in the
United Staces of America or to n U.S. person unless registered undet the United Srates Securities Act or in a transaction

exempt from registrarion.

NEW ZEALAND STOCK EXCMANGE LISTING

Application has becn madc to the NZSE for permission to list the Capital Notes and all the requirements of the NZSE
relating thereto that can be complied with on or before the date of this Investment Statement have been duly complied with.

However, the NZSE accepts no responsibility for any statement in chis Investment Statement. The NZSE has auchorised
NZSE firms to act in the Offer.

DEFINITIONS
Capitalised terms used in this Investment Statement have a specified meaning and are defined in the “Glossary” section on

pages 77 and 78.
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CURRENCIES
In this Investment Statement, vnless otherwise specified, a reference to “A$" is co Australian dollars, a reference to “$” or
“NZ$” is to New Zealand dollars and a reference to “US$” is to United States dollars. '

|

AP ORTAMT DATE
) Opening Date of the Offc'r"
i ClosngateoFthOfﬁ:

Expected date of initial quotation and -
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1 May 2003

Dear lnvestor

On behalf of the Board of Gooclman Finance Limited ("Goodman Finance”), I am pleased to offer you an opportunity to
subscribe for Capital Notes to be issued by Goodman Finance. Goodman Finance is a wholly-owned subsidiary of Burns,
Philp & Company Limited (“Burns Philp”).

The issue of Capital Notes will fiund in pare the acquisition by Burns Philp of Goodman Ficlder Limited (“Goodman Fielder”).
That acquisition established the enlarged Group as a leading food group, with pro-forma revenues of approximately NZ$4.1
billion and EBITDA® of approximatcly NZ$676 million for the 12 months ended 31 December 2002.

Burns Philp is the world's second largest producer of yeast, producing fresh and dry yeast for supply to thousands of industrial
bakeries around the world. Burns Philp alse produces packaged fresh and dry yeasr for consumer use and manufactures
yeast extracts. In addidon, Burns Philp is the second largest supplier of herbs and spices to supermarkets and food service

providers in North America.

Goodman Ficlder is a leading Australasian retail branded food company. It manufactuses and sells branded food products
including bread and baked goods, breakfast cereals, margarines, cooking oils and snack foods throughout Australia and New
Zealand. Many of these producr: have a lcading share of the markert in which they compete and are sold under well-known
brands such as Uncle Tobys, Quality Bakers, Meadow Lea, Bluebird, Ernest Adams and Edmonds.

The Capiral Notes are unsecured, subordinated debt obligations of Goodman Finance that offer investors a fixed rate of interest.
The obligations of Goodman Financs in respect of the Capital Notes are guaranteed on an unsecured and subordinated basis
by Burns Philp and certain of i1s wholly-owned Subsidiaries in New Zcaland, Australia and the United States of America.
Interest on the Capital Notes will be payable quarterly, and investors may subscribe for Capital Notes with initial terms of
approximately five or eight years. The Prospectus and this Investment Statemenc in respect of the offer set out the full details

of the offer and instructions on how to apply for Capital Nores.

On behalf of the Board of Goodinan Finance, 1 welcome your participation in the offer.

Yours faithfully

. . .

P a4

70" s //
{’f’ ; '- iRy

Graeme Hart
Chairman

Goodman Finance Limited

G. For this purpose, EBITDA represerts net profit before related income tax, net interest expense, depreciation and amaortisation, autside equity
interesss and individually significant items as extracted from the Pro Forma Financial Information.

ido1o
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The following is a summary of the main térms of the Offer. Investors should also refer to the
more detailed information in the other sections of this Investment Statement, including the
sections entitled Answers to Important Questions” and "Conditions of Capital Notes”, and

to the Prospectus, the Trust Deed and the Guarantees.

ESSUER
The Issuer of the Capital Notes is Goodman Finance.

TYPE OF INSTYRUMENRT
The Capiral Notes are unsecured, subordinated, fixed interest debr obligations of Goodman Finance. The obligations of
Goodman Finance under the Capiral Notes are guaranteed on an unsecured and subordinated basis by the Guarantors. The
Guarantors comprise Burns Philp and each of its wholly-owned Subsidiaries incorporated in Australia, New Zealand and
o the Unired States of America that had gross revenues from non-Group Members for its most recently completed financial
) year of A$10 million (or its equivalent in another currency) or more. The names of the wholly-owned Subsidiarics of Burns
Philp which sadisfy these criteria, and which are the Guarantors, as at the datc of this Investment Statement, are listed on
page 50 under the heading “Guarantecs of Capirtal Notes”.
It is also intended that Goodman Ficlder and each of its wholly-owncd Subsidiaries incorporated in Australia, New Zealand
and the United States of America that had gross revenucs from non-Group Members for its most recently completed financial
year of A$10 million {or its equivalent in another curtency) or more will become Guarantors once Burns Philp completes
the compulsory acquisition of Goodman Ficlder shares and certain other requirements are satisfied. This process is discussed
in the section of this Investment Statement enttled “Summary of Guarantees” on pages 74 and 75.
The Capital Notes are 1o be issued in two Tranches ~ Five Year Capital Notes (having an inirial term maturing on 15 Decernber
2008) and Eight Year Capital Notes (having an initial term maturing on 15 November 2011). Investors may subscribe for Five
Year Capital Notes, Eight Year Capital Notes or a combination of Five Year Capical Notes and Eight Year Capiral Notes.
Investors should be aware that Coadman Finance may, at any time after the frst anniversary of the Opening Date, upon
giving 45 days’ written notice to MNoteholders, redeem all or a porrion {on a pro rata basis across all Notchelders) of the Capiral
Notes (refer to the further description of this right on page 13 under the heading “Call Option by Goodman Finance”).
The only right of the Trustee ot 3. Noteholder to requite redemption of a Capical Nate peior to an Election Date is where 2
liquidator (or analogous official) or statutory manager is appointed to Goodman Finance or Goodman Finance is atherwise

dissolved or removed from the Register of Companies.

QFFER AMDUNT
" Capiral Notes with an aggregate principal amount of up to $175 million are offered for subscription. Goodman Finance
rcserves the right 1o accepr or rejiect over-subscriprions. If over-subscriptions are accepted, those over-subscriptions will be
limited to an aggregate principal amount of $75 million.
DFFER PERIOD
The Offer will be open from the Opening Date (5 May 2003) until 5.00pm on the Closing Date (27 Junc 2003), or such

earlier date when subscriptions ar: teceived and acceptred for the maximum aggregate principal amount of the Capital Notes

(including over-subscriptions, if any). Goedman Finance may vary the Closing Darte and extend the Offer period.
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FIRM ALLOCATIONS

Capital Notes with an aggregate principal amount of up to $250 million (being 100% of the Offer amount, including
-aver-subscriptions, if any) may be reserved for subscription by clients of NZSE firms and invited financial institutions. The
aggregate number of Capital Notes so reserved will be determined by the Lead Manager and notified to investors by way of
general annauncement to the NZSE on or before the Closing Date. If this right is exercised in full, there will be no public
pool of Capital Notes available to investors.

INTEREST RATE

The Capital Notes will bear inn:rest payable in arrears on a quarterly basis. During the period from the date of allotment
until the initial Election Date, interest for each Tranche of Capital Notes will be paid ar the rate set out in the rate card
that is current at the date on which Capital Notes ate allotted to an investor by Goodman Finance. Goodman Finance may
change the Interest Rate offered by it for a Tranche of Capital Notes at any time during the Offer periad. 1F the Incerest Rate
of a Tranche is increased after the date upon which Capirtal Notes of that Tranche arc allotted to an investor by Goodman
Finance, the investor will be cnticled to the higher rate. If the Interest Rate of a Tranche is decreased after the date upon
which Capital Notes of that Tranche are allotted to an investar by Goodman Finance, the investor will be entitled to the rate
applying at the date on which the Capiral Notes were allotted. Therefore, it is possible that not all Capital Notes forming
part of a Tranche will have the same laterest Rate.

Investors should be aware that the rate card (and the interest rates specified on the rate card) can change during the

Q Offer period. The rate card unll be replaced to reflect a change in either Interest Rate. Accordingly, at the time of
application, investors should confirm that they bold the current rate card by contacting the Lead Manager (freephone
0800 162 222), the Co-Lead Manager (freephone 0800 272 732) or their investment adviser.

If the Registrar receives an application far Capital Notws at an interest rate chat is different from the interest rate offered by
Goodman Finance at that time (the “Correct Rate”), and Goodman Finance wishes to accept the application in whole or in
part, Goodman Finance will accept the application (in whole or in part) where the Correct Rate is higher than the rate in the
Applicacion Form. In this situarion, the Interest Rate for the Capital Notes allotted to that investor will be the Correct Rate.

Where the Correct Rate is lower “han the interest rate in the Application Form (and Goodman Finance wishes to accept the
application in whole or in part), the Registrar will notify the applicant of the Correcr Rate and request a further application.
1f the Registrar reccives a second Application Form containing the Correct Rate within 10 days after the date on which that
form is requested, cthe sccond application will be processed and the Capiral Notes will be issued on the basis cutlined above
provided the Offer remains open. The Registrar will return the applicant’s cheque (received on the initial application) within
five Business Days after the Closing Date if the Registrar does not receive the second Application Form within the period
referred ro above.

PAYRIENT OF INTERESY

Inrerest accrues on the Capital Notes on a daily basis from the date of allotment. The inicial interest payment will be made on:
; ¢ 15 December 2003 in respect of the Five Year Capiral Notes; and

e 15 November 2003 in respect of the Eight Year Capital Notes.

In cach case, the initial interest payment will be made to che original subscriber for the Capital Notes (irrespective of any
transfer of the Capital Notes prior to the televant initial Interest Date).

Subsequent interest payments will be made quarterly in arrears until the inidal Elecdon Date. Payments will be made on 15
March, 15 June, 15 September and 15 December in cach year in relation to the Five Year Capital Notes, and on 15 February,
15 May, 15 August and 15 November in cach year in rclation to the Eight Year Capital Notes. Interest (other than the inicial
interest payment) will be paid to the persons registered as holders of the Capital Notes on the date for determining the
cntitlement ro interest payments. Interest will not be paid (bur will conrinue to accrue) if Goodman Finance is obliged to, or
exercises its right to, suspend (in whole or part) the payment of interest at any time. Non-payment of interest does not give rise
to 2 right 1o accelerate repayment of the Capital Notes. A deseription of the circumstances in which payment of interest may

be suspended is set ouc in the section of this Investment Statement entitled “Conditions of Capital Notes” on page 61.
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TERW
Five Year Capital Notes will have an initial Election Date of 15 December 2008 and Eight Yeac Capical Notes will have an
initial Election Date of 15 November 2011,

Prior to the initial Election Date for a Tranche, Goodman Finance will send a written notice to each Noteholder in relation
to the relevant Tranche, specifying:

+ the proportion (if any) of tac outstanding Capital Notes of that Tranche to be compulsorily redesmed by Goodman
Finance or purchased by Goodman Finance (or Burns Philp or a Subsidiary of Burns Philp) on the Election Date; and

« if applicable, the new Interest Rate (if any) to apply to any Capital Notes to be rolled over on the Election Date and any
other variations of the teems and conditions of the Capital Notes that will apply from that Election Date until the nexr
Election Date. There is no requirement that the new terms and conditions contain any provision cnabling Goodman
Finance to arrange for the Capital Notes to be redeemed by the issue of Burns Philp Shares or shares in any other
company.

Notcholders must return this notice to Goodman Finance no later than 20 Business Days after the Elcction Record Date

specifying in relation to that portion of their Capital Notes which are not to be redeemed or purchased:

= the Capical Notes in respect of which the Notcholder accepts the new terms and conditions; and

* the Capital Notes in respect of which the Noteholder does not accept the new terms and conditions and which the
Notcholder wishes to have redeemned or purchased.

Despite a Notcholder’s election, no later than 10 Business Days before the Election Date, Goodman Finance may (at its Q
discretion) elect that either:

» it redeems or that it, Burns Philp or a Subsidiary of Burns Philp, purchases for cash some or all of the Capital Notes held
by the Notcholder; or

it arranges for some or all of the Capiral Notes held by the Notcholder to be redeemed by the issue of Burns Philp
Shares.

As a result, Noteholders may receive Burns Philp Shares with a value determined in the manner deseribed on page 12 under
the heading “Formula ta'be Applied if Capital Notes are Redeemed by the Issue of Burns Philp Shares” rather than.cash
upon redemption of the Capirtal Notes.

If Goodman Finance elects ta exetcise these rights in respect of a portian of Capital Notes in a particular Tranche, it must do
so in the manner described in Condition 4.3 on pages 63 and G4, Noteholders who have cheir Capiral Notes redeemed or
purchased for cash will receive pnyment of the principal amount together with any acerued and unpaid interest in rdlation

co their Capital notes.
GUARANTEES
The obligations of Goodman Finance under the Capical Nores are guaranceed on an unsecured and subordinated basis by

the Guarantors. Each of the Guarantees has been granted in favour of the Trustee and is held by the Trustee on behalf of all
Notcholders.

Each Guarantee is subordinated such that, in the event of the liquidation of a Guarantor or in any bankruptcy, reorganisation,
insolvency, receivership or similar proceeding for the benchr of creditors, the rights and claims of the Trustee (on behalf of
Noteholders) are subordinated to the rights and claims of all other creditars of thac Guarantor, other than credirors who have

agreed to rank subordinate to, or equal with, the obligations of that Guaranror under the relevant Guarantee.

The terms of each Guarantee are described further in the section of this Investment Statement endtled “Summary of Guarantees”
on pages 74 and 75 (including the names of cach Guarantor as at the date of this Investment Statement).

Guarantees of the Capital Notes are being provided by certain wholly-owned Subsidiaries of Burns Philp which are incorporared
in Australia, New Zealand and the United States of America, and on a subordinated basis to the same extent as the Capital
Notes. There is no assurance chat the Guarantors will comprisc a particulat percencage of the Group by reference to values of
asscts or shareholders’ funds. A Guarantor (other than Burns Philp) may be released from its guarantee obligations without
the consene of the Trustee or Noeholders if its gross revenues from non-Group Members for its most recently completed

financial year fall below A$10 million (or its equivalent in another currency) ot if a Guarantor (other than Burns Philp) is
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sold on an arms length basis for valuable consideration (ather than to Goodman Finance, Burns Philp or any Subsidiary of
Burns Philp). Burns Philp may only be released, and any other Guarantor may only be released in any other ciecumstances,
if the release is approved by Extiaordinary Resolution (as defined in the Trust Deed) or the Trustee is of the opinion that it
would not be, and is not likely to become, maretially prejudicial to the interest of Noteholders to release Burns Philp or the
relevant Guarantor from the Guarantee,

FORMULA TO BE APPLIED IF CAPITAL NOYES ARE REDESMED BY YHE ISSUE
CF BURNS PHILP SHARES )
No lacer than 10 Business Days before the Elecrion Date for a Tranche of Capital Nores, Goadman Finance (ar its discretion)
may elect o redeern some or all o the Capital Notes in the relevant Tranche by the issue of Burns Philp Shares by Burns Philp,
irrespective of any election made by a Notcholder to either accept new terms and conditions for his or her Capiral Nates oc
to request redemption or purchase for cash of some or all of those Capital Notes.
The Burns Philp Shares to be issued on the redemprtion of those Capital Notes will be issued in accordance with a formula
based on the principal amount of, and accrued and unpaid interest on, those Capital Notes and the New Zealand Dollar
Equivalent of the amount which is determined by Goodman Finance to be 95% of the weighted average sale prices of a Burns
Philp Share sold on the ASX during the period of 10 Business Days immediately prier to the Election Date (and adjusted
to climinate the efféct of any dividend entitlement, share buyback or similar transacrion reflected in the price but to which
a Notcholder would not be entitled). The New Zealand Dollar Equivalent means at any date, in relation to an amount
@ dcnominated in Australian dollars, the amount in New Zealand dollars which is equal to that amount calculated at che spot

rate of exchange for those currencies quoted to Goodman Finance by its bankerts for value an the relevane date.

TRUSTEE
The Trustee for Notcholders is The New Zealand Guatdian Trust Company Limited.

TRUSY DREED

The Capiral Notes will be constituted by and issued pursuant to the Trust Deed. A summary of the principal provisions of
the Trust Deed is set out in the section of this Investment Statement entitled “Summary of Trust Deed” on pages 68 to 73.
APPLICATIONS

Applications to subscribe for Five Year Capital Notes or Eight Year Capital Notes must be for a minimum principal amount of
$5,000 each and thereafter in multiples of $1,000 in rclation to cach Tranche of Capital Notes subscribed for by an investor,

Applications must be made on the Application Form contained at che back of this Investment Statement and must be lodged
with the Registrar before 5.00pm on the Closing Date, Alternatively, applications may be lodged with any NZSE firm, the
Organising Broker or the Co-Lead Manager in time to enable such applications t be forwarded to che Registrar before
5.00pm on the Closing Date.

The aggregate principal amount of the Capirtal Notes for which an application is made must be paid in full in New Zcaland
dollars on application. Cheques must be drawn on a rcgistered New Zealand bank. Cheques should be made payable to
“Goodman Finance Capital Notes Offer”, crossed “Not Transferable” and must not be post-dated.

Any applications received by the Registrar after 5.00pm on the Closing Dare will not be accepred.
ALLOTHMERTY
Goodman Finance will allot Capital Notes on cach Business Day after receipt and aceeprance of valid applications. Goadman

Finance will advise successful applicants of the allotment of Capital Notes to them as soon as practicable after the date of
allotment by issuing a FASTER statement.

Goodman Finance reserves the right to refuse all o1 any part of any application without giving a rcason.
REFUNDS

If Goodman Finance accepts an application in par, the balance of the application money will be refunded as soon as practicable

and, in any event, within five Business Days after the Closing Dace.
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Any application money received in respect of applications that are not acq:ptcd will be refunded to the apphcant as soon as
practicable and, in any cvent, wichin five Business Days after the Closing Date.

No interest will be paid on refunds.

BROUKERAGE

No brokerage is payable by any subscriber for Capital Notes under the Offer. Brokerage is payable by Goodman Finance to
the Lead Manager at a rate of:

*  1.5% of the aggregate principal amount of Five Year Capital Notes allotted; and
*  2.0% of the aggregate principal amount of Eighc Year Capital Notes allotted.

From thesc amounts, the Lead Manager will pay brokerage rto NZSE firms in respect of Capiral Notes issued by Goodman
Finance under valid applications bearing the stamp of that irm. The Lead Manager will pay additional brokerage of 0.5% of
the aggregate principal amount of Capital Notes allotted pursuant to firm allocations.

NEW ZEALAND STOUK EXCHANGE LISTING
Application has been made o cthe NZSE far permission to list the Capital Notes and all the tequirements of the NZSE
relating thereto that can be complied with on or before the date of this Investment Statement have been duly complied wich.

However, the NZSE accepts no responsibility for any statement in this Investment Statement. The NZSE has auchorised
NZSE firms to act in the Offer.

CALL OPTION BY GUODMAN FINANCE @
Goodman Finance may at any tirne after 5 May 2004 upon giving Notchalders 45 days’ written notice, redeem for cash all or

any portion of the Capiral Notes. If Goodman Finance elects to redeem any portion of the Capiral Notes, such redemption

must be made on a pro rata basis across all Notcholders and in relation to both Tranches. Further information on this right to

redeem (including the price which will be paid en redemption) is set out in the section of this Investment Statement entided

“Conditions of Capital Notes” or pages 65 and 66. Investors should be aware that the amount payable by Goodman Finance

may be more oc less than che marker value of the Capital Notes at the time the Capital Notes are redeemed following exercise

of the call option.

If the pro rata redemption would result in a Noteholder holding less than a Minimum Helding in relation to a particular
Tranche, then Goodman Financ: will redeem for cash all Capital Notes of the relevant Tranche held by that Notcholder.
In addidon, if the pro rata redeinprion would result in a Notcholder holding Capiral Notes of a Tranche in an aggregarte
principal amount other than $5,J00 and integral multiples of $1,000 thereafter, Goodman Finance will “round down” the
relevant holding to an aggregate principal amount equal to the nearest of $5,000 and integral multiples of $1,000 thereafter,
by redeeming for cash the rclevant number of Capital Notes. In ¢ach case, such redemptions will be made at the same time
and at the same price at which Goodman Finance exercises its rights under the call option referred to above.

The only right of the Trustee or it Notcholder to require redemprion of a Capital Note prior to an Election Date is where a
liquidator (or analogous official) or statutory manager is appointed o Goodman Finance or Goodman Finance is otherwise
dissolved or removed from the Register of Companies. Under no ather circumstances are the Capital Notes repayable at the
clection of a Noteholder prior to an Election Date.

BESTRICTION ON PURTHER IMDEBTEDONESS
Burns Philp has covenanted in the Trust Deed that

= it will netincur; and

» it will procure that none of its Subsidiaries will incur,

any indehcedness for borrowed nmioney ranking equally wich, or in priority to, the obligations of the relevant entity under the
Capiral Notes or a Guarantee, if incurring that indebtedness would result in the ratio of Net Total Debt to LT'™M EBITDA

exceeding:

+ during the period from the date of the Trust Deed until 31 Decernber 2004, 5.00:1; and

* arall times thereafter, 4.75:1.
When calculating che ratio of Nev Total Debr to LTM EBITDA under this covenant on any cest dare:
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* during the period from the date of the Trust Deed until the date falling 12 months after the date on which Goodman
Ficlder and its Subsidiarics form part of the Group for the purpose of preparing consolidated financial statements, LTM
EBITDA will be decermined in relation to the Covenant Group by reference to the 12 month period ending on the test
date and on a pro forma basis as if Goodman Ficlder and its Subsidiaries had formed part of the Covenant Group since
30 April 2002; and '

*  atany dme after the end of that period, LTM EBITDA will be determined in reladon to the Covenant Group by reference

to the 12 month period ending on the test date. t

The terms “Net Total Debt”, “I’"M EBITDA”® and “Covenant Group” are defined in the “Glossary” section of the Prospectus.
Copics of the Prospectus may be obtained, free of charge, from the Lead Manager (froephone 0800 162 222), the Co-Lead
Manager (freephone 0800 272 732), any other NZSE firm or Goodman Finance.

This covenant is not intended o restrict the refinancing of any indebtedness for borrowed money existing at the darte of cthe
Trust Deed, drawings made by 3urns Philp or any subsidiary under a revelving facility in the ordinary course of business or
any indebtedness incurred among Burns Philp and/or its Subsidiaries from time o time.

In addition to this direct restriction on the ability of Goodman Finance ot its Subsidiaries to incur indebtedness for barrowed

moncy, cereain other covenant given by Buens Philp, and Subsidiatics of Burns Philp, in the Senior Debt Agreements may

restrict the ability of Goodman Finance to incur further indebtedness for borrowed money. These restrictions are described

in more detail in the “Sratutory Information” section of the Praspectus under the beading “Provisions of Trust Deed and
@ other restrictions on Barrowing Group”.

In order to comply with the requirements of some of the Senior Debt Agreements, Burns Philp will need to reduce its leverage

ratio and increase its interest coverage ratio over the lifc of the relevant faciliries,

However, it is important for investors to be aware that although the restrictions on borrowing referred to above contined
in the Senior Debt Agreements apply as at the date of this Investment Statement, there can be no assurance thac they will
continue to apply during the term of the Capital Notes, The Senior Debt Agreements which conmain these restrictions may
be amended at any time in accordance with their terms, provisions may be waived under those agreements or the agreements
may cease to apply for various reasons (including, for example, if the amounts due under those agreements were refinanced
or repaid in full). In cach case, there are no requirements for the relevant party to obrain the consent of, or notify, the Trustee

or Notcholdets in relation to anv such amendment, waiver, refinancing or repayment.

PROMOTYERS
Burns Philp and each of its directors are the Promoters of the Offer for the purposes of the Securities Act 1978 and the

Seccuritics Regulations 1983. Burns Philp is a Guaranror of the Capiral Notes. None of Burns Philp's directors guarantees
the Capiral Notes.

GHDERWRITING

First NZ Capital Securities has sgreed to underwrite the issue of Capital Notes up to an aggregate principal amount of $175

million.

The Underwriting Agteement contains various representations and warrantics by Goodman Finance and Buens Philp in
favour of the Underwriter. The Underwriting Agreement also contains provisions enabling the Underwriter to terminate
the Underwriting Agreement if cerrain events occur. Examples of such events are described in the “Statutory Information”
section of the Prospectus under +he heading “Material Contracts”. If Capital Notes are issued to the Underwriter (or any
sub-underwriter) under the Unc.erwriting Agreement, the Underwriter may require them to be issued at an interest ratc
greater cthan the rate at which those Capital Notes were issued under this Investment Statement or ar a discount to their

principal amount (in accordance with the terms of the Underwriting Agreement).

QEFFER TO NEW ZEALAND INVESTORS DRLY
The Offer is made only to New Zealand residents. No offer or invitation is made under this Investment Statement in any
jurisdiction outside New Zealand. No person may offer, scll or deliver any Capital Notes oc distribute this Investment Staternent

to any peeson ourside New Zealand, excepr in accordance with all of the legal requirements of the relevant jurisdiction.
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The Capirtal Notes have not been registered under the Unicted States Securities Act, and may not be offered or sold in the
United States of America or to a U.S. person unless registered under the United States Securities Act or in a transaction

exempt from registration.

FURTHER ISSUES .

Subject to the NZSE Listing Rules, Goodman Finanee’s constitution and the specific covenants conrained in the Trust Deed
and the Scnior Debt Agreements, Goodman Finance may, from time to time, without the consent of Notehalders but (if
the capital notes are to be constituted pursuant ta the Trust Deed) with the consent of the Trustee, creare and issue further
capital notes, ranking equally in all respects with, junior to, or senior 1o, the Capital Notes and otherwise on such terms as

Goodman Finance may determine.

Any further capital notes may be constituted by a deed in a form agreed ro by the Trustee, Burns Philp and Goodman Finance
and supplemental to the Trust Deed. Alcernatively, any such issue of further capital notes could be made pursuant to a new
trust deed, in which case that issue would be subject to the appointment of a new trustee (if necessary) in respece of those
further capital notes.

SUBOQRUDINATION

The Capital Notes consttute aiy unsecured, subordinated obligation of Goodman Finance. In any distribution of asscts
of Goodman Finance in a liquidation of Goodman Finance or in any bankruptey, reorganisation, insolvency, reccivership
or similar proceeding for the benefit of creditors, the claims of Notcholders for repayment of all amounts outstanding on
the Capiral Notes will rank behind the claims of all other creditors of Goodman Finance (including unsecured and trade m
creditors), other than creditors who have agreed to rank subordinate to, or equal with, the obligations of Goodman Finance
under the Capirtal Notes. Prior to the appeintment of 3 liquidator (or analogous official) ar a statutory manager in respect
of Gaodman Finance or the dissolution of Gaodman Finance or its removal from the Register of Companies, Notcholders
have no rights to such repayment of the principal amount due under a Capiral Note ather than on cach Election Dare. In
particular, Norcholders have no rights to accelerate repayment of the principal amount due under a Capiral Note if Goodman
Finance, or any other party, has ucted in breach of its obligations under the Trust Deed or if Goodman Finance is subject to
receivership or any insolvency proceeding (other than of the kind referred to in the preceding sentence).

The obligations of each Guarantor to make payment under the relevant Guarantee are also subordinated to the payment in
full of all other obligations owed o credirors of that Guarantor in the same manner, and to the same exxent, as the obligations
of Goodman Finance are subordinated under the Trust Deed.

PAYMENT OF INTERESY AND FRINCIPAL

Goodman Finance may, in certain circumstances, suspend the payment of interest on the Capiral Notes. Such suspension will
not constitute a defaulc under the Truse Deed and will not give rise to any right for Noteholders to accelerate cepayment of the
amounts due on the Capital Notes or to claim under any of the Guarantecs. In addition to this option for Goodman Finance

to suspend payment of interest, Soodman Finance is obligared under the Trust Deed to suspend payment on the Capiral
Notes if:

= an Insolvency Event oceurs in relation to any Group Member, or the payment would result in an Insolvency Event

occurring in relation to any Group Member; or

» an cvent of default (however described), or an cvent which, wich the passage of time, or the giving of natice or both
would become an event of default, has occurred under an agreement governing the terms of any indebtedncss of 2 Group
Member to a Senior Crediror (or would occur 35 a resulr of making the relevant payment).

Further, Goodman Finance has covenanted in the Trust Decd not to make any other payment whatsoever under the Trust

Deed if the circumstances descried in either of the paragraphs above subsist. The Guarantees contain similar provisions

restricting payment in such ciccumstances.

Investors should note that the werm “Insolvency Event” is broadly defined in the Trust Deed to include actual insolvency

and a number of analogous or relited events which typically indicate that an entity is, or is about to become, insolvent. The

definition of “Insolvency Evenc” is set out in the “Glossary” secrion of the Prospectus.
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This section describes the business activities of the Group immediately prior o the
acquisition of Goodman Fielder. A separate description of the business activities of
Goodman Fielder is set out in the section entitled “Business Description of Goodman
Fielder” on pages 24 to 29.

CGVERVIEW

Burns Philp is the world’s second largest producer of yeast. Yeast is a non-substitutable ingredient used in the production of
bread. Burns Philp produces frest. and dry yeast for supply to thousands of industrial bakeries around the world. The company
also produces packaged fresh and dry yeast for consumer usec in at-home baking. Burns Philp is the largese manufacrurer
and supplier of industrial and consumer yeast in North America. As part of its yeast business, Burns Philp also manufactures
and distributes bakery ingredients and yeast extracts. Yeast extracts are used in food Aavourings and for pharmaceutical

applications. Burns Philp is the second largest supplier of herbs and spices to supermarkets and food service providers in
North America.

@ The table below sets out the key product types and customers of Burns Philp's yeast and herbs and spices businesses.

XEY PRODUCT TYPES AND CUSTOMERS BY DIVISION

Division " Product Types Principal Customers

Yeast

North Ametrica Industrial (fresh) yeast Large industrial bakeries
Consumer yeast Supermatkers

Europe Fresh yeast including bakery Large industrial bakerics
ingredients in certain markets Small bakeries

South America Yeast {fresh and dry), bakery ingredients, Small bakeries

ediblc fats and oils and margarines

Asia Pacific Yeast (fresh and dry) Large industrial bakeries
Small bakeries

Herbs and Spices
Norch America Herbs, spices, dry sauce mixes and gravies Supermarkets
and cake decoration products Club stores
Food service channel
(on-sold to restaurancs and

catering institutions)

Burns Philp's operations have a global reach with 44 production facilities, including one facility currently under construction,
across 24 countries and discribution networks that supply a large number of additional markets,
Overall group management including legal, treasury, external reporting, taxation and wechnical development is provided by

a staff primarily based in Sydney, Australia.
Burns Philp is listed on both the New Zealand and Australian stock exchanges. As at 28 April 2003, Burns Philp had a cortal

marker capitalisation of approximately A$1,727 million, comprised of ordinary shares, converting preference shares and

oprions on issue,
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BRIEF HISTORY

Burns Philp was incorporated in Australia in 1883, From its origins as a trading company, Burns Philp developed over 100

years into a large conglomerate with diverse business operations throughout Australia and the South Pacific.

Since the mid 1980s, Burns Philp’s strategy has been to concentrare on the food industry by selling non-core businesses and
expanding into food businesses globally. in early 1997, Burns Philp decided to focus on its global yeast and bakery ingredients
businesses and started to dispose of most of its non-core assets. Burns Philp restructured its management team in 1997, and as
a resule of a significant write-down in the assct value of the herbs and spices division, Burns Philp undertook a renegotiation

of its senior debr and restructured irs share capital.

More recently, Burns Philp completed the sale of its vinegar and terminals businesses. In Ocrober 2002, the Group acquired

Kraft Foods International, Inc.s Fleischmann's yeast and bakery ingredients business in South America.

In December 2002, Burns Philp made 2 takeover offer for Goodman Ficlder. The takeover offer valued Goodman Ficlder's
equity at approximately A$2.2 billion. The takeover offer was successful and as ac the date of this Investment Statement Burns
Philp is in the process of compulsorily acquiring the remaining ordinary shares in Goodman Fielder it does not already hold.
The business operatdions of Goedman Ficlder are described in the section of this Investment Statement entitled “Business -
Description of Goodman Ficlder” on pages 24 10 29.
MARKEY OoVERVIZW

m Yeast is a non-substitutable ingredient used in the production of bread. It is used as a leavening agenc to raise the dough and
add certain Aavour characteristics. Yeast is available in fresh and dry form. Fresh yeast has a short shelf life of approximately
two to three weeks, and distribution of fresh yeast is usually constrained by the availabilicy of adequare infrastructure such

as roads and refrigeration. Dry ycast has a considerably longer shelf life of up to two years.

Generally, bakers prefer fresh yeast as 2 leavening agent because it provides a higher level of performance and consistency.
Large industrial bakers demand a high level of cansistency and product performance and rarely substicute dry yeast for fresh
yeast. Smaller bakers thar have the production flexibility are better able 1o, and occasionally do, switch between fresh and dry
yeast if one becomes cheaper than the other. Fresh yeast represents the largest scgment, on a revenue basis, of the global yeast
market and is more widely used in developed countries where large commercial bakeries are prevalent. In regions with less
developed infrastructure (such as parts of Asia, Africa and the Middle East) dry yeast consumprtion is higher than fresh yeast
consumption.

The demand for fresh yeast is dicectly related to bread consumption and the growth in bread consumption varies significandy
by region. Mature markets such ws North America (the United States of America and Canada) and Western Europe generally
demonstrate growth in demand that is proportionate to population growth. Some countries in Asia and South America have
higher bread consumption growtn rates, due to higher population growth rates, increasingly westernised eating habits and
increases in per capita income.

The two principal ycast markets are the industrial marker, where yeast is supplicd to commercial bakerics, and the consumer
market, where yeas s supplied to the home baking marker, typically through supermarkets,

Burns Philp is one of only three global yeast producers and its primary focus is on the praduction of fresh yeast with
plants located around the world serving local mackets. Burns Philp's global competitors, Lesaffre and Royal DSM, produce

proportionately more dry yeast. Their dry yeast is produced in large, centralised plants and is chen exported around the

waorld. The rest of global yeast sales are accounted for by a number of regional and local praducers, such as Lallemand (North
America), Pakmaya and Akmaya [Turkey) and Geigold (Germany).
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Burns Philp’s yeast and bakery ingredients division alse produces and distributes bakery ingfcdicnrs and yeast extracts.
Burns Philp's bakery ingredient: praducts include dough conditioners, leaveners, fats and edible oils. The two main uses foc
yeast extraces are as natural savoury food flavourings for a variety of foods and as growth media for the fermenrarion and
pharmaccutical industries. Pood applications currently account for a significant majatity of global sales of yeast extracts. Burns
Philp’s major competitors in the yeast extracts business are Bio Springer, a subsidiary of Lesaffre, Royal DSM and Quest, a
subsidiary of ICI Plc, a publicly listed company in the United Kingdom.

Set out below is a summary of Burns Philp's yeast and bakery ingredicats operations in the four regions in which ic operates,
being North America, Europe, South America and the Asia Pacific region.

NORTH ABIERICA

Burns Philp is che largest manufacturer and supplicr of industrial and consumer yeast in North America, with operations in
both the United States of America and Canada. Burns Philp's industrial and consumer yeast products are marketed under
the Fleischmann's brand name.

Burns Philp also produces a range of bakery ingredients products that are marketed in North America under the Benchmate

brand name.

Burns Philp's North American yeast operations generated operating revenuc of A$360.8 million for the financial year ended
30 june 2002 and A$184.8 million for the six months ended 31 December 2002.

industriat yeast @
Burns Philp is a leading producer of industrial yeast in Nosth America with an cstimated matket share of approximately
33%. Burns Philp supplies fresh yeast in cream, block or crumbled form to a relatively small number of large-plant bakeries.
In addition, fresh yeast, in block or crumbled form, and dry yeast are supplied to smaller bakeries and to the food service

industry, including fast food chains and restaurants.

Buras Philp typically supplies its fresh yeast to the Jarge plant bakeries under annually renewable contracts. Large plant bakeries
generally have the necessary infrastructure required to refrigerace and store cream yeast, such as on-site storage systems thac
are integrated into the bakeries’ production processes. Burns Philp also supplics dey ycast to smaller bakeries via distriburors.

Dry yeast does not requirc refrigzration and has a much longer shelf life than fresh yeast.

In addition to yeast, Butns Phi.p produces a range of bakery ingtedients products, such as dough conditicners, mould
inhibitors, leavenets and other baking related ingredicnts. Generally, these products are supplied to the same bakery customers
and complement Burns Philp’s yzast products.

Burns Philp has taken significant steps to rationalisc its portfolio of North American yeast plants in recent ycars in order
t0 maintain its competitive position as a low cost producer of yeast. Burns Philp now operates three yeast plants in Noreh

America. These plants are located in Memphis, Tennessee, Calgary, Alberta, and LaSalle, Qucbec. Burns Philp's range of
bakery ingredients products is produced at a plant in Greenville, Texas.

Conswmer yaast
Throughout North America, Burns Philp sells its consumer yeast products under the Fleischmann's brand name and has an
estimated masket share of approximately 65%.

Burns Philp's primary customers are supermarker chains. In many supermarkets, Fleischmann’s is the only brand of yeast
available. Burns Philp negotiates contractual arrangements with its customers direcdy and udlises brokets to stock supermarket
shelf space on ixs behalf.

Burns Philp's consumer yeast products are produced and packaged ar its plant in LaSalle, Quebec.
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EUROPE

The Group's Eurapean yeast business generated apetating revenue of A$163.5 million for the financial year ended 30 June
2002 and A$79.7 million for the six months cnded 31 December 2002, -

Burns Philp is one of the largest producers of yeast in Europe. Burns Philp produces and supplies fresh yeast to a diverse set
of bakery customers ranging fram a small number of large bakerics to several thousand smaller bakeries, Butns Philp's fresh
yeast products are marketed in Europe under a number of brands including‘Mauri, Pinnacle and Proofex. While Europe is
predaminantly a fresh yeast marker, the proportion of fresh yeast sald in the form of cream yeast is lower than that of North

Asncrica due to the smaller number of large baketics.

Burns Philp distributes yeast in ten countries in Europe. Burns Philp has production facilities in six of these countries, namely
England, Germany, Porcugal, Ireland, Spain and Turkey. Burns Philp also distribures yeast in Belgium, France, Luxembourg
and the Netherlands. The operations in England and Ireland are joint ventures wich local paremers.

Burns Philp has a yeast drying plant in Porrugal that was commissioned in October 2001 and, together wich the dry yeast

producrion facilities in Brazil, Vietnam and China, has provided the basis for Burns Philp's strategy to grow further its share

in the global dry yeast market.

KEY MARKET SHARES IN ELROPE

_ Country - Market Share o - Pasition’
@ Treland : 91% #1
United Kingdom 42% #1
Portugal 30% #2
Germany 28% #2
Spain 28% #2
Turkey 18% #3

Source: Burns Philp management estimates for the 12 months ended 30 June 2002

Yoast @Xtracts

Burns Philp is onc of the few large producers of yeast extraces in the world. Yeast extracts are used as a natural savoury food
fAavouring for the food industry -ar as growth media in the pharmaceutical and fermenration indusceies, The Group's yeast

extracts business is managed by the Group’s European yeast management team. This team oversees the Group's ycast extract

plants at Hamburg, Germany and Hutchinson, Minnesota.

At Hurchinson, Burns Philp produces a form of yeast extract known as torula yeast, which is sold under the Pure Culture
Praducts and Provesta brand narr.es. Torula yeast is used as a food flavouring input primarily in the production of soups and

processed meat products in North Amcrica,

Burns Philp’s Hamburg plant preduces yeast extracts for use as both food flavourings and growth media for the production

of pharmaceuticals. These products are sold under the Ohly brand with the majerity of sales being madc in Europe.

Alchough Burns Philp’s yzast exiracts business is managed by its Enropean yeast managecment team, revenues for yeast

manufactured a¢ Burns Philp’s Hamburg plant and for its yeast extracts manufacrured at its Hurchinson planc are accounted

for in its European yeasc operations and North American ycast operations, respectively.
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SQUTH AMERICA
Burns Philp significantly expanded its South American operations in October 2002 when it acquired the Fleischmann's

South American yeast and industrial bakery ingredients business fram Kraft Foads International, Inc. Burns Philp’s principal
operations are in Argentina, Brazil, Uruguay, Chile, Colombia, Peru and Ecuador. In addition, Burns Philp has trading

operations in Venezucela, Bolivia, Guatemala, El Salvader, Costa Rica, Honduras and Nicaragua.

Burns Philp’s South American operations gencrated operating revenue of A$167.4 million for the financial year ended 30
June 2002 and A$73.1 million for the six months ended 31 December 2002. The acquisition of the Fleischmann’s South
American business was completed on 31 October 2002. The revenues shown above for the six months ended 31 December

2002 only include revenues of thie Fleischmann'’s business for the two month period prior to chat date.

The South American yeast marlk:t differs from the North American market in thar the customer base is primarily comprised
of a large number of small bakeries. In Burns Philp's ewo largest South American markets, Argentina and Brazil, Burns Philp
estimates that there are over 15,000 and 45,000 bakeries, respectively.

In all these markets, it is important to have access to an efficient and reliable distribution network. Burns Philp supplies its
yeast to third party distributors whe generally purchase the product to resell for their own account and they then supply the
products to bakerics. Following Burns Philp's acquisition of the Fleischmann’s South American business, Burns Philp now

has distribution systems that cover most sizeable markers in South America.

Burns Philp operates three yeast plants in Brazil. In Argenrina, Burns Philp operates a yeast plant and an edible fats and oils @
plant. At ies plants in Uruguay ar.d Chile (which is operated through a joint venture), Buens Philp produces yeast and bakery

ingredients products. Burns Philp also has manufacturing planes in Celombia, Peru and Ecuador.

KEY MARKET SHARES IN SOUTH AMERICA

Country Market Share o Position
Brazil 65% #1
Argentna 62% ) #1
Colombia 50% #1
Peru 47% #1
Venezuela 45% #2
Ecuador ) 43% #2
Uruguay 43% ‘ #1
Chile 22% #2

Source: Burss Philp management estinwates for the 12 months ended 30 fune 2002

Burns Philp has recendy experienced a reduction in South Amcrican sales revenue due in large part to the devaluation
of the region’s curtencies and the region’s cconomic downturn. The impact of the economic downturn in operadons has
been counceracted by the succes: ful implementacion of 2 radonalisation programme. Initiatives undertaken as pare of this
programme include managing product cost by transferring producrion to and expanding low cost plants, closing high cost

plants, reducing staff and management personnel numbers, raising prices to recover inpur cost increases, and reducing Burns

Philp’s working capital investmenc.
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ASIA PATIFIC

Burns Philp is onc of the leadir.g producers of yeast in the Asia Pacific region, holding leading market positions across the
cight countries in which it operates. Burns-Philp generated operating revenue of A§142.3 million for the financial year ended
30 June 2002 and A$75.8 millian for the six months ended 31 December 2002 in the Asia Pacific region.

Buras Philp supplies both fresh and Ary yeast to markets in the Asia Pacific region.

The Australian and New Zealacd yeasc markets share similar characeeristics to the North American marker in that both are
primarily fresh yeast markets with customers consisting of mostly large-plant bakerics. The markets in Asia arc primarily
dry yeast matkets where the customets arc predeminantly smaller indcpendent bakeries. Burns Philp anticipates chat as
infrastructures continue to develop, bakers in Asia will increase their use of fresh yeast and Burns Philp will be well positioned

ta beneht from the developing fresh yeast opportunities.

Burns Philp has significantly cxpanded it operations in Asia in recent times. Since 1997, Buens Philp has constructed new
plants in Vietnam and China, expanded several existing plants and acquired additional yeast operations in India. Burns
Philp is currently involved in the construction of a new joint venture plant in Pakistan. Burns Philp currently has yeast
production opcratjons in Austalia, New Zealand, China, India, Vietham, Malaysia, Indonesia and the Philippines. Burns
Philp produces bakery ingredients from plants located in New Zealand, China, India, Vietnam, Malaysia, Indonesia and
the Philippines. A yeast and bakery ingredients distribution business is operated in Sri Lanka, with product supplied from
e Burns Philp’s Indian business. [n addition to the local markers in which Burns Philp operates, the company supplies dry
yeast produced in Australia, China and Vietnam to a number of export markets including Russia, Japan, Laos, Cambodia,
Thailand and the Middle East.
Burns Philp operates in China, Vietnam, Indonesia, Malaysia and the Philippincs through joinc venrures with local partners.
These joint ventures provide Bu:ns Philp with local knowledge and access to distribution networks and customers,
In connection with the New Zealand Commerce Commission approval required for the acquisition of Goodman Fielder,
Burns Philp has given an underraking to the Commerce Commission to divest the yeast operations of its wholly-owned
subsidiary New Zealand Food Industrics Limited. This undertaking does not extend to New Zealand Food Industries Limited’s
bakery ingredients operations. The total EBIT contribution of the New Zealand business (including the bakery ingredients
operations) for the 2002 financial year was approximately A$3.0 million.

KEY MARKET SHARES IN THE ASIA PACIFIC REGION

Country ‘ e Market Share - Position
Malaysia B3% #1
Indonesia 72% #1
Australia 50% #1
India 50% #1
China 48% #1
Vietnam 45% #1
Philippines 15% #3

Source: Burns Philp management estin:ates for the 12 months ended 30 func 2002
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HERBS AND SPICES

Butns Philp is the second largest rnanufacturer and distributor of herbs and spices in North America. Burns Philp manufactures,
distributes and markets a range of produces including herbs, spices, dry sauce mixes and gravics, cake decoration produces

and related items in the United States of America and Canada. -

Burns Philp's herbs and spices division generated aperating revenuc of A$439.5 million for the financial year ended 30 June
2002 and A$247.5 million for the six months cnded 31 December 2002. ’ N

Burns Philp's herbs and spices products are marketed under several brand names owned by Burns Philp including Spice
Islands, Durkee, Tonc’s, Trader's Choice, Dec-A-Cake and one brand name, French’s, which Burns Philp uses under licence.
The operations are focussed on the provision of thesc products to the retail and food service markers. Within the retail market,
Burns Philp supplies its products primarily to supermarkets and grocery stores.

Burns Philp's herbs and spices praducts are manufactured at its plant in Des Moines, lowa. Burns Philp also has some minor

interests in the production and sourcing of herbs and spices chrough its wholly-owned Indian subsidiary, Cochin,

Burns Philp’s major competitor in the herbs and spices market is McCormick & Co. Inc. There are also a number of smaller

rcgional competitors such as The C.F Saver Company and Morton & Bassert Spices.
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This section describes the business activities of Goodman Fielder. Following the takeover by

Burns Philp, Goodman Fielder is now part of the Group. A description of the other business
activities of the Group is set out in the section entitled "Business Description of Burns Philp”
on pages 16 tv 23,

OVERVIEW

Goodman Fielder is a lcading Australasian retail branded food company with a portfolio of strong brands across bread and
baked goods, breakfast cereals, nutritious snacks, cooking oils, margarine and international meals. Goodman Ficlder's brands
arc amongst the most recognised in Australia and New Zealand, and have leading market positians in the majarity of product
categorics in which Goodman Fielder competes. This is endorsed by wwo of its brands being included in ACNiclsen’s Top
20 New Zealand FMCG Megabrands in 2001 (Quality Bakers #3 and Blucbird #6) and four of its brands being included in
ACNielsen’s Top 100 Australian Brands in 2001 (Buttercup #11, Helga's #51, Meadow Lea #59 and Uncle Tobys #88).

Prior to Burns Philp's acquisiticn of Goodman Ficlder, Goodman Fielder managed its business through four business
divisions:
@' ¢ Consumer Foods: the Consumer Foods division manufactures and markers retail branded products to supermarkers

and other cetail outlets in Auseralia, and also operates Goodman Fielder's complementary Australian food service and

commercial oil operations.

» Baking Australia: the Baking Australia division manufactures and sells bread and other baked goods to supermarkets and
the route trade (petrol stations, convenience stores and dairies) in Australia. The division’s interface with the supermarket

channel also includes supply to the Australian in-store bakery caregory.

*  New Zealand: the New Zcaland division is a fully intcgrated fast moving consumer food business that manages Goodman
Ficlder's New Zealand operations. These operstions encompass the catcgories of baked goods, snacks, oil-bascd products,

flour and other complementary business streams.

» International: the operation: of Goodman Ficlder’s International division in the Asia Pacific region have been combined
with Buens Philp’s businesses in the same markets. Prior to this, the division was responsible for the management of
Goodman Ficlder’s local manufacturing operarions in che Asia Pacific region. In addition, the division managed the

export of Goodman Fielder’s Australian and New Zealand manufactured products to over 25 countrics.

GROUP HISTORY

Goodrian Fielder Limited was established following a merger in 1986. Prior to that, the company's participation (through
various entitics) in the Australizn and New Zealand food industrics dates back as far as the early 1900s and 1860s,
respectively. )

Goodman Fielder has undergone a transformation from a commodiry based food manufacturer 1o a retail branded food
company. As part of this transforrnation, Goodman Ficlder bas recencly sold non-core businesses such as its ingredicnts and

Australian milling operations and has focused on marketing ics key retail brands.
This focus on retail brands has been achieved through increased media advertising of Goodman Fielder's retail branded

products. Goodman Fielder has also simplified its operations by reducing its business units from 11 to 4, reducing stock-

keeping units, and merging the ficld sales forces in Australia and New Zealand.
TTRONG MARKEY POSITIONS
Goodman Fielder is a consumer fuod company with a portfolio of strong brands in categories that continue to exhibit steady

growth. These brands have cnablzd the business to develop leading market positions in many of the markets in which it

competes. The tables on page 26 st.ow key product catcgory market information for Australia and New Zealand and Goodman

Ficlder's positioning in cach of those markets.
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Of the fifteen major product categories in which Goodman Ficlder competes in Australia, it holds the leading position <
in ten. For the remaining five categories, Goodman Ficlder holds the number two position in four and the number three

position in one.

AUSTRALIAN MARKET §iZ& AND GOODMARN FIELDER MARKET SHARE

Category Market Size Market Growth GF Share - ' GF Position
o (A8 millions) Year on Year
Bread ) 855 5.6% 40% #1
Breakfast cereals 800 5.9% 21% #2
Nutritious snacks 351 11.0% 46% #1
Margarinc 293 1.3% 40% #1
Table sauces 124 3.1% 14% #3
Salad dressings 124 7.5% 35% #2
Cooking oils 98 2.9% 34% #1
Instant packet soup 83 1.2% 34% #2
Cake mixes 80 0.5% 52% #1
_ Flour 64 0.9% 44% #1
@ Desserts 49 11.2% 25% #1
Asian 43 5.6% 24% #2
Frozen pastry 40 5.6% 66% #1
Indian 35 7.5% 53% #1
Vinegar 26 8.6% 42% #1

Source: Azter; Scan Data 16 March 2003

In New Zealand, Goodman Fielder holds the leading position in twelve of the sixteen major producr categories in which it

competes, and holds the number two positon in the remaining four categories.

NEW ZEALAND MARKET SIZE AND GOODMAN FIELDER MARKET SHARE

Category Market Size . Market Growth " GF Share GF Position
‘ (NZ$ millions) Year on Year
Loaf bread 248 0.4% 55% #1
Salty snacks 161 8.1% 45% #1
Margarine/spreads 80 4.4% 51% #1
Nutritious snacks 77 3.2% 50% #1
Cooking oils 49 5.4% 24% #2
Frozen meals 34 16.8% 16% #2
Cookies 28 9.9% 21% #2
Fresh meat pies 28 -14.6% 60% #1
Specialty bread 24 17.6% 37% #1
Cakes 24 -1.3% 60% #1
Dry pasca 23 -8.5% 30% #2
Flour 21 -5.0% 52% #1
Fresh pizza 20 -1.3% 45% #1
Muffins and crumpers 19 5.6% 52% #1
Buns and rolls 17 -3.7% 66% #1
Frozen meat pies 12 3.2% 60% #1

Source. ACNielien 23 March 2003 (Retail Key Accounts}
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CONSURMER FOODS

The Consumer Foods division manufactures and markets retail branded products primarily to rewil customers through
supermarkets and convenienc: stores. The division also operates complementary food service and commercial oil
operations.

The division's range of consumer foods includes breakfast cereals, nutritious snacks, cake mixes, branded Aour, and edible

oils such as margarine, mayonnaise, deessings and spreads. Goodman Fielder has a leading market position in most of these

product segments due mainly to the strength of the products’ brands.

Compettion is generally limited to individual products rather than across entire category groups. Key competitors include
Kellogg (breakfast cereals and nutritious snacks), Kraft (salad dressings), Heinz (salad dressings) and Unilever (Floca Foods)

(margarine and cocking oils).

Goodman Fielder has focused or improving manufacturing productivity as a means of offsetting recent rises in commodity
prices. As parr of this improvement, plans to close a plant in Smithfield, Australia have been announced with production to @
be transferred to the Wahgunyah plant, other Goodman Fielder manufacturing sites and third parties. Completion of this

move is anticipated to generate improved productivity and enhanced food safery.

For the financial year ended 30 June 2002, the Consumer Foods division gencrared revenue and EBIT of A$846.6 million
and A$79.9 million, respectively, For the six months ended 31 December 2002, the division generated revenue and EBIT
of A$451.5 million and A$51.0 million, respectively.

BAKING AUSTRALIA

Baking Australia is the largest bread manufacturer in Australia with leading marker shares in the markets in which it competes.
Baking Australia’s core business involves che manufacture of packaged bread and other baked goods {rolls, muffins and
crumpets). Baking Australia’s product distribution to supermarket customers has recently been extended ro include supplying
pre-mix and finished products to supcrmarkets’ in~store bakery operations. Baking Australia also operates a complementary

business producing bread improvers and crumbs and stuffings.

In the Australian packaged bread marker, Baking Australia has an cstimared marker share of 40% and markews its products
under well-known brands such as Wonder White, Mighty Soft, Helga's, Uncle Tobys, Vogels and Molenberg.

The division's single largest compecitor in this market is George Weston.

Baking Australia manufactures and sells baked goods through numerous channels including supermarkets, service stations,
dairics, home delivery and food service accounts (such as hospitals, hotels, restaurants, schools and caterers). The largestsingle
channel is supermarkets. The products sold to supermarkets include Baking Australia’s branded products and housebrands.
Housebrands is a term used to describe products that are concract manufactured on behalf of a supermarket and are packaged

under the supermarket’s own brand.

Baking Australia uses approximatzly 220,000 merric tonnes of flour per annum sousced from Allied Mills Limited, Baking
Australia has a ten year supply agreement and strategic alliance wich Allied Mills, This agreement, which covers key aspects

such as Aour quantity; quality and price, secures the supply chain for Goodman Ficlder’s baked goods businesses. Allied Mills

also supplics Baking Australia with the pre-mix thar is used to service the in-store bakery market.
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The recent droughe in Australiz led to a substantial increase in the cost of wheat and flour during the lateee half of 2002,
This had an adverse impact on Goodman Fielder’s profitability because it was often unable to pass the entire increased cost
of flour on o its customers by raising its prices. However, wheart prices have fallen recently and this is expected to result in

improved profitability in the 2004 financial year.

For the financial year ended 30 June 2002, Baking Australia generated revenue and EBIT of A$765.6 million and A$55.1
million, respectively. For the six months ended 31 December 2002, the division generated revenue and EBIT of A$374.4

million and A$18.8 million, respecively.

NEW ZEALAND

The New Zcaland division is a fully integrated fast moving consumer foods business that manages all of Goodman Ficlder’s
New Zealand operations. These vperations encompass the manufacture and marketing of salty and nutritious snacks, spreads
and oils, loaf bread, baked goodls, frozen meals, flour and other complementary business streams.

The New Zealand division was ‘ormed following the integration of Quality Bakers, Etnest Adams, Champion Flourmills,
Meadow Lea Foods, Blucbird Feods and GF Food Services on 1 July 2001.

Goodman Fielder is 2 major loczl edible oils producer in New Zealand, with a manufacturing plant in Auckland, The New

Zealand division produces a range of spreads, cooking oils, pourable dressings and meal solutions under the following well-
known New Zealand brands.

These products are sold both through retail channels, through which Goodman Fielder has an estimated 48% market share,
and commercial channels througa which Goodman Fielder has an estimated 55% market share (Source: ACNielsen 23 March
2003).

The New Zealand division also raanufactures flour, baking ingredients, packaged bread, sweet and savoury baked products,
pies and pastries under well-known brands such as Ernest Adams, Edmonds, Quality Bakers, Freya's, Vegel's, lrvines, Leaning

Tower and Champion.

The New Zealand division conducts ies milling aperations aut of twa mills, in Mt Maunganui and Christchurch. From these
mills, it sells approximately 45% of its four production to Goodman Fielder's 12 bakeries located across New Zealand. The

balance is sold to various customezs including retail outlets, in-storc bakeries, the food service industry and external bakeries.

The New Zealand division's other products include salty and nutritious snacks and grocery products such as pasta, oats and

dessert mixes. These products are sold under the following brands.

For the financial year ended 30 June 2002, the New Zealand division generated revenuce and EBIT of A$511.4 million
and A%68 million, respectively. For the six months cnded 31 December 2002, the division generated revenue and EBIT of
A$291.6 million and A$38.2 miliion, respectively.
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INTERNATIONAL

Prior 1o Burns Philp’s acquisition of Goodman Fielder, the International division was responsible for the management of
Goodman Fielder's local operations in the South Pacific and Asia that manufacture Rour, processed chicken, margarine, ice
v cream and snack foods in a numbier of countries. The divisian's operations in the Asia Pacific region have now been combined
with Burns Philp’s businesses in the same markets. Prior to this, the division had a total of 25 manufacruring sites in Papua
New Guinea, Fiji, New Caledoria, the Solomon Islands and China, as well as interests in two edible oil joint vencures in
Indonesia and China. In Fiji and Papua New Guinea, the division’s products have strong marker shares in the margarsine,

snacks and feed categories. In Fiji, the division's products also have sirong market shares in the processed chicken category.

The division also managed the export of Goodman Fielder's Australian and New Zealand manufactured products 1o over 25
countries. The products it exports are margatine and oil, extruded and salty snacks, cereals and cereal based products, and

dry grocery products.

For the financial yrar ended 30 June 2002, the International division gencrated revenue and EBIT of A$297.3 million and
AS$18.8 million, respectively, For the six manths ended 31 December 2002, the division genecated revenue and EBIT of
A$139.7 million and A$12.3 million, respectively.

INTEGRATION OF GUODWMAN FIELDER INTO THE GROUP

The Group has commenced a broad-based, general review of Goodman Ficlder's structurc and opcrations o identify

opportunitics to enhance the performance of Goodman Fielder's existing businesses, This review is ongoing. The initial review @
is expected to be completed by Tune 2003, The review is focused on identifying opportunities to enhance the performance

of existing Goodman Fielder businesses, through:

*  head office restructuring;

» profitimprovement mcasures involving a widce range of initiatives including (but not limited to) overhead cost reductians,

focused marketing expenditure, reductions in shrinkage and waste and more efficient logistics and distribution; and
* improved capital management achicved through more sclective capital expenditure and working capital criteria.

While it is not currently intendec. to scll any of the Goodman Ficlder businesses, assets or investments, whether any of thosc

assets will ultimately be sold will depend upon the results of the gencral review,

The Group does not currently inend to combine the individual business units of Burns Philp and Goodman Ficlder, other
than certain components of Goodman Fielder's international operations in the Asia Pacific region with Burns Philp’s businesses
in the same markets. Burns Philp’s business units operate independendy on a day-to-day basis, with contrel and strategic
direction provided by the board. Each division operates its own business unit, with managers reporting directly to the divisional
general manager on an independent basis with only limited day-to-day control from head office. The Group expects that the
same approach to management and reporting will continue to apply. Other than Goodman Fielder's international business,
the Group does not currently intend 1o combine or split up any of Goodman Fielder's main business divisions, alchough chis
will depend upen the outcame ol the ongoing general review.

NEW ZEALAND DAIRY FOODS

New Zealand Dairy Foods is a consumer foods group which manufactures and markets a range of dairy products in New
Zealand. New Zealand Dairy Fands is a wholly-owned subsidiary of Rank Group Limited which is controlled by Graeme
Harr, the deputy chairman of Burns Philp. The Group has announced publicly that as part of its growth strategy it will
consider whether it s in the best .nterest of the Group to acquire New Zealand Dairy Foods.

The Group presently has no specif c intentions in relation ro the acquisition of New Zealand Dairy Foods and itwill notbeina
pasition te confirm such intentions until it has further informarion in relation to New Zealand Dairy Faods, The terms for, and
strucrure of, any such acquisition, including the medhod of inancing far any such acquisition, will only be determined having
regard to appropriate legal, tax and financial advice. In addition, the acquisition would be subject to any legal requirements which

will apply 10 related party transactions pursuant to the ASX Listing Rules or the Corporations Act (including the preparation

of an independent expert’s report and the vote of Burns Philp sharcholders, other than affiliarcs of Mr, Hare).
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RHIBECTORS GF GOODMAN FINANCE

The Directors of Goodman Finance as at the date of this Investment Statement are Graeme Hart (Chairman), Tom Degnan
and Allen Hugli. Mr. Hart and Mr. Degnan are alse directors of Burns Philp. Mr. Harr is the Deputy Chairman of Burns
Philp and Mr. Degnan is the Managing Director and Chicf Executive Officer. Me. Hugli is the Chief Financial Officer of
Burns Philp. )

Brief biographical details of cach Director of Goodman Finance are set out below in the description of the directors of Burns

Philp and senior management of the Group.
DIRECTORS GF BURNS PHILP

Alan McGregor Chairman

Mr. McGregor was appointed Chiairman of Burns Philp in April 1997 having served as a director since 1993. He is a member
@ of Burns Philp's Audit Committee. Mr. McGregor is also Chairman of James Hardie Industrics Limited, an international

manufacturer and markerer of fibre cement building products, and Australian Wool Testing Anthoriry Limited, 2 company

which tests and assesses essential characteristics of wool.

Graeme Hart Deputy Chairman )

M. Hart was appointed Deputy Chairman of Burns Philp in September 1997. Previously, Mr. Hart has been Chairman of
Whitcoulls Group Limited, a New Zealand stationery supply and New Zealand and Australian stationery and book rerail
group. He is Chairman of Goodman Finance, Chairman of Rank Group Limited, a private investment company, and a
director of New Zealand Dairy Ifyeds Holdings Limited and New Zcaland Dairy Foods Limited. New Zealand Dairy Foods
is a consumer foods group which manufacrures and markets a range of dairy products in New Zealand. Mr. Hart is also a

director of a number of private investment companies.

Tom Degnan Managing Director and Chief Exccutive Officer

M. Degnan was appointed Managzing Director and Chief Exccutive Officer of Burns Philp in September 1997. Prior to joining
Burns Philp, Mr. Degnan was Group Vice President, Universal Foods Corporation, now Scnsient Technologies Corporation,
a North American based yeast and specialised foad products manufacturer. Mr, Degnan is a director of Goodman Finance,

and Jones Dairy Inc., a manufacturer and distributor of mear products.

Mark Burrows Director

M. Burrows was appointed as a director of Buens Philp in QOctober 1991, He is Chairman of Burns Philp’s Audic Committee.
Mr. Burrows is also depury chairman of ING Barings Holdings Limited (U.K.), an investment bank, and Brambles Industrics
Limired, an international provider of industrial services, materials and business rental equipment. He is 2 director of John

Fairfax Holdings Limited, 3 media and publishing group.

Fred Smith Dircector
Mr. Smith was appointed as a ditector of Burns Philp in March 1993, He is a member of Burns Philp's Audit Commitree,

Mr. Smith was also Chairman of Stallion Technologies Pry. Limited, a computer technology company, until August 2002.
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SENIOR MANAGEMENY OF THE GROUP

Allen Hugli Chief Financial Officer

Mr. Hugli was appointed Chicf Financial Officer of Buens Philp in November 1999. Prior to becoming Chief Financial Officer,
he acted as Group Financial Controller. Prior to joining Burns Philp, Mr. Hugli held positions in financial management and
audit practices in Australia, Cannda and New Zealand. Mr. Hugli was formerly employed by Mr. Hart's private investment

company Rank Group Limited. Mr. Hugli is a dircctor of Goodman Finance.

Helen Golding Company Sceretary & Group Legal Counsel
Ms. Golding was appointed Conipany Secretary 8 Group Legal Counsel of Burns Philp in April 1998. Ms. Golding joined
Buens Philp in January 1992 andl has held various roles in the legal deparement.

" Geoffrey Black Vice President, Technology & Development

Mr. Black joined Burns Philp in March 1994 and was appointed Vice President, Technology & Development of Burns Philp
in February 1998. !

Frank Schoonyoung President, Yeast/Bakery North America
Mr. Schoonyoung was appointed President, Yeast/Bakery North America of Burns Philp in Seprember 1996, Mr, Schoenyoung

has over 30 years expericnce in the global food ingredients industry and, prior to joining Burns Philp, held senior management )
positions in international food businesses in North America. . a

R. Steven Martin President iund Chief Executive Officer, Tone Brothers, Inc. and Managing Direcror,
Baking Australia

Mr. Martin was appointed President and Chief Exccutive Officer of Tone Brothers, Inc. (the Group's herbs and spices division)
in June 2001 and Managing Director, Baking Australia in April 2003. Prior to joining Tonc Brothers, Inc., Mr. Martin held
the position of Executive Vice President of Sensient Technologies Corporation, a North American based yeast and specialised
food products manufacturer, and was responsible for managing Sensient’s flavour, colour and yeast businesses. Mr. Martin
began his career at Monsanto Chemical Company, a leading global provider of agricultural products, in 1978 and in his 15

years thete served in various technical, sales and business management positions.

Oscar Devotio Chainnan, Yeast/Bakery South America .
Mr. Devotto was appointed Chairman, Yeast/Bakery South America of Burns Philp in 1990. Mr. Devotto has over 30 ycars
experience in managing food operations in South America.

Fernando Wall Vice Presideut, Hispanoamerica

Mr. Wall was appointed Vice Prasident, Hispanoamerica of Burns Philp in 2002, afrer having previously served as Vice
President, Yeast/Bakery Acgentina and Chile since 1993. Mr. Wall joined Burns Philp in 1985. Mr. Wall has over 20 years
expericnce in the food industry.

Paulo Stoffel Vice President, Brazil

Mr. Stoffel was appointed Vice President, Brazil of Burns Philp in 2002, after having previously served as Vice President,
Operations Yeast/Bakery Brazil and Uruguay since September 1999, Mr. Stoffel joined Burns Philp in October 1995 as General
Manager of Burns Philp's Brazilian yeast operation. Prior to joining Burns Philp, Mr. Stoffel held the position of Sales and
Marketing Direcror, Europe & Middle East with the Carborundum Company, a speciality ceramic product manufacturer.

John Lynch President, Yeast Europe & Extracts

M. Lynch joined Burns Philp in December 1984 and was appointed President, Yeast Europe & Extracts of Burns Philp in
July 1990. He assumed global responsibility for the yeast extracts business in 1998. Prior to joining Burns Philp, Mr. Lynch

spent eight years as Managing Director of Bolande Bakery Lid, a bakery/food company lacated in Ireland.
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Richard Meagher Vice President, ANZ Chinu & East Asia
Mr. Meagher was appointed Viee President, ANZ China 8¢ East Asia of Burns Philp in February 2001. From April 2003,
this division included Geodman Ficlder's international business which exports from key operarions in Australia and New
Zealand to the Asia Pacific region and manufactures and markets food products in a number of Asia Pacific countries, Prior
w joining Burns Philp, Mr. Meagher worked for Goodman Ficlder,

Srinivas Garapati Vice President, Yeast/Bakery South & West Asia

Mr. Garapati was appointed Vice President, Yeast/Bakery South & West Asia of Burns Philp in December 1994, having joined
Burns Philp in July 1993, Mr. Garapati is responsible for the company’s operadions in the Indian sub-continenr, Viemam,
Malaysia and the Middle East, Prior o joining Burns Philp, Mr. Garapati held scveral management posidens in the United
States of America and in Asia

Rob Gordon Managing Directar, Goodman Ficlder Consuner Foods

Mr. Gordon was appeinted Managing Dirccror of the Consuiner Foods division of Goodman Fielder in April 2001.
Me Gordon joined Goodman Fielder as Business Dircctor Commereial for che Meadow Lea Foods division, then became
Business Development Director for Milling and Baking, and then Managing Dirceror of Meadew Lea Foods. Mr. Gorden
commenced his career with the Unilever Group in 1983, and held senior managemene positions in a variety of Aunctions in
a number of Unilever businesses across the United Kingdom and mainland Burope.

@ Ron Vela Managing Director, Goodman Fielder New Zealand Limited
Mr. Vela was appointed Managing Director of Goadman Ficlder New Zealand Limited in March 2001. Mr. Vela has held
five senior exccutive toles over the last 16 years with Gondman Fielder, including Managing Director of Bluebird Foods
Limired and General Managet of Corporate NZ. Priot 1o joining Goodman Fieldee, Mr. Vela was Finance Direccor of the
Vela group of companies, which included Vela Fishing Limited and Vela Thoroughbreds.
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INTRODUCTION

‘This seerion containg the foliowing unaudited pro forma consolidared Bnancial infarnvarion ("Pra Farmva Financial

Infurmationt:

» an unauditer pro forma consolidated seatemient of financial perfornance of the Group for the 1) months ended
31 Decamber 2002 (the " Pro Fornwa Stateroent of Finangial Performanne”);

« anunaudied pro forma consolidaed EBITDA tble far the Group for the 12 months ended 31 Deeniber 2002
(the *Pro Forma ERIT DA Table"):

* an unaudited pro forraa consolidated sutemenr of Rnancial pasition of the Group as at 33 December 2002 {che

“Pro Forma Sraremenc uf Financial Pesicion”); and

» an unaudirzd pra forma consolidared capitalision rable For the Group asar 31 Dasernber 2002 (the “Pro Forma
Capitulisation Table").
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Investars should be aware that the Pre Forma Finuncial
Informaiion hus been prepared lor the consolidaed Group
comprising Burns Philp and all of i Subsidiaries (incloding
CGoodman Flelder). Nov all of dhe Subsidiaries of Burns Philp
will act as guarantors of the obligations of Gaadman Finance
in resprect of the Capimd Notes. A description of the Goaranimes
of the Capital Notes i 3¢z aut in the section of duis {nvestment
Starement. entitled “Summary of Guarunrees™ on pages 74 and
75,

PURPOSE OF PRESENTING THE PRO
FORMA FINANCIAL iINFORMATION
The Pro Forma Financinl Infoanation has been prepared io order w

provide investars with a view of the Group ﬁrll\‘»\'irxg the geguisidon

voodman Fidlder, Pro forma financial inforviogion is presented
to provide investors with infeemation about the convinuing
itupacr of a particular transactdon by showing hew it aighe huve
affeared hiswrical Bnancial starements if the mangaction had besn

conswmnoted af an earlier ting.

The Pro Formn Pinancisl tnformution ilhserres the esdmared pro
tarmn inpact on the consolidared 2mrement of Haancial posicon
and the consolidared sratement of Anandlal perfacrmanes of Burns
Philp of its avquisicon of Goodman Fielder and odier specific
ransactions, a5 if that acquisiion and dhage other rransacrions had
occurred as ar 31 Denember 2002 (in the case of each statgmanr of
Anansial position irent) and as ar the heginning of che 12 months
crcled 31 December 2002 (in che casw of each stueeniene of fisancial
performanee jrew),

The Pro Forma Finandial Information is enly indiesdve und It does
NOr putport o represent what the Croup'’s inandial posidon and
resule: of operations acally would have been had chose wraasactions
beea consummated on the dates indicuted. Aceual adinsrmenrs
could differ nueerially fruih ehe Group’s estimaces, The Pro Forma
Finandial Informarion doct aor purport w forecast or prajecy the
Graup's Snaucial position as of any Rarure date or che Group's resulr
of aperacions for any Rature period.

The Pen Focna Finunsial Informacion is presenred salely for the
purposes af the Qffer. The informasion is in accordance wich
he epnditens w thye Seeuritien Act (Goodmua Finanee Limired)
Ezemprion Notice 2003. Furthier derails of thix exemption noda an

seranrin the section of this Inveszment Starameet entided “Decails

al Exeruprions, Ruling and Waivers” on page

GENERAL BASIS OF PREPARATION

The ¥ro Forma Financial Toforaation has been derived frowm:

e she rexpeciive sudired consolidated Srantial suitciiencs of Burns
Philp amd Guodian Fielder tor the 12 months ended %0 Juns
2002; aud

= 1he respective unadiicd congolidaed finaniial stamments of
Bums Philp and Goodman Fielder far the sis months ended 31

Dzcensher 2002 and dhe six months cnded 31 December 2001;

adjused w refect the hllswing cansacdons;

Gondman finance Limited invesment Statement
o,

=
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* the auguisiien by Bueas Philp of all the ordinary shares io
Goodia Fieldar, and the indebrsdness incurred, or expected
to be incurred, w Brance the sequisition and the repayment of
cerain Burns Philp and Goodman Fieder indebrtness existing
prier ta the agquisition; . i

* che acguisiden by Bums Philp of Krafe Toods Internagonal,
Ines Fleischmann's yeast and bakesy ingrediencs business in
Swuth Aericn;

* the sale by Bumns Philp of its vinegar business:

« the sale by Buens Philp ofies teeminals businesses in Auseralia anl
New Zealand;

« the sale by Goodman Fidder of its milling business; and

* the sl by Geodman Fielder of it ingredients busincsses.

-

The Fro Forruy Finandial lnformadon has not been aadired,

The Pro Forua Finawcial Infoemation showld be read in conjunciion

with the srarement of necaundng policies of Burns Philp and

Goodman Flelder a5 detuiled in rheir respecsive 30 Jupe 2003

anoual Bnancial stucnients, The pro farma financial adjustrents

have I

R

1 aade using the ascounting policics used by Busax Philp
in i aadiced conslidaced finuncid saremens Jor the Anzueial year
ended 30 June 2002,

The principal wssampiions on which (e Pre Forma Fipancial
Information is based and a nwore detailed descripdan of the hasis
of preparation of the Pro Forma Finaocial Infarmarian are sec ot
bclenw ander the heading " Deciled Rasis of Preparadon and Principal
Asstmpuions”,

PRESENTATION OF PRO FORMA
FINANCIAL INFORMATION

Tha Pro Forma Financial Informatien ou pages 35 1o 38 (apart
frem the {'ro Forma Capimlisaden Table! contains four ealunng

wiigh covet:

» the pro forma positian of Burns Philp and itz Subsidiaries
(excluding Geodman Fielder) adjusied For die saley of Burng
Philpx vinegrar wnd eerminals businesses, the dequlsition ol dhe
Fleischmann’s South American yeasc and bakery ingredients
business and the purchase ofapproximacely 1 76 million Goadiman
Ficlder sbanes nepresentng 14,99 of the Gooduun Fielde shares

then o fssue (the “Burns Phiip Pro Forma® colump )t

> the pro farma pasision of Goeodtaan Fielder and it Subsidiarics
adjusted for he sl of Goondinan Fielder's milling and ingredienes
buginasses (the “Geadman Flelder Pay Fonua” column);

* the adjusements arising from the acquisiton by Buras Philp
of the remaining Goodivan Fielder shares and the fnansiey
artargements entered. into, or tu be entered infa. in conneetion
with the sequisiton of thase ghares {vhe “Gonduun Fielder
Acquisirﬁon Af']jusrm:n&L catumn); and

* 2 consolidadon of the pro facwa pedidons of Rurms Philp
and Goodisan Fielder and the Goodinan Fislder aequisiton
adjusimenre (tha “Pou Fenna Conselidared™ column),

"The U're Forms Caphialisadon Table shows pro forma consoliduwd

capiralisation infucinarien.

Booa
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‘Pra Forma: R ‘ - L o Gt'n)dn:l;m' < Goodman Ficlder, o
. Statement of Binancial Petformance - ButnsPhilp . - . 7 Fielder - ' Agquisition - . . Iro Formna
tor the 12 monthx ended 31 December 2002 Pto Forms, Peo Forms - " Adjustments  Consolidaved
(AS millions)
Revernues 1.339.5 2479 - 3B183
F..‘x[w.l‘l.\'t.‘.s (1.135.6) (2.2‘)3.(‘5) (-i%.8) (3,495.0)
Shute of net profie / (loss) of assoctate: accotmed
fur using the cquine machod 9.5 (4.1 - 5.4
Nt interest expense (14 (39,74 (115.0) (266.2)
Prutic fraor erdinary wcrivicies belare redoturd
incorue tax benefit / (expensec} 82,0 1414 (160.9) 62.5
Ineome rax (expense) / benefic before individually
significant rax irern (5.9 (25.7) an.g (10.4)
Individually dgnilicant incoine wx iram 43.3 - - 5.3
Profic fromn ordinary accivicies after telated income
tn bunefie 7 (o pense) 1044 1157 (330.1) 95,4
Nar profic ateriburable m ourride aquity interests (3.8) (0.2) - (4.0
Nei pofit srtributable w members - 7 R L TN X (300 o 94

©
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Pro Forma

"EBITDA Teble -

. Bums Philp

" Goodman:-

-Fielder

’ ; Guodn\n-ﬁ. Ficlder

Acqusition-

:l’ﬁv Forma

for the 12 monchs ended ), December 2002 Pro Forma - " Pro'Forma L Adjustments " Consolidated
(AS maillines)
Net profit after tar aeeriborable w metubers 1060 115.5 (130.1) 214
Addbarclk 7 (deduer)
Net profr aseributable 1o oavside equicy interests 3.5 0.2 - 4.0
Inceme tax (expznse] / benefic (Z7.%) 157 (308! {320
Net inserast ecpense g 39.7 115.1 266.2
EBIT 193.4 181.) (45.8; 324.7
Addback / (deduct)
Locpresiation 5.6 66,1 - 111.6
Amprdsation of pripaid loteing allowanvey 357 . - 337
Amoreisation of inwngbles 19.2 284 6k 107.38
Individually significant iteme, novinduding g iten 314 7.0 {14.4) 45.5
EBITDA o ‘ 326.3 3025 w 629.%

For tise purpesel of the bl ndove, EBITLIA 1neans rivt prafi before velased incone i, ret intorest experse, depreciniion e amnrtisarion, outdde

eqisity Ditesest: anel fndividually significunt itos,

As at the dote of this Investnient Siatemnent, the Group bas realised cost sanings of AS2S5 inillion an an ammalised besiz. This anotnr has heert

Gondman Finance Limhed lnvestment Statamarnt
1 .

ralesednted by anvinadising the reduceiany the Gt bas already nclieved i puiirill, asies, wavieers' connperwatiod contributions and veloted ensployer

ewser. These cost g are te vestilt of e Giougs inicinl veview of Goodmian Eiclders vrnesere and opivarions. This resicu s ungoing.
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Pro Forma . - . Goodmen . Goodman Fielder ' . .
Suirement of Financial Posision Burns Philp _ Pielder . . Acyunisition | Pes Forma'
-as.at 31 Decamber 2002 Pro Forma Pro Forina Adjastments  Consofidated-
(AS millions)

Cureent nssets

Clash §15.1 541.3 (G89.4) 167.0
Reecivabley 1800 2704 . 4504
Invenmries 117 2371 . 3R4,2
Otz assets 20.2 RENY 538
Toed cuent assets B32.4 AB2.4 (689.4) 1,025.4
Nonecarrent assers

Receivable: 1.6 11,7 133
loyestments accounted for using the oquin method 5.1 4.4 - 63.3
Oreher financial assers « Goodnan Fielder 425.6 f (525.6) -
Creburr Bnancia) wwes - Qrher 6.7 RE] 2.1
Property, plant and equipment 5240 7217 - 1,245.7
Intungible e 4677 50R.4 1,204.7 21808
Deferred rax assees 684 101.7 10.G 180.7
Orier agaers 7689 5.2 970 Il
Ingredients assets . (118.6) - (1i8.6)
‘Taral fnnn-cugrent assees 1,530.0 1,234.9 9K6.7 37506
Total avscta C2,3G2.4 2,117.3 . 297.3 £4777.0
Cureeat liahilitics

Pavables 204.8 243.7 45.0 593.5
Inrerssr bnring lalsilides n7 291 (46.8) 10.0
Cureent we labilities 14.7 18.% 43.0
Provisions 213 145.5 - 167.0
Qdher 5.6 - S.6
Total current abilivics NGR,? 542,72 1.8 5019.1
Non-curreny linbilisies

Payshle: 4.6 . . 4.6
Interest bearing linbilites 1.438.6 362.5 1.A18.2 LRRLH]
Deferred rax labilites 17.1 7 - R7.8
TPiovisions 284 7.6 &1.0
Ocher - 46 - 4.6
Toral nonscueroit Habiliries 1,455.7 4754 1.318.2 5,277.5
Totad tiabilives, . 1,752.4 S LOTrE 1,316.4 4,086.4
Net ascts 610.0 T 1,090.7 (1.019.7) 690.6
Equity

Clantributed equic 918.4 1.000 .4 {93y,4) 985 .4
Reserves (165.9) 124.8) 4.8 1165.9)
Remined earnings (1627 113.5 tHIR.S5) (1625
Equity arrributable ta parent entiry 530.8 1.089.1 {(1.019.1) (S0.8
Queside squiry interenes an.2 10.6 - 40.8
Tornl equity © 610.0 1,009.7 (1.019.1): L 690.6

@oos
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Pro Forma

Capimlisation Table L T Do Fama
“us a1 31 December 2002° -, . : ‘ L o .+ Conselidated
(AS muitlions)
Cash 167.0
Sinzt eom debx of Buens Phifp 0.0

Loug term debu

“Term: A Jnan fucilicy 1,300.0
Term B lown faeilicy 593.2
(nher long e debe of Buns Philp 1.8
LS $A00.0m 9.79% senior subordinaed notes T08.3
USEL10.000 10,7300 seqnr subordinaced nutes 353.0
Capital Noras 163.0
Totml Jong reem deby 3.114.3
Towl debr 3,129.3
Equiry
Conuibored equiry .
Wrdiny shares 548
@ Converting proference shares 2339
Taral conrribured equicy Y&h.4
Ruxetvey (165.9)
Aoouniulared losses)/remined carnings (62N
Ouriidle equiey inwrescin cancrolled et 30.8
Toel cquity 690.6
Toml capiealisation. . R TR - 38199 -

Goudiman Flnance Limired Invertment Sestemont
e,
-t
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DETAILED BASIS OF PREFPARATLION
AND PRINCIPAL ASSUMPTIONS

Sa et below i 2 mare derailed dueriprion of the basis of preparation

and principal asumptions adopuwd o respect of the Pro Forma

Fisancial Infarmation. A separare deseription i provided for each
eofumn of the Mo Formu Finaseial Infoemation ser out abive,
The Pra Furoa Financial Tnformarion Is gresenced in Auswalian
dolturs frotinded m rhe neasesr vne hundred thotsand Ausrralian
dollars) and ip aceardance with Auseealian generally aceepeed
accounting principles.

In preparing the Pro Farma Finaneial Informativn, forcign currensy
amnotines have been translated 1o Austalian dolbirs ar exchange res
prevatling en 31 December 2002, namely AS1 equals US80.56.47
and WNZ.51.0738,

8urns Philp Pro Forma Financial
Information

The fnancial infermation in the column heuled “Burns Philp
P Firrna™ has been derived frony the aodiend eonsolidaced fnancial
statements of Burns I'h”p for the 12 months ended .'SOJUUL‘ 2002
and the unavdited consoliduted Anancial sracemenn: of Burns Philp
for the six munds ended 31 December 2002 and the six months
ended 31 December 2001, adjusted for the wansaciiogs describied
below, The adjustrments have been made ay if those ransactions
hod oceurred vn L January 2002 it the eas= of the informavion in
the Pro Forma Saarsment of Financial Pesformance and die Pro
Fornia EBITDA Table and on 3) Devember 2002 in the case of the
informarion in die Pro Forma Stacerment of Financial Posidon and

the Pra Formy Capiralisarion Table.

Sale of Burns Philp's visegar business: Ou 2 Queober 2002,
Burns Philp complered the sale of irs vinegar buslivess Toe AF80.6
millioa. The Pro Forma Statemen e ot Fliaancial Perfarmance and the
Pro Fauna ERTDA Table reflecr the sliminacion af the operaing
profiv assocated with this busness during che 12 months ended
51 Deceriber 2002 and the eliminazion of the xain on sale of the
business sf AS 11,1 million.

Sale of Burns Philp's terminals husinenses: On 18 Seprember 2002,
Burns Philp vormplgred the sale alirs wrrinals businesses for AS86.4
million, The Peo Forma Statement of Blaancial Perfornvance and che
Fro Forma EBITDA Tuble selece the elminntion of the operaing
profitassovidied wich these businssses during the 12 mands ended
31 December 20012 and the dimination of the aggregare grin on sale
of dhese busingsses of AS40,7 rillion.

Ussio0 Millivn 9.75% seniar subordinated notes issus: On
2V June 2082 a wholly-awned subsidiory of Burms Phily ssued
Us8400 million 0,

net proceeds of upproxiimarely AS6Y7.5 million.

% sanior subordinaced notes due 2012, rudsing

MD/CEO BURNS PHILP HO

Acquigition by Burns Philp of the Fluischmana’s yeayt wnd

industrial bakery ingredients business in South Americn Qo
31 Derobee 2002 Purng Philp completed the acquisidon of the
Fleischmann's yeast and lndustrial bakery ingeedienes business in
South America for a purchase price of approximarely A$197.9
rillion, The Mm Forma Sratenzeas of Financial FPerformanes and
the Tvo Forma ERITDA Table tnclude the annualised pro forma
resule from this business us if it had been aequired on | January
2002, The annualised resulr is based on normalised EBTIDA of
approximaraly AS28.4 million and net profic of appraxinuacely
A$15.0 millivn (afeer dudvcting approsimately A810.0 million
for daprecisien and amerrisation, approximarely AS2.0 miliien
for inattest expense and approximatcly A$3.0 million for incame
wx expense), which the Group esdmans this buziness will gencrate
afier campledon of a series of profit enlmnesmen tinidadves thacare
expeersd to be fualised by 31 Decernber 2003,

The lollowing is elevans in wnderstanding the basis ol prepazation
fisr these estimares, The acquited Fleischmann's business was operated
within various divisions of Krafr Bocds Internasional Inc., for which
seprra histotical Fuancial saaements were aot gepared, Therelare,
the Group derived the estimated EBITDA and net profir referred
w dbove using rhe vnaudited finuncial informarion pravided o ic
in conneccion wirl lis acguisition and kncwledge of the business

anel jes markets, and the profit enhwncenent initatves iv expects

achieve, However, this pro forma huanclal informatdon is bused on
estimares and assumptiany, induding assumprions s W excmnge
cutes, macket share and price levels thae s inhermady subjoct o
signibicant cconamic and enmpetiive unccriaintics, all of which are
difficule to predict and beyond the Group’s congol. While the Group
has underaken a uumber of efforw ro verity rhe azcuracy of this
infarmarion. it cannor provide any amutinee that In che convinved
opezacion of the business it will not discover thar tha informatian

provided was unrliable.

Goodman Fielder Pro Forma Financlal
Information

The fuandiad information in the column headed “Goodinan Fielder
Pro Yorma” has buea derived from the audited cansolidated
financizl smeemaes of Coodman Fielder for the 12 menths ended
30 June 2002 and the unaudived consolidated Anancial sracernents
of Gomdman Fielder for the six mondis ended 31 Decermnber 2002
andl the siz nonthe ended 31 Dacembar 2001 adjusted for rhe
wansagions desesibed belaw as if those tranxactions bhad eecoucred on
1 Jaruury 2002 in the case of the Pro Forma Setement of Financial
Perfoerance angd the Pre Fortua EBITDA Table and on 31 Decwmber
2002 in the cuse of die informarion in the Pra Formu Sratsment of

Finanuial Position and the T'ra Forma Capilisadon Tahle.

@oos
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Sale of Gondman Ficlder's milling busincss: On 4 Qetober
2002 Goodmay Felder complered the sale of its milling basiness
for peoceeds of A$195.3 million. The Uro Forma Swtewment of
Fiancial Pecformance and rhe Fro farma EBITDA Table reflecr
the climination of the operasing profit associared wirh this husiness
during e 1.2 oonths anded 31 Peeamber 2002 and dhe clivinadon
ol the gain on sule of die busigss of AS15.2 mililon.
Sale of Goodman Fldder's ingredients businesses; Goodman
Fielder haw sold i ingredient operarions throngh the following
EFARSAZEO NS
¢« on 8§ March 2002, Goodman Fielder eomplered die sale of part
of it Leingr Davis Celatin business for proceeds of USS112.5
million: and
e an = April 2003, Goodman Fielder camplated the sale of chy
rest of i6s Leimer Davis Gelatin business for procesds of AS118.6
million.
The P'ro Farma Stement of Financial Perforraanee und the Fro
Fornve FEITDA Table reflect the eliiminntion of dhe operadng profie
assuciated with Goodrman Fielders ingredients operations for die 12
maenthe ended 31 Decomber 2003,
The sale proceeds received on & Aprid 200 for the rest of rhe Léiner
Davis Gelarin busines were USS67 million, This amouns has been
tranglated tn AZ116.6 million ancl has bean recognised a¢ cash. As
the Goodiman Ficlder inanciad rotemenis do not provide ddewmils af’
vhe specific nssers and habilides disposed of, nonscurentwssees luve
been seduced by AS) 15.6 million.
The informurion rhat kas becn exwracted from the published
eonsolidated financial sratements of Goadman Fialder hag been
valeulared in accordance with the seeovuting paiicies adopred by
CGoodmai Fielder. Based on ity review of Goodnan Flelders Anancial
stacgmears, Burss Uhilp is nov aware of anv differsnees berween
Goodman Fielder's accounting polices and rhe accoundng polices
adoprad by Bums Philp.
Goodman ffelder Acquisifion
Adjustments
Asar 20 Apri] 2003, Burns Philp held 96,0855 of the ordinany shares
in Goodman Fielder. Buens Philp s in the process of compudvorily

acquiring rhe remaining Goodman Fielder ordinary shares. The
Pio Forma Finaocial Infovmation has baan prepared us il Buros
Ihilp had aeguired all the ordinary shares in Goodnian Fielder on
! Janaary 2002 in the cose of the information in the Pro Forma
Strement of Financal Pecfaerasnce and the I'ro Formp EBITTDA
Table and on 31 [December 2002 in the case of the informarion in
the T'ro Fanna Stienient of Financial Position and the Pro Forma
Capiedisstion Table,

The Anancat infermadon in the colenin headud “Goodman Fielder
Acquisirion Adjusunents” refleces the followhig adjusunenrs w give

effert ta rhe acquisition of Geednian Flelder.

Sontiman Finance Limired InvatimentStatemant
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Intangible asscx arising upon acquisition: The intangible asser
arising ent the sequisidon of Goodrman Fielder is A$1,204.7 million.

This aniodnt fs comprized off

Tnwagible asset arising upon acquisition

(A mitkions)

Acquisiton of approzimately 176 million

Gondman Flelder ardinary shares ar ASLLRS

per share (acquired ap 12 Deveinber 2002 32534
Acquisition of 41 1oillion Goodinan Fielder

ardinary shures ac AS1,82 pae shars facquinsd

an 8§ Februaey 2003) 74.8
Acguirion of 978.6 million Goodman Fielder

aedinary shuves we A$1.635 por share (repaescnting

the remaining Guodman Fielder ordinary shiwes) 1,600.0
Transacrion ensts For Goodman Flelder aequigicion 4R.0
Dividends received by Burus Fhilp on Goodman

Flelder ordinary shares acguired on 12 Decenober

2002 and § Febrnry 2003 (51.0)
Ner assars of Goodnun Ficlder as at 31 December

2002 (A$1,099.% million), afier adjustmenc far

outside equity interogts {AS10.6 milliow), ner of the

“take whole” prearium on repayrent of esisting

Geodman Fielder indebred ness (A$26.6 million),

dividends paid by Goodman Fialder (A$279.4

miltion) and estimared proceeds of A$9.4 millian

[renm che eeereise of Goodman Fielder optionas (792.5)

Pro"Fdrl\m‘ImAngiblcs R L L2047

The Group has asstoned an wnordsation peried of 20 years, whicls

yields an anbual amorrsaton churge of AS60.2 million.

No acquisition accounting adjustinents have been made w e
Goodiman Fielder Aoancial information, as these impaco have not
var beers deraemined. Any sequisicion adjusunerts ta reflece the fiir
viJue of assets acquired or ra recagnise addiional liabilities would
bie likely o resalc in un adjurement o intangibles.

Liruc of Copital Notes: Goodman Finaace intends w raise up o
AS163.0 million INZELT5.N milling) (exeluding over-subscripdons
and halore lusue expenses) from the issue of the Capiral Note,
New Group senjor debt Racilities: Burns Vhilp has entered inw
two new senjor deb fudlides v partially fund the acquisivion of
Geodman Feldar The Pro Forma Financial nfarmation reHeces new
borrawings under these facilivies of AS1.893.2 iaillion (Term A Lean
ol A%1,200.0 willion und Term B Laosn of A$593.2 million),
US$210 ailline 10.75% seaior subordinated notr istue: O 20
Fubruary 2003 two wholly=owned subsidiarizs o Burns Philp issued
U210 millivn 10-79% senior suburdinsted viotes due 2071 raixing
proceeds of USEER2.3 millivn after an original issue discount of

TISSLUS millien.
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Exercise of Burns Philp options: On 12 December 2002, Brrns
Philp received approsimacely ARSO.0 million from the erercise of
wprions 1o purchuse dpproximarety 230 million ordinazy shares in
Burns Philp by endities associared with Graerme Flare, O 26 March
2043 Bums Philp received o furiber AS70.0 mifbun fron the exercise
of options to purchase 350 willian ordinary shuies in Burns Fhilp
by entivics associated wirh Mr Hart, The weripe by Bumns Philp
of the proseeds of the exercise of these aptons io refiecrad in die
cash and curnvibuted equicy items in the Pro Forma Stateinenc of
Financial Pesidon,

Repayinent of Baras Philp's exisviog intereat beacing liabilivien
The Pro Farma Financial Inforrmacden weflects the repayment of
long term interast bearing Habilicies oF AST28.3 roillion and shorr
termn iterat bearing liabilives of A$17.7 million diselosed in Burns
Fhilp’s 31 Dizcember 2002 halEvearty finsncial repues. The defermed
borrowing wosw: in respact of this debt which wete fully provided for
i Thurns PLil)s unaudired consnlidated linanclal sterents tor the
six months ended 31 Decembar 2002 have besn reflested in che Pra
Forma Finansial Infaramation 2s an adjustment ra upening recained
carnings eagher than as a curreng prriod expuerar, on the basis vhar the
redared borrowings are wo be vrared 28 cepaid an 1 January 2002,
Repayment of Goodinan Fielder US$200 million guaramtzed
sendor nores due 2003 Qn 1 Apsil 2003, the Group repaid
the US$200 million gunrmlrucd genior nores due 2011 issued
by a subsidiary of Goodman Fielder, The Pro Furma Financial
Tnfacoden reflects die paymeas of ASSE2.5 raillion in wsnes of
these guaranwed senine antes. Uhis amoune includes paymend of a
carly repayment “make whole” amount nf A337.2 million, necof the
proceeds Frum the closc-our of inverest mre xwups atd recogaition

ol a deferzed sax asser of AS10.6 millivn.

Repayment of Goodman Fickder current inierest bearing
tiabilities: The Yro Forma Fivoncial Information reflecrs the
repayment of wurrant interese beaing liabilides of A%29,1 million
disclosed in rhe unaudited conselidared stmmeenent of fnancial
pusitiva of Goodman Plelder ax ar 31 Deccmber 2002,

Extimated transaction costs and expenses: The wunsaction cosws
and expenses in reladon o the acquiniien of Gondoran Fielder are
estimnated w be A% 14S million. Thiswweund is comprined of AS48.0
million of fees und expensa redaced (o the acguisitinn of Guodiman
Fielder, A%9.3 niillion of lces and expenses relueed o the USKZ10
million 16.75%% senior subordinared note tvue and ASR.7 miliion
of Fees wud cxpenses related 1o other financing in connection with
che acquisivon of Geodnan Fieldar, inchuding the coxts of asuing,
the Cupital Noex. QF the toral cstimared rransacricn: coss, AS100.0
miiling wus ot will be pavable wpon complerion of the acquisivion
of Guedman Ficlder and A$45.0 million is dus for payment within

12 nonths,

MD/CEC BURNS PHILP HO

Caah: The nevreduction in @sh ol A$68L4 million resulting fram
the adjusunents refereed w above is dealled below:

Incecass in cash from:

(A8 millinns)

Additional borrewings 2092
Procewds from exercige of Burny Philp options mo
Proceeds from exercise of Goodmun Fielder opdons 9.4

Decrease in cash fram:

Acquisition of 41 million Goodman Fielder

ordinary shares {$1.82 per shuse) 4.6
Asquisition of 278.6 million Geodraan Fielder

ordinary shares ($1.655 per shary) LEB000)
Repayment of existing Buros Philp secyred

senior share term dabt 7.7
Repayment of wisiing Burns Philp steured senioe

long werm debe {725.5)
Repaymient af unsceured shore reco borowings

of Goadman Fielder (291}
Repayment of unsecurad long reum barrowings of

Goodman Fialder (362.5)
Payment of “make whele” preminm an Goodomn

Fielder barrowings (e of procaeds of claxt-our of

inferesT rare sviaps) (A7
Puymnent of dividends (3.5 cenws per share and

2 conty per shar) by Goodman Fielder net of

the dividends teceived by Runs Philp on

approximacely 217 milliva Goodman Fiekder shares (228.4)
Dayment of etimated ransacrion cosw (100.0)
‘Net deerease in cash -+ 1. R 689.4
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WHAT SORT OF (NVESTMENT IS THIS?

v

ing for ubscriprion Capltal Notes wirh

Goodman Finance is affer
an agyeegate pringipal amount of $179 million. Genlurn Finance
ceserves the dpht m aceent over-sabseripions in tespect of Capiml
Nutes with an aggeegate principal smount of up @ a further $75
million,

The sceurities offsrsd are unseeured, subordinaed, fswed incerese
debr obligariuns of Goodman Finance.

The Capital Notes will be gonstinuted by, and issued uneder, the T
Deed. The Capital Notes have the bane

fir oF, and nee subject to, the
provisiany of dhe Thust Deed and the Condirions. For a o detailed
deseription of the termy of the Truse Deed and e Condidons see
the secrions of shin lnvesument Sareaient entcled "Sumunary of
Trust Deed” and “Conditions of Capiral Nowes" oy pages 65 and,
G0, ruspectively.

The obligations of Goodman Finapce under the Capical Nores
are guaranceed. on an unsecured and subordinated basis by che
Guaraatars andder the Guantees. Purther infonmarion regarding
the Guarantess and rhe Gudran ors is set oucin the weerion of this
Tavesnaent Statement entithed “Suninmary of Guatanrees” on page
N

The vights of Neteholders in the event of the liguidation of

Goadman Finanee or in any bankrupray, seorganisation, inshvency,

resgd vershif oo siilae pm:lxdingﬁ Jor die benefit af erediow, will be

wehosdinated in righr of payment ro the clniny of'all orher arediwes

of Goodman Finance, ather than creditors who bave agreed ro cank

subordinatg ta, ue equal with, the abfigations of Goodaan Finance

under the Capital Nozes,

The Capiml Nows ate not Burns Philp Shares, Tha Capital Notes

do ot benefie from any capital groweh o che Buras Philp Shares.

Notehaldess will notpanicipare in any dividend or ocher distribadon

made in respectof Burns Philp Shiare, ar love any voring dghes (othes

than the righr  arcemd amd vore meerings of Morchalders),

Tranches of Capital Nates

The Capital Nowms will be issued in nwo Transhes:

* Five Year Capiral Nares, which tiave an inidal Blection Darn of
15 December 2008: and

+ Eight Year Capital Notes, which have an lairial Election Dare of
13 Novembex 2014,

lavestors will iw ahls eo nominaw wherher they wish s subscribe fur

Fivz Year Capital Notes, Eighe Year Capital Nowes ara vombioaion

ol ench Trznchie of Capial Notes ar the time of applivation,

Interest

Tnrerest on the Capital Naces will by ealeidased wnd will acerus daily

frouy the dare of allotmens r the relevanr initial Elecdon Darc on

a 3658-day vime hasis, bt with the perlod berwsen Interest Dates

Gooriman Firance Limitod lnavastment Sthrement
ey
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lorher than the petiod besween allarmentand the fisse [nterest Daced

devored to be exacely one gquarter af a vear,

Trerest will be paynhle yuasreely i arrears on the Inrerest Dians (3
March, 13 June, 15 Seprember and 15 Ducember of cach year in
respect of the Five Year Capial Nocey, and 15 Febroary, 18 May. |5
August g 15 Noverber of each year in reapecr of the Eight Year
Capiral Notes) . Uhe fren pavmant of interestis due on 18 December
2003 in respect of the Five Year Capital Nores, and an 15 Novensher
2003 in respect of the Fight Year Capival Noces, The Brve payaseret off
inrerest will be made ta dhe ioitial subsariber For che relevane Capieal
Notw @en where char subscriber has subsequently disposed of his
or her Cagiml Note. A final payment of inceress will be ovade un
vudeen prion o purchase of the Capital Notes (where applicable).

Inearest will nor be puid (bue will conrinue o acrue) if Goodnuan
Finanee exercises its cight o, ae is abliged o, suspend {in whole or
in part) the paymenc of inberscuutiny tme. Non-payrogns of furecest
dues not give riss o a righe w accederate repaymenc of the Capial
Nares. A deseripuiun of che circumstangss in which paymene of
interest mnay be suspended is sot ont o the secden of this [ovestmear
Srarement entided “Conditions of Capita) Nores”™ on page 61.

Election process

Prior co thwe initad Eleetion Dare for 2 Tranche, Goadiean fnance
will send a wricren notice o unch Nuteholder in celicion o the
relevant Tranche, specifying:

+ the propordon (if any) of the outstanding Capirtal Notes of that
ranche @ be compulsorily redeemed by Goedman Finance or
purchased by Goodesan Fimance (or Burny Uhilp or o Subsidiary
ol Burns Philp) on rhe Elecdon Dares and

« if applicable, the new Incerest Race {1 any) o apply w any
Capital Nows to be wolied over on die Eleetion Dare and any
vther variations of the terrms and coadicions of the Capiral Nows
which will apply from that Election Dare until the newt Elesticon
Lxtte, Thers 15 o regquureaten cuic the new terms and conditians
conin any provison cndbling Geodman Finauce to arrange (or
the Capital Notes ro be rdeemad by the Issue of Burns Philp
Shares or shares in any uther company,

Natcholders e recirn this norice to Gaodiuan Finance no Jater

than 20 Business Days after the Blection Record Date specifring in

relarion o that pordon of (beir Capital Notes which arg not o be
redeemed or purchazed:

» i Capital Notes in respoc(of which dic Noteholder sceeprs dhe
new termis and condirong and

~ rhe Capiml Nones in respect of which the Nowghelder dues not
aceEpt the new terms and semdivions and which die Noreholder
wishes to have redesmied or purchased.

Despive a Noaesholders elecrion, uo laree thar 10 Business 1ayy

hetore the Blecrion e, Gandiman Finanes oy f:L[ its discrerion:

elewt that cicher:
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* it radeems of that ic. Burns Philp or a Subsidiary of Burns Philp,
puschsses for cash some or all of the Capital Nores held by the
Noceholder: ar

o it weranpes for some ov all of the Capital Nows held by the
Noreholder 1o be redeaned by the isaee of Burns Uhilp Shares.

\f Gondman Bluance clects w exercise diese righes in rvpest of a
portion of Capical Noves in g paricular Tranche, ir musedo s inche
wnanner described in Condition 4.3 on pages 63 and 64, Nowholden
who have their Capital Notes redesmed For cash or purchaser will
veceive payment ol the principal amount, together with amy Aacerucd
and unpaid ibreress, in relation w rhose Copital Nores,

Investors should be swue that if they fail ro make an cleetion non

dmiely manner or it the eleedon is mads hut ir does nor lndicow what

alection the Notcholder has made, or Fimplemensarion would ledve

the Noteholder with Capital Notes o the rlevane Tranche with a

pr}n.;ip:.] anount of less than §5,000, then the Nowholder will be

deemed o kave secepted the new sermg and conditons offered by

Goodman Finanee in respest of all Capital Notes held by him or

L (o, where no election i made in relation m & portien 6f his or

her Capital Nete, s respet of thase Capital Notes). This deerned

ancceprance 1 duscribed more fully in Condition 4.2 on pages 62

and 63,

Burns Philp Shares

“This Investnient Sraremaent also providas intaemarion regarding the
Boiras Philp Shares chac Burns Philp will sz il dse Capital Notes ue
redeenied by the ismue of Burns Philp Sleures, The Burns Philp Shares
¢ eguiny securities in Burns Philp and will rank equally in all respects
with ult orher fully paid ordinary shaces in Burns Fhilp on jssue ac the
rime of the redemption of the Capital Notes by the issue of Burns
Fhilp Shares, excepe thar thase Burns Philp Shares will novearsy any
rights s parricipate In any dividend or other disuibudon declored,
paid or made on Burns Philp Shaves by reference w a record date
priar m the Blection Diwe on which the relevant Capital Nores ware
rethemed By the issue of Burns Philp Shares. Faecher indormadon
on the rights of Burns Philp Shareholders ix ser our in the sesvion
of this Imvestment Statemtent eaditled “Descriprion of Burng Philp
Shares” wn page 39,

Formula to be applied if Capital Notes
are redeemed by the issue¢ of Burns Philp
Shares

1f the Capicl Nores are ro be zedeemed hy rhe fssue of Burns Philp
Shares, the nutuler ol Buens Philp Shares received by 2 Narchulder in
refaziou (0 s or her Capival Nores will e duteroined in accordaone
with a formuls based on the principa amouns of, and ascrasd and
Lnpaid inverest on. those Caprital Notes and the New Zealand Ballar
Tiguivalant of the amoune whish is dereninioed by Goadman Finanee
ro be 5% of the welghed average sale prices of 2 Burng Philp Share
sold an the ASX duing die perind of 10 Rusiness Dayeimmediatedy
priveto rhe Eleetion Dare fond adjusced w eliminate dhe effece of e
dividend eoridement, shaze buyhack ar similar rransastion refeened
in che price ur o which a Nutchalder eould nut be rotided).

Tha Newws Zealand Dollae Bquivalens mezng avany date, in reletion
o a0 amonnt denantinared in Australinn dollare. the amoyarin New
Zeakiod dolars which is egual 1o that asiount caleulated ut iz spot
itz of exchungs for those arrendies quated T Guadinan Finance

by it baniers for value on the redevanc dare,

¢
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2
WHO 1§ INVOLVED IN PROVIDING IT
FOR ME?

Issuer

Gousdiman Finance Liniited (*Goodman Fiuaaee™; s the isuer of
the Caapiml Notes, Goodman Finana van be contacted thryugh the
Reglstear ot by centacdng Bums Philpacies wegiscersd office. which is
Jocated ar Level 23, 36 Piu Streat, Syduey, NSW 2000, Australia,
Burns, Philp & Company Limited {*Burns Philp”) will be the isauer
of' the Burns Philp Stares ifany Capicl Notes are tedecimed by the
iwsue of Buros Philp Shares. Burns Philp eun be conracred thragh
che Regiscrar or at Buens Uhilp's regisrerad office. which is located ar
Lovel 23, 56 Piet Stecer, Sydney, NSO 2000, Ausualia.
Promoters

Buzns Philp and its dirccrors ave promoters of the Qffer of the Capiral
Nores far the purposes of the Securities Acc 1978 and the Seourites
Reyuluions 1983, Buras Philp und it direcrors can be contacred
at the address reforced to above, The name of each dirsctar of
Burns Philp und the city and vounery in which the principal residencs
ol eagh director of Bumns Philp is vituated are set auc below:

Alan Gosdon MeGregur  Adelaidre, $outh Avscrulia, Austealia
Gimenie Richard Mare  Auckland, New Zealand

Thomas James Dagnan  Mequen, Wisconsin, Unired Stares
Mark Douglas eving

Burraws Sydney, New South Wales, Aueealia
Freel Willlam Smith Currumibin, Queensland, Avsralia
Burns Philp fs 3 Guaranwe ol die Capiml Nowes. Nane of Butns
Dhilp’s directors guarantses the Capiel Nores.

Trustee

The Trustee in respece of the Capital Notes is The New Zealand
Guardian Trist Cumipany Limited, The Trustee ean be contaceed ar
Tl ¥, Rovel & SunAlfiance Convre, 48 Shortand Sacet, Audland.
‘The Trustee does not guarantes che Capital Notes,

Business activities

Goodmun Finance was ineotporated on 9 Desembes: 2002, Siace it

incorpararion. the principal business activides of Goodman Finanse
have been t enter 1p o e Trust Daed in respece of the Capital Nores
und die Underwrigog Agreement in respect of the Otfer. o actasa
prantor of the obtigarions ol the bormwers under thie Senior Debr
Agresments and to provide security Far s obligarions in relation o
the secared Seninr Debt Agreaments,

Gioodimna: Finance is the onlv member of the “Botrewing Group®
fut the putposes of the Securities Regulations (983, Interinmion in
respece ol the business activides of Burns 'hilp and joy Subsidiuries
Gucduding Goodman Fizlder) is st ouron pages 16 10 29,
Lnvestors should bear i mind thac. for die purposes of ehe Securivies
Rcl;ulariunx 1983, Guodman Finanee, as e issuer of the C'Apiu\]
Nozes, and the Guaranrors (in acvordance wirh the tertes of rhe

Cuarantees) are the sole obligars of the Capital Notes.

Substantial security holders of Goodman
Finance

Goadrnan Finante is a whoilyowred subsidiary of Burns Philp.
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The onlv substantial senuricy hulder (o5 defined i che Seciricivs
Markets Act 1958} of Goodrman Elnance thar has huen disclosed
ro Gosdnan Finance as pr she date of dhis Invesrment Swaremen is
Burus Philp, which is the ruent caompany of Goudinan Fnance.

Burms Philp holds shases in die capint of Goodman Finaoce (being
all of the shares issued by Goodamn Finance as ar the dute of this
Invesrment Searament), Burag Philp scquited chose shages for $104

ou lncorporadion of Guodiuan Finance.
HOW MUCH DO 1 PAY?

Issue price

The ivue price of cach Capiral Nore affered under rhis Investnenr
Stacment is $1.00, heing due principal aneunc of 2 Capital Note,
The aggregate prncipal amoant of the Capital Notes for which
an application ix mude mee be paid in full by applicans on
applicution.

Applicarons w subseribe Far Five Yenr Capitad Notes and Eighe
Year Capiidl Nores moust be for a minimwin principal amounr of
$3.000 cach and theveatuer in mulriples of 51,000 in mbuion o cach
Tranche of Capis! Notes applied for by an invesior. Consequently, if
applicant wish o apply for both Five Yeur Capial Noves and Bight
Year Capital Notes, they must Apply far a lease $95.000 oF Five Year
Capital Notws and 85.000 of Eighr Year Capital Noexand muultiples
o' $7.000 for auv Tranche thetealier.

Applications muse be nude o che Appiicadon Form conrained at
the back of this Investment Statement and muse be lodged with the
Regiserar av Leve] &, 159 Busoner: Roud, Takapun. Privae Bag,
92-119, Augkland before 5.00pnz on the Closing [ ave. Alrarnariwly
applicatiun: nuy be lodged with any NZSE firm. che Lead Manager
and Organiging Broker ar che Ca-lend Manager in dae 1o enable
such applications t by forvided o die Reglstrar before 5.00pm on
e Closing Dare. Ay spplicadons seceived by the Reglstar afier
5.00pm on the Closing Diare will noc be sceepred.

Chegues muost be drawn on a regisraed New Zealand benk. Cheques
should be mude payable to “Goodman Finanee Capital Notes Offer,
crossed "Not Tranaferable” and mase not be pogt-dated,

17 there iy a public puul available for investars, Capiral Nutes will be
alloweed i the basis of the date on which applications are received
lhe, ena "Brov come, fise served” basis, but may be subjece w
sealingl. Heweaver, investors should be aware cha ir i ponsible char
thern will bz no public pool aud all Capiml Nates sould be resupved
far subseription by clients of NZSE frns and isvited financial
msriurions. The aggregare nuinber of Capitl Nores so seserved
will be devermined by the Lead Manager and norified to invesor
by way of genenl announcemenc re the NZSE un or before the
Cluging Datw.

Furdiee inforrmation on how ro apply for Capiral Notes is st ons
tn the cection of this Invesomeny Seiement eaticed “Application
brswnctinns” on page 7Y,

Farmula to be applied if Capital Notes

are redeemed by the issue of Burns Philp
Shares

No later than 10 Business Days kefe e Elecdon Dacs far a Tranche

of Cupital Notag, Gendman Finavee (at i discrudon) ruzry ece

Gaothnan Firante Limired Invesmant Statement
R
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to redeein some or all of the Capieal Nereg in the relevant Teanche
by the issue of Burns Thilp Shaves by Buens Philp, irtespactive of
any elecdon made by 5 Nowholder w eivher acceps new rerors and
condirions for hix e her Capical Noras or 1o request redemption or
purchase for cash of some or all of thoge Capial Notes,

The Buens Philp Shares to be issued on redemprion of those Capical
Notes will be fssued in accordance with a Formuls lnsed on the
principal amouac of, and aecrued and vupad intews: on. those
Capirtal Noves pud the Naw Zealand Dolker Egulialenc of the amonny
which is dererminad by Goodman Finanee eo be 95% of the waighted
average sals prices o€ Bums (Thilp Share sold on the ASK during the
period of 10 Business Days imunediately prior to the Election Dute
{and weljusied 1o clitninare die effece of wny dividend envtement,
share buyback or similar transaction wllected in the prize bue
which a Norcholcler would not be entided), The New Zeabud Dollar
Equivalent meany at any date, in selation to an amount deneminared
in Awstralian dellars, dhe amoune in New Zealand dollars which i
arual ra charamount ealeulaned ax the spor rate of exchange for those
eusrencies quored o Goadman Sinonce by ies bankers for valne n

the gelevany date.
WHAT ARE THE CHARGES?

No charges payable by investory

Itvestors nre not rediiited 1o pay any charges 1 Gaadman Finance,
the Promorers. the Triswee, the Registiur or any urher person in
relution o che Gffer, other chan the payment o Gaoadman Finance
of the aggrepate poncipal antount of the Capiml Notwes allotted

them.

Expenses and brokerage

Fees and expenats will be payahle ro chie ‘Trustee and the Registrar
in relarion ta the Capital Notes, These fees and sxpenses and all the
sxpenses of the Offer, ars  be paid by Gowdman Finaunce.
The expenres in respect of the Offer. including underwiiting
fras, brokesage, issue management fees, legal and accounting fees.
ferintiny, edverdaing, disvihucion und eeher cose, are estimated o be
approximarely $10.4 millien, bayad oo he maximuon Offer amouns
of §17$ million (evcluding over-subscriprions, if any).
Neo lrokerage is payable by any sulweriber for Capial Nores urdsr
the Qffer, Brakarage is payable by Goodman Finance w the Lad
Manager sea raw ol
* 1.5% of the aggregare priocipal wmoun of Five Year Capieal Nors
alloried: and
¢ 2.0% of the aggregare prineijpal anounc of Lighe Year Capiral
Notes alloned,
The Lead Manager will pay fram chis anmunn brokevage ro NZSE
fiews in eeapeat of Capival Notes iwaed by Goodman Finance under
walilapplications beaging tha stam p of thar fem. The Lead Manages
will alsy pay additienal brolurage af 0.5% of the nggregare principal
amount of Capiral Notes alluued pursuaor o hem allerations,
Holders of Capiol Nares or Bune Fhilp Shares may b required
to puy brokerage it they sell their Copiral Naotes or Burny Philp

Shages.
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WHAT RETURNS WILL | GET?

The inforrmacion sec ont in this pact shonld be tead in conjurnicaon
with che infarmation ser our in the pae of tis seerion of this
Invesument Starement entitled “What are my Rishst”™ on pages
S1tn 55,

Key factors determining returns

The key focrors thae will derermine the rerurms to Noteholders are:
o the fiyed Tneerese Rate armaching to dhe Capiral Notes:

* the performance by Goedman Finance of its rights and abligtions

as the fssuer of the Capital Noves {(iucluding any exercise by

Goodman Finance of the call opton deseribed un page 47 or die

parrnent of iruerest an the laterest Dates);

* ach Guaraarors perfurmance of its abligatinns as o guarnatot of

the obligations of Goodnuin Finance 55 the issuer of the Capiral

Nerees:

= the new tepms and condidons relating w the Qapiral Notes
(for example, ay oo lncerese Rare, Tirerast Dares aned Bnancial
wvenants) offered by Goodnun Finanee prior to ench Fleevior
i2ate, the election mude by Nowzholders prior w such Electiun
Dare and whedier Goedman Finance eloces to redeen or purchase
uny wr all of the Capieal Nuotes of the relevane Tranche on uny

flecion Dates
i the Capitl Nows sie redecmed by che jzeue of Burna Philp
Shures, the pavment of any dividends on Buens Philp Shares and
= subsequient pexfarmaner of the marksr price of Burns Thilp
Shares: aind
= the individual drsumdaneds fur lax PuUrprses af vach Norchalter
ar Burns Pl‘:i]p Shuwcholder
Cioodman Finance has covennted e pay interest on the Capital
Notes, and in certain circumstances set out in the Canditions,
reclaemn the Capiral Notes, in accordrnee with che wrms ol ehe Trust
Ded. Burny Philp bas covenanted ro ixiua Burns Philp Shares in

redemprian ofthe

spiial Note inaceardance with the werms of the
Truer Dexd. These abligntions ate unsemred and subordinuted in
azeordance widh the werms of the Trust Dewd. As discuseed on page 46,
Groondman Financs may, in cortaib dimsnnstnces, Suspend payment

of inszrest on the Capitd Notes {oad; in cearmin chrawmsral

is
obliged i guspend the puvment of privcipal and interest). Suspengion
of principal and ipterest dogs nes venstate o defaolt under rhe Tt
Deed or give rise ra any right w claby wider the Trost Deed or any
of the Guamneen,

Bach of the Guarantoss has guaranteed on sn unsccured and
aubordiased bagie the payment obiigatiuns of Goodman Finanes
uader the Trust Desd in acenrdanes wich the grovisians ol the
CGuurantees. whivh conrin simibn provisions relating w suspension
of payments. Nu athor person proniises the revuen of capial of the

amoune of any recusns in relation mrhe Offer or the Capital Nores.

No pursan prorulses the reeurn of capial ar the amouat of ang
rerurns i redation o any Burns Philp Share soed in redemprian
of the Capritel Nisses.

The priniary wiice of Goodman Flounce’s nevenue will be inreresc
tnconie i svill receive from pnegtlier Carerugs eeLtiny or entities. 10 whans

itwillivnd rha procesds of dhe issue and which will use those procecds

MD/CEO BURNS PHILP HO

to replace pacr of the Ananee raissd by the Group to complere the
scquisidon of Geodinan Ficlder, The ability of those acher Gioup
enddes w puy interesc 0 Goodman Finanee may be wholly or iu pace
relianton chent receiving support and funding from orher mcnabers of
the Groug. Consequenty, if those Group entities or other members of
the Group expericnce fnancial difficuddes, cis could have o material
adverse effecr an Goodman Finanes’s fnancial perionnance and rhe
retnarns on the Capiml Notos., Tlese facrers conuld also have a marerial
adverse effect on the returns an aoy Burms Philp Shares issued in
redemprion of the Caypiml Notes,

Returns on Capital Notes

Notcholders will be entitled wo wegive interess om the Capital Notes
in the manner deseribed below,

The Capitad Notes may be redeemed by die lssue of Buene Dhily
Sliares i ceroain ciraumsrances in docorddanee widh the Condirions
and the Truse Need.

Goodman Finance is the parg lgyplly lable w pay inrerest and,
aubject ta the Conditions, redeom the Capieal Nores. Buras Philp is
the party that will bucume legully liable to isaue Buens Philp Shares
il spplicable upon a redempeion of the Capiral Nows. However, the
obligutions of Goodman Flinance in respeer of the Capiol Notey are
puatnnteed by the Guarantars putsuant @ che Guarao cees.

Interest Rates

The Capital Notms will pay a fixed (nreresc Rate from dheie dute of
allogment undl die inida) Elecion Dan: of:
= 15 December 2008 in mmpect of the Five Year Capitl Notes
anﬂl
* 15 November 201! in respece of the Lighe Year Capital Notes.
The Capital Notes will bear inreress payable in asrsars on a quarmrly
Lrasis, | nteresr will b paicl at the futes get our in the rate eard that is
current ac the daee on which Capial Nores are alloeted wan lvestor
by Goodman Finunce, Goadiman Finance may changs the lnerest
Rare offered by it for atranche of Capial Nuces ac any dme duriog
the Offer poriod. I vhe: Tnpzrese Rute of a “Lianche is incrensest afrer
the date upan which Capital Notes of thac Tranche are wllored 10
an imvestor by Goodina Finance, dig investor will be entided o
the higher rate, iF the (nverese Rare of & Tranche is decreased afrer
the clare apon which Capital N of that tranche are alforted 1o un
invesier by Goodman Binanze, the inumsrorwill be ondiled to the rare
applying at the date oo which rhe Capital Notes were allored.
Investors shivudd be aware that Use rate caed (and the inverest races
specilied on the rate curd) Gan change during the Offer period.
The rate card will be replaced o reflect a change in cither [rterest
Ruse, Accordingly; at the time of application. javestors should
confirm that they hald the current rate card by contetng the
Lead Munyger (freephouc 0800 162 222), the Co-Lead Manager
(frcephone G800 272 732) or their insvestment adviser
L[ ehie Repistrar receives ur application for Capid Noges atan intesest
ruee that is differsnc front the iaterest rare offered by Goodman
Finance ar chat time tthe “Carresr Rawe’), and Goodman Finanes
wishis o aceepe the appliquion in whele o in par Goudmaa
Finanee will accepr the applicadon (o whole or in pard) whee the

Correst Rarz iy highat chan e rate {u che Applicution Form, In this

[do14



03705

'03 SAT 16:00 FAX 612 92514498

situstion, the Interest Raw for the Capital Notes alloned o dla
investor will be che Corvect Rate,

Where the Correet Kate is lower than the nceres: cate in the

Applisation Foum (anel Goochinan Finance wishes aceen the
applicadon in whole or in part, the Regisour will nofy the applicans
of the Carrece Rate and request s further applicarion. Jf the Regisrrar
receives a seeond Application Form caneaining the Cormet Rate
withing JO duys afeer the date onwhich that forsn is requested, 1he
secnnd applicarion will be processed and the Capimd Notes will
he issued o the basis outlined above provided the Offer remains
apen. The Registrar will reawen che applicant’s chegue (received on
che il applicaan) if the Registrar does not reecive the second

applicarion torm wicliin that perind.

interest Dates
The

itiad interest pavmene will be made on;
* 15 Deeamber 2003 in wespect of the Five Year Capitl Notes:

and

« 1% Novemnba 2008 i meepece of che Eighe Your Capital Nowes.
In cuch case, the inttial inurast payment will be made w dhe original
subgexiler for the Capial Nows (itrespective oF wny transler of the
Capiral Notes erior o che relevant initial Tnmrest Dace).
Subsequent inerest payiments will be made quarerdy in aereues undl
che inirial Eleetivn Dave, Paymenrs will be made on 15 Mach, 15
June 15 Seprember and 15 Deamber io each year in relnrion o the
Five Yoar Capital Noten, and an {5 February. 15 May, 15 August
and 13 Novenber In each vear in relarion o the Eighe Year Capiral
Notes. Stbsequent inverest puvinens will be paid o persons who
are regisieresd ay Nuteholders on the record dawe for each wiense
paymunt (eter ro Condition 3.3 {n the sectivit entided “Condidons
of Capital Notes” on page 62).

Suspension af jnterest

Goodman Finnnee rmay {without prior notice ta Novshulders) ar
nny tinle an or prior o an Inrerest Dace suspend all ar pare of any
pavinent of interest if the Board of Goadman Finance belisves on

teasonable grouads thae

+ Goodman Finance, Burns Philp, vidher High Yicld Nute Lsoer
ot any Guacantor has bieaehed, or malidog the pagment would.
or would b likely 1o, result in Goodman Finanse, Bums Philp,
aicher High Yield Nore lssuer or any Guamntor beesching, the
salveney wer ser out in section § of the Companies Act ar any
analogous provision in any ovher jurisdiction: or

+ Goodruan Finanee. Buroa Philp, either High Yield Note Issucr or
any Guarantoz kas bresched, or dhe payvinend would. vt would be
fikaly to resulr in Goodman Finance, Burns Philp, cither Bigh
Vield Noge [ssuer or any Guatncor breaching any covenang
warmnry or undwrtaking it las given o s Senjac Craditor; or

= Gnadmuan Fnanae has breachad., or the gaymenc would. or wauld
b ikely to, resulr in Goodman Finance Lircaching any otber kegal
osligaten,

Gaodmen Fivanee may eleet m exarclse thee righes and suspend the

praymene of inwerest it zelation 1o sither or both Tianches of Capim)

Nocex, Any clecrion ns o which Tranche die suspension will apply ro

iy be made e Goodman Finanee In irs absolurs diseretion.

Gouman Finance Limited Invesiment StaTement
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In addirien ta shis eprion Fur Goodman Finance t suspend the
payment of interest, Goodman Finunce is obliged under die Truat
I

Deecd te suspend payvment on the Capital Notes
» an Lesalvency Event oteurs in relaton o any Group Member,
ot the pavment weuld resulcin an Insolvancy Hvent ocourriog in
relasion to any Group Member: or
¢ o event of defaule (however described), or an evenr which, vidh
the passage of time, ot the griving of notice or beth would become
an eyt of defaule, has oceurred under wn agreentent govaening
the wrms ol any indebtednes of o Group Member w 3 Senior
Credivor (or would acesr as u-resulr of malking the relevans
paviment).
Furthee. Goodman Foance has eovensined In the Trusr Deed nov
to wake any other paymenr whatsaever under the Truse Deed if the
circumitanges described in cither of the o paragraphs above subsist,
The Guarantees conain similae provisions resericting paynient in
such cusulnsiaces,
Lnvestors should nore that the tenn “lasobency Bvend™ is brasdls
defned in the Tras Deed ro include neral insoheeney and s nomber
wFanalogaus ur related cvanrs which typically indicare chacan enrity
i5, of I+ abour to bzcome, insulvent. The defnicon of “Inselventy
Eyennc” is sex out in the “Glesaary™ section of the Uraspec ous.
Non-paymant of principal and incerest does not give rise o a tighe
Lo actelerace repayment ol the Capisd Nows or w0 daim under he
Guamneess.
1f the papmend of interest is suspended, tn whole or in pat, interest
will continue o acerne duily on ehe Capiral Notes (including the
unpaird inrerese) an che herest Rame and ir will compound and fali
due for payment on the following Inrerss: Sae.
Burns Philp bas covenanced in the Trust Devd nor co pay any

dividend on, or make any ather dismibution in respree ol its sharas

(0 rake cerruin ather actions) if any ingerese pavable on the Capical
Norgs was nor pasd on the due date and (o 50 long as the inraze

cmaing tnpaid.
Election process

Prier te the initizl Blecrion Daw fiur o Teanche, Goudman Snance

will sepd a wrinten notice 10 cach Norcholder in relarion 1o the

relevant Tranche, specilying

¢ <he proportion (il any} of thr outstanding Capital Notex of thet
Tranche 1o be compalsorily redeemed by Gosdinar: Finaace or
purchused by Goodmian Finance {or Burna Philp or a Subsidiary
of Buens Philp) an the Bleetian Drice: and

¢ i applieable. the new Interese Rate Gf any) o apply ¢ any
Capitad Nates o be rolled over on the flection Dare and any
ather wariadons of the 1ernms and condizions of the Capital Noses
which will apply fram it Elecdon Dawe until the next Elecdon
[Yare, Therz is no wequiternent rhar the new e and condirions
comin any privision enabling Goodman Financ w arcanpe fox
thie Tapimd Notes w be redesoied by the issue of Burrs Thilp
Shures or shares in any othar company.

Noreholders mne rotaen thie notles o Guadiman Finanes no lager

than 201 Buginess Elags alter the Blestion Recerd Lace specifying in

icduzion to rhar pordan of thelr Capital Notes which are nor 10 be

redecmed or prcchamsd:
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« the Capiral Nutes in wespect of which die Noreholder acuapits the
new tems and conditions; and

+ the Capirl Nots i respest of which the Noteholder does not
acgept the new tenns and condidons and which che Noteholdec
wishes 1o have redeented or puichased.

Diespiie & Nowgholders dlection, na luer e 10 Business Dayy

belore the Eleetion [ace, Goodiman Finanee may (an ios diseretion)

slect chat eiehern

« it redesms o thar it, Buens Philp or 2 Subsidiary of Burng Philp.

¢ some or all of the Capital Notes held by the

‘Natehalder: or

» it armnges Far gome or all of the Capiral Notes held by the
Noteboldsr w be tedeersed by the isse of Buias Philp Shares,
I Glusdman Finance eleats 16 exareize these tighes i respest of

detdar Tranche, fomust do s tn die

Cporon of Capiml Nates inap
rwnner described in Condidon 4.3 ne pages 63 and 64. Notehelders
who have their Capiml Notes redeatnied fot cash or purchased will
vecaive payment of the principal arownr, sagerher wich uny aceried

and uapaid joyerest, in relation o those Capiwl Notex.

The roll-over. redemprion {whethur by way of paymenrt of ¢ash or
issuz of Burne Philp Shares) o purchase of Capital Noves uider (his
eluction provess will be effected on the relevant Elewtjoi Dare.
The only right of the Trustes o s Nowcholder w require redenprion
of Capital Notes priar to ai Election Datg is where 4 liquidicor (ot
.\n.ﬂognus afficial) or stavucory manuges 1% .\ppoimcd 1 Goodman
Vinanee or Goadman Finanee is atherwise dissalved or mmoved
from e Register of Companics,

Call option by Goodman Finance

Goodman Finante may at aay tme after 5 May 2004 wpon giving
Norsholdess 45 days’ wririen notice, redeem for cash all or any
partian of the Capiml Notes, I GGoadman Flinnee elects ta redeem
any portion of the Capiral Notes, sch redumption must Se made
o1 A pris raga bisis across all Notcholdars and in relation ww borh
Tranches. Further information on this sight w cedesn (includiag
che price which wiil be peid op redemption) is er oue o the section
of this nvestrynt Statement eitithd "Condirions of Capital Nates"
or prage 60

Gondman Finance may wxercise the call aption by payiog the
amoents demeibed i Condition 4,10 in the swidan af this
T unest Stwzenient catided "Conditons of Capital Nows™ an
pages 63 el 66. Lnvestors dhowld be aware chut the wrount payvable
b Grodman Finance may bz mote ur {ess dun the market value
of dhe Capiml Notws a the dine the Capital Notes are redesmed
fallowing exerclae ol the aall opdon.

Ia peo me tedespeion would resule in 2 Nowholder holding s
thas « Minbmue Molding {o relution ro o pardeular Trnche, then

Goodman Finanse will exdearm Lo ewsh all Capiaal Novwes of rhe

yelevanc Tranche held by that Newchalder, In addirion. if the pro rata
redemyptian would reaidt in a Noteholdar halding Capiral Natws of
2 Temchie o an sggregue principal amount otler than §3,600 and

e

rer, Coodtman Finanes wii “rounsd

iategal wuldples of $1.600 ther
down” the releannt kalding o an aggregate principal ameuns vyl

~

Tl

o the nearest of $5.000 sod integral mualtipies of #1000 thepea

by redeaiming bor cash dhe relevantnamber wF Capicsl Nutes. In cach

.
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case such nalemprions will be made at the same time and ar the same
price ar which Goodinun Finanes exerdises i rights under the cail

aption refeered o dbove,

Sale of Capital Notes

Notebolden are endited o sell theit Capitd Notes acany time sobiject
1o the mrms of the Trust Deed and applieable securities faws and
tegulations. For further informatinn, sew the pare of this settion of this
Tnvesument Stiecment entiged “How do 1 Cagh in my Investmentt”
o puges 50 and 57,

Returns on Burns Philp Shares

Retiens on Butns Philp $harex may be by way of capital appreciation
falthuugh the prige of Burns Philp Shates may alsa fall) or
distribudons. Noteholders whose Capital Nores ace redeeimed by
the isane af Buras Philp Shaces on an Rleetion Date will be entithed.
subjest ro the Carporarions Ast and Buns Philp’s consrirurion. o
participace. in all dividencls paid and orher distribucions made, by
Burns Philp in respeet of the Burns Philp Shares by refeience o a
recored date atter the relevand Elecdon Dar,

Buris Philp has covenanred in dhie Truse Deed sat o pay any dividend
on, or make any ocher diseribution in teypece of, i shares I the

financial covenane desceibed on pages 13 and 14 is not complied

with ar il any amount of principal or iptersst payable on the Capiral
Nates was not paid on the due date and for g0 long as the ameune

refrming unpaid.

A nusriber of the Sepior Debt Agreements place resuicions on rthe
pavmentof dividends by Bums Dhilpy and Subsidiaries of Burns Philp.
These rasteictions are suminarised below.

High Yield Nortes

Each of the indenmures pursuaat to which che IHigh Yield Nores

ware issued conwin specific testricrions on cermin payments by

Bucns Philp and its Subsidiaries, induding paymeat of dividends

by Buerns Dhilp. Iy particalar, Bamns Philp covenuns: thacie will noe

pay dividends if ar the fime of payment:

- 2 defaulr has ocourred and s consinuing wnder the relevanr
indenrure or would reyalt from pavient ol che dividend:

» Burns Philp has ne abifity @ ingur any addicdonal indebredness
hecanse of the operatian of cerrain covenants which reserier jes
abilivy 1o barrow if i does nu satiely cerain mrios desgribued in
secdon 4.030) of each indentwe ithese covenuncs are described
in the section of the Prospectus ohtided " Provisions of Fruse Deed
wid other westricrions on Borrowing Group™); ar

» the aggregate amoune of such dividends, and all arher resuicred
paymens since the issue dase of the High Yield Noces, will ereend
2 threshold amount which is described in section 4.04 (33(3) of
zach indenwive.

Capivs of wach of the indenrures pumiant wo which the Migh Yield

Notes were issued are available for fnspurtine e the places ser our

wnder the heading "[Maces of ingpection of documenss” in the section

of the Prospecras enided "Staturory Infarmarioa”).

Nosrwithstanding these resarierions, Bums Philp is enrided o pay

dividends iy cereain specified cimmnusunces, including i raspesr uf

its convering preforence shages, a3 serout in sesrivn .64 - (1)

of each of the indentures reuting o the High Yield Nows (08 noted

Y

_abive, capics of which are available tov inspectian ac the places
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et uader the heading *Places of inapecion of documents” in the
section of the Prospectus entitled *Stacutary nformation”),
Other Senior Debt Agreements

The TLA Senior Funding ,‘\g(‘cc:;uclm ehe Terns B Faciliy and
the Term B2 Faciliy {all as dehned in the definitior of Senior
[Debr Agrannenes In the “Glossary”) sach conmin resiricriens on
the pavment of dividends by Buras Philp and jw Subsidiaies, In
KUHTUIATY, eividend DAYMARLE Ly unl}' be made [1)-' Buns I’hilp

under the TLA Senior Funding Agreemen il

« no evunt of defaule has oveuresd wnd s contnming wndes diae
agreement immediarey prier ro the dividend prymens; and

< muking the dividend paymentwill ok eesalcin an evenr of detaule
nccursiiyg oF contnuing widar that agreement: and

* there by no breach of eorain of dhe financil wedos conrained in

shar agreenient and

ane of the following conditions is satisfed:

- thse dividend is wr be lynclal ty free cash Aows ns permited by
thiat agresment; or

« the dividend is {1 favour of Buens Thilp ar way whollv-owned
subsidiary of Burns Philp (or i the case of o pjority ewned
subsidiary, ehe dividend i made on s pro ram basis); or

- the dividend is ro be patd in connection with dhe liguidagion,
winding-up, merger. de-registrarion, dissolurion or
atalgumation of a subsidiacy in dhe nuuuiee contemplated by
that agreement nr

- the dividend is to be patd wich the vonseot ufthe lenders under
thut agreement o

¢ che dividend is o be paid by Burns Philp:
1) on irs ordinane shares wid is for an aggregate amount of

up to UJSE23 miliva {uadd che undrawn smaaits under

that agreement are reduerd w seri); and

(i} after A0 Sepreaiber 2003, on it oidinary shares and limited
ta certain specified perceniages uf the Lree cash Hovs for
the Greup; or

tiiy rhe dividend is o be paid by Burns Philp ou convertible
preference shares in Burens Dhilp.

The rexrricdans on che payment of dividends conmiaed in the

Term B Faciliry and the Term B2 Foalioe have Liggely the same

offect as those conmioed in the TLA Sanive Funding Agreemens. In

surantary, dividends may only be mede by Bugns Philp under die
fera B Faciliey and Terin B2 Fuilivy ift

« o event af defaule has ceouered and s continaing under dhe

redevene aggrecinent innnediaedy peior tw the dividend pavmenc:

and ’

+ making the dividend pagmentwill noe resadCin an evenvofdefanle

pemurning or cantinuing under the relevane agresinent: and

» chiers B ne breach of noy faed ehuge cover rade conimined in

vach of the relevant agreenents; and

* one of the Jollowing conditions is sarisBied:

- the dividend {5 in favowr of Burns Philp orany

subsirdiary of Burns Philp (on in the sase of 2 swjorie’ owoed

subsidiney, the dividend is roade on o pro ra basis) or

Gontiman Finsncs Limited Invesbnent Statement
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» e dividend (s mo be paid it connection with the liquidation,
windigg-up, merger, de-regiscravion, disvolution or
wmalyamaiion of a subsidiaey in the manner contemplaved by
the relevant agregrnenc: or

- the dividand b paid by Burns Philp en converdble preferenc:
shazes in Butns Bhilp in an amoune 101 ro excend AS18 million
in any Rnandial yeax or

the dividends do oot exceed USS2S million in aggregare over
the life of these agmementy.

The Jimit on dividend ;my;nérm ro an aggregare of USE2S million
ovee the lite of che Terrs B Facilin: and Term B2 Paciliey will not
npply after 30 Sepramber 25 preavided cercain ench How wid odier
finaneial covenants are satished.

As ar dhe date of this Investment Stacement, Bueas Philp hes on
issue approximaeely 797 million converting preference shares.
Holders of these converring prefensice sliares are enritled o recedve
a cumuladive preforentinl dividend of 7.5% per annum based on.
the lssue price of AS0.30. Lhe converting preference shares rank a5
to payment of dividends and any other diswibation in priociry o
Buens Philp Shures.

Dividends an Burag Philp Shares are declared ar the disceedon of
the heard of dircciors of Burea Philp, Since 1997. Burns Philp bas
fiacumed on strengrhening the underlying fAnuncial condition of the
tizoup and no dividends have been paid on tie Barns Philp Shares
during thue pedod. The board of dizecrons of Burag Dhilp will review
i policy in relarion o the payment of dividends an Buras Philp
Shaees from time o time based an the Ananciad performance af
the Group.

Nowwithstanding the dividend palicy above, the bonrd of direcrors
of Burne Thilp hay 1 disaredon tw change is inentions, w inoreas
ar reduer dividends, w audherise dividends at different res in
respeat of differene classes of Burny Philp shares, ar to surhorise
no dividends atsll on any ar all clasees of Burns Philp shares. The
hased s digerecion is subjece to the Corparations Ace tneludisg the
reguiremient that dividends may only be paid out of prolies. lvis also
subjece to Burns Philp’s consticucion. whieh provides thac the hoard

dimeretion is subjecr 1o any special rights o resteiarions atmehed oo

shuwes on issue,

There is ne avurmace thar dividends wiil be paid on Burns Philp
Shares, Whedzer, and to what extene, Future cividends are paid, wil}
depund on a ninber of facrors, includ{ng e fimvivadous deseribed
above and rﬁ;\ny of the factars se out below uneder the beading “What
are Y Risks! " and the tuadan posidon of Burns Philp.

Taxation of returns

AW rifirenter wa tavation in this rvestumi Swtemtie are of o generd!
manere oniv and are not laned shouid iiot be comstrucd ws) iegad or raz
it 10 qu investy, dnveisars shoudd connede their gtom tevatios: o
weher finepicinl adnisers unverniig the raxarion auplicntions, in theiy
gersicniar ciramitunces, of vaoning andior dispering of Cupital Notes,
or e wdcmption oj'C’rrpikJ/ Alret 111 the ine qF.E'I;J'm Phalp Shares, or
af orntitig unidlor disposing of tizse Swris Fhilp Sturres, The informazion
see tnix felorn is based on upplivadle tax lagisltion cerent at ad the dive
of this Mwestruert Stutenent.
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Undsr rhe rerms of the Truse Deed, cach Noteholder indemnifics
Geodman Finance, Bums Philp and the Trustes fot any payment
of rax required o be inade by Liw by Goudeman Flnance, Buing
Fhilp or the Trustee. on behalf of the Nareholder in respect of thei
Capical Notes. The indeniniry extends i the Norehaldyr’s personal
reprssentArives OF sucdessors, Any such linkdity may be ricoversd
fram the Notehalder as a debr due ra Goodoman Finance, Burns

Philp or che Thuses,
Withhalding tax

Resident withholding rios will be deducusd by Goodman Finance from
iwezest paid w. ar cretdived o, New Zealaod resident Nowholders
unless Goodman Finunce is satisfied that it is notapplicable.

Resident withholdiog g of 19.5% will be deducred if the
Noteholder oy where there it joint ownership of the Capiral Notes,
one of the joint holders) supplies theie TR auwnber w the Regiyrrar
andl the Noteholder is nos a company. Where the Nawholder is o
woepany and it provides ies IRID namber, Gocudman Finance will
deduct resident withholding tax ata tawe of 33%. All Nowholders
ey =leer for resident withhalding ras o be deduceed acarare of
333 ar 399, Nowbaldars must supply their (R number ro che
Registrar when making che eleardion, Where the Nateholders TRLY
sumher s not supplied w the Regisuar, tesident withbalding uoowill
be deducted fram all inveresc payments ar 2 tate of 39%., Nowholders
should supply cheir TRD nundsers and any cerificare of exemption

as previded for I che Applicadion Form.

Resident withholding tax will sorbe deducred by Goadiman Finanoe
where Nowthalders provide a cerificate ufexanption @ the Regissrar
ot Goodren Finance 35 otherwise satisfed thac a dedugtion on
accatiine of resident withholding wix is not required.
Noneresident widiholding cax will be deducted by Goodnuan Finance
From interest paid w or applied for the benelr of a Norcholder wheo s
fot a s resident of Mew Zealand and who is notengnged in business
in New Zealand through a fixed establishment in New Ziealand,
Non-resident widiholding mee oo luesest &6 cuizently levied at o
rate of 15%. rechucing v 10% under cerrain double wr agsyemenits
with New Zasland.

Gondman Finance has obuined apgroved issuer smus and s
regisrered the Capital Nares as registered seutitiss for the purposes
of the apprived isuer kv provisions in Pare VIB of the Stmp
and Cheque Duties Agr 1974 Therslaie, Goodinan Fivance may.
upon fgliesr. apgree 1o recduce non-resident withholding wx o
LU PEE CEAT D consideration of reducing the interest paid o the
investsr by an ainaunt cqunl ta 29 of rhe interest. This redmburees
the approved isser levy paid by Goodman Finuace © the Inkand
Revenue Licputment.

Goodman Finanue will make all the dedusrians relereed o above
unless it is seished by the relevant Noveholder rhar soch deductiony

are nar I'L‘(l".‘l.lmd b)‘ taw,

Accryal rules

Income derived Sam the Capitd Nores may be subject ro s
under the New Zeatand secnnl rules, The assrual rules apply ro
Nese Zealaud residents und non-residents carrving on business i

New Zenland thraugh o fized esrablisiment.

MD/CEO BURNS PHILP HO

For New Zealand tax purpases the Capiral Nots camptise both debr
and equity componenc, the deby compongnt of which is subyjecr w
the acervml rules ender che Insome’Tux Act 1994, For Mareholders
fnther than those whe are vaxad on o cash basis), the acerual rules
recquire: all income and expyidicute from the Capital Naves w be
acsegad over thelr term and zetuned For tax purposes. Nutcholders
whe are tazed on a cash basis ate not required w aceruc income and
expendinure relacing m the Capiral Nores, Instead, they may account
for any Income, gain. expendirure of Joas in respect of che Capiral
Nuixzes in the incaine year suck inconiv. gain. expenditure or loss 18
realised, Whether or pota person iy tased o a cash basis will depend
on, among other things, the value of all debu insusents which ure
held by that person,

Whete the Capiral Nutes are redeemed (whether by the paymear of
rash ar the tsue of Buens Philp Shares). sold or tmnsferrod, @ bass
price adjusasent must be caloulated. This caleuladion will jng lude alf
the consideration received by the Nateholder less the congideration
paid ro acquire the Capizal Nutes and adjused for amaunts retarned
in prior inrome years. [ che Capital Notes are reduemed by the issue
of Burns Philp Shates, a portion of the gain will relate 1o the 596
Siscount on et price of the Burng Thilp Sharcs. Thue portien
of the gain wmay be solely areriburable @ the Burny Philp Shates
and therefore nog taxable. The woeunt caleulared wader the base
price adjusament wust be cerned in die {ncome yuo in whicl the
di\‘px’);;&‘ takies }TIIL&CC.

Yaxstion of returns on Burns Philp Shares

[Frhe Capira) Nores are redeeed by che issue of Burns Philp Shares,
n Nareholiler naay incuy a biabilicy for Wew Zzaland income rax if the
Notcholder subsequently sedls the Burns Philp Shares, A Nowhalder
will be taved on a suhsuquent sale if they aze a share dealor. acyuived
the Hurns Philp Shuzes for the puposs of resale. or otberwise beld
the Burms Philp Shares oo sevenue account.

There are also rax inplisaions (including the deduction of resident
or non-residenr wirkholding raz) in reladon to anv dividends
received onany Burns Philp $hares, For Now Zeuland tax purposes.
any dividends recrived by New Zealand xesident investors will ke
sulbject mv New Zedland Ineome vix. A eredit may be allowed for
any Austtalinn withholding s, deducres] From the dividend if the
Bums Philp Sharcholder is a narurl persan or crst, I the Burns
Philp Sharzholdue is a New Zealaod resident company, then ferzign
dividend withhalding paymenc may be payable on reccips of the
dividend.

Unider currens lw, New Zealand resident Notehnldens aze unlikely
to be subjzer o either the controlied fareign company or foreign
invesemenr fund regioes ag & sumequence of holding shares in
Buwas Philp. ‘

Ausrtralian tax implications to Burns
Philp Shareholders

If he Capiral Nares are redeenied by the jssue of Buras Philp

Shares, the fullewing Australion inceme rax implictions will apply

1 chie Burns Philp Sharebolders (aesumed o be tax rasidenis of

Naow Zeakind):

+ Dividends - Dividends paid by Borns Philp o Burma Uhilp
Sharcholders will prima (acie be subject o Ausualian dividead

[Bo1s
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wickholding rx ac 15%. The dividend may be exenpt rom

pending on the fuewe Austrlisn

Australiwn widbholding tax d
tax posicon of Haers Philp (for example wheshee Buras Fhilp has
sufficient foreign dividend account sredins ar franking credis o
atmch o the dividend paid).

Gapital gaing wx - IF rhere is o disposal of the Buras Philp
Shates. Australian cpitl gains rax will only apply w Burns
Philp $harcholders in certain eircumsancas. As a shoecholder in
wi Australian public cumpany, Australian cipieal gains rax will
only apply where the Furns Philp Shareholder (ond its amaniates)

awi i lease 10%0 by valug of the shares io Bucas Philp acany ime

duting whe Rve veus before the disposl. Sharcholdings of less

that 104 will cherzfiore noc e subject to Australiun capiral going
tax, In very [imited circumsrances, che Auswalia — New Zenland
double ot reary may also provide relicf from Anseralian expital
falins tak,

IF Ausrealian copival gains rax applies, the capital gain will brogdly

b equal v the disposal prociesds received less the cost of acquiring
the Burny Ihilp Shares (which should eFecrively be the prineipal
and ounmnding inerest wed in the formula for the redemprion
uf ehe Capita) Nares by rhe ixmue of Burns Philp Shases), 4 revarn
of capital sy abo crigger i capiml gain in eerain Grewmsances,
The Burng Philp Sharcholder can offset the capitl gain apiust any
Australian capiral lasses available and ir tay also be entided wa
30% discounr on the aapital guin i the Burns Philp Shares have been
held Fok at lease 12 mendie, Any net capital gain will he assessed and
uoed uccording o normal Austedian income wx raes applicable
o peneresident,

T'he stacemenes above swme diad e Bung Philp Sharebolder is noc
holding the Burn: Philp Shares 1s part of a permonsnr esmblishmen:
in Augeralia. 1F iz is the ensc, theo. any dividencls seceived and cpical
gains on disposal will be nssessed and subjeer o Ausmalian incorme
wx gt Ausualian income s ruess upplicable w non-residents cuerylng,
an busines: through such permasenr sarablishmene.
Guarantees of Capital Notes

T'he monetary obligarions af Goodmah Finance under the Capital
Nores and the Teust eed are gurarantesd 9 an unsesured wud
suboedimared basis by the Guarancors, The Guaruators are alf related
companies of Goodman Finuoee, and ax cuch, the Guatantos and
Goudman Finanee ars asociated pemons for the purposes of the
Securitics Repuladions 1983,

Agar the dare of this Invesernene Stazement the Guarmnrors ane:

Name Place of incorpuration

Bures, Philp & Cornpany Limnied Augstralia
Buens Philp ¥ood Tr, Califoxnia, Uniued Stams
ol America

Mauri Yeast Ausuadia Pry Limitd Auxeraliv

Wew Zealand Food Toduseries Limiied  New Zealand

Tawve, Urived

Tane Brorhers lae,

States of America

Afier the dawe of tils tovesenenr Swtemant, furthier whally-mwned

Subwidiarics of Burus Philp, inchuding Goodaan Figlder und cerain

of i wholly-owned Sub Fes, mny become Guaranzors. and

exigting Guarartars may be rebased from rhair nbligatiens uader dhe

Snecman Hnonca Limited Investment Statement
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Guarantees. Burns Dhilp has cowenantad to ensure thac any wholly-
owned Subsidiary im.'orporatcd in the United Staves of Arnerics,

Ansrralia or New Zealind which has gross revenues from non-Croup
Members of ASL0 million (or it equivalent in anarher cuereney) or
mers in ins luoat ievendy complered Bnansia) vear wili accede w rhe
relevani gugantee (being the Guamaeer governed by dic law of thae
Subsidiary’s councry of incorpotiten’, An exisdnyg Guaranrar (other
rhan Burns Philp) may be released from it gusranree abligadons if
i gross tevenues from nan-Group Mambery for s pwst recanly
completed Ainancial vear fll below AB 1O millian {or i equivalent
in anocher edrrency) or if that Guaranwor is sold on an anms lengh
basis for valualile considerdian (other than to Goodman Finrnee,
Burns Philp or any Subsidiary of Burns Philp). Burns Philp may nar
b released o ies obligations a5 a Guarantor unles- eitber the xelease
les been anthorived by an Extraordinary Resolution Gus defined in de
Trust Dewd) of Noweholders ar ynless the Trusiee i of the opinion
that the relase would necbe, and is nu likely o bacome, matecially
prejudicial wo the interest of the Nowholders generally,

T'he cevepant b Burns Philp w procure that gertiin of i whelly-
mened Subgidiarics incorporatud in New Zealand, Auseralia or the
Uniead Stwes of Americn goarantee the Capival Notes will apply

1o Goodman Figlder und cach of irs wholly-owned Subsidiaries
l}..)lmving ;qmplc(inn of the mmpul.sory ac.quis;riur: proccdurcs io
relation ta Burns Philp's wkeover offer and the pussing of all board
and sharehiolder cesmlunions which are necessary o enable then w
become Guarantars. This process is deseribed in more devail in
the section of thie Jovestmenr Searement entitded “Summary of
Guaranwes® on pages 74 and 75,

Each Guarantee has bosn granted in favour of the Truseee and is held
by ehe Trustes on behalf of all Newcholders.

Although the Guarainiees are unliniited and not subject w any
wrditiong, the shligagons of the Guaranmwr we subordinated
such dwt, in the event of the liquidation of & Guwanror or in
any bankrupwy, reorpmniation. insohvency, receivership or similar
praceeding (o the beneht of eredirars, the rights and claims of the
Trustee (on belialf of Nowheldurs) and Nutwholdars are selordingied
in righe of payment 1o the claims of all acher coedivors of vhae
Guaranras, other dian credirors whe have agrezd o mnk subordinace
v, oF equal with, the obligations of e Guarancor under the relevant
Guaranese, Accordingly. upon the Jiquidazion of a Guarenror, the
oblipadion of that Guaranter w mahe pavmens n die Truseee is
coptingent upon the prior payvmene in fuil of all creditory of dhat
Guasanton, other than thase whe have agreed © aceept parment
of the indebratdness due tv 1them afrer ar at the mme time an, the
Trustee and Noweholdurs,

‘The Guarantees are nar szeuced by any merigoge of charge.

Addidenal informarion ia respect of the Guarantees is set out in
the scction of rhis Tovesunene Staremen: entited “Sursnury of
Guarmnte" on Prages T4duand V8,

The Guarantoss are she only pergons who pive any guarantes in
respes  of che Capital Motzs. Norie of Gandinan Finenee's Dheccors.
Burns hilps dircerors, any Subyidizdes ol Barns Philp (other than
the Guarantors), the Qrganiiag Broker and Lead Manager, dhe Co-
Lead Manager. the Truseees noc any of their sespective dircctoss oz
ciplogess, nor any ather pesson, 2uaranees vhe paymuncol intesest

ar avy other pmewsts due under the Crpitl Notes.
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Subordination
T he Capital Nores comtlzuce an wisesureds suburdinated obligation

of Goodinan Finance. 1 any disaibuginu of

ace by Goodman

Fiaauce in 2 liquidarion of Goodnyan Firance or in any banberpsiay.
reorganisagion, insolvency, receivership or similar procesding for the
benebir of ereditors, the clsims af Nosholders for repayment of
Al amounss oumanding o che Capital Notes will rank behind
the olaims of all other creditors wl Goodman Finance (including
unsecuresd and reade creditons).

frrior w0 o lguidation. smnutery MAnugement of any analogoas
procedure pursuant to whish Goodinan Finance will cease w exist,
Nowchelders have no rights o request repayment of the principal
amount due winder o Capital Nore othyr than on an Election Dace
{and even i such 3 request is macde, Goodinas Finance rerains the
right 6y redesnn the Capitel Notes by dhe issue of Burns Philp Shates).
In particular, Narcholders have na rights to acevlerare repaysent of
the principral amotut due ander a Capital Nore if Goodrzau Finance,
ar any other pare, has acted i breach of ity ohligations under the
Trust Deed or if Goodman Finance is mbject 1o receivership or any
insnlvainy procscding (ether than of the tind referred 1o in rhe
prececing swhtence).

“The ahligetion of each Guarantor ro make payment under the
relrviae Guarantee is also sabordinated o epxparent of all odhes
creditwzs of those Guarantars in dhe same manner and o the sme
exrent, as the ohligations of Gondman Finance are subardinated
under the Trusr Deed,

WHAT ARE MY RISKS?
The principal ricks (o1 investors in the Capital Nates aru that:

» ghey may not weeeive dmalyy oF any, interest pavments on rhe

Capital Nores; and

« they may be unable t reconp alt ar any of thair oripinal invesament
LTV

This cuuld happen for @ number of masans, ineluding if:

s rhere it o material deteriotation in Gondman Firaneeks andiot rhe

Ciroup's operating performance oF finansal purfurmance;

« Goodman Finance is obliged to, of exarcises irs righr o, suspentd

interest paymanes for any peciod (which, in the Jater

+ riay
e as o vesult of business, indusy or gererad economis dsks,
e of which are noted under the heading “Busioess, indusery
and seonomic Asks” belowls

« Goodwan Finaoce is unshle to repay the principad amount of
all or any of the Capiral Notes on an Eleerion Date {whick, for

examphe, muay alsa eacur as a result of these business, insuseey vr

groetal econowia Hsks), asauning tivar Capital Nt s nat o
I reddectned by the issue of Burns Philp Sharex on diae Election
[aea

= the price av whiclr invegters are uble w sell dhelr Capiral Notes
is less thrn die amount they have paid For then due 1o incerest,
rate moverneots. a decling in the eredinvorthines of the Group
ur other (esois;

o Investors are unahle o aell dheie Capitad Nots o if cheir Capial

Naves ure redevrned !'-}' the issez of Burns I'!)ilp Sha (heir Burns
Philp Shates due o lack of demand:

« «where Burns Philp isnus Buens Philp Shares in redempzion of
Capitai Notes, there is no sharkes for cae Burns Philp Shares which

have been issusd wpon the redenyprion of these Capiral Notes:

-,
Nt
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+ where Burns Philp isucs Bums Philp Shares in redempion of
Capital Notes, those Burns Philp Shares canot be sold fors price
av Jeast espual v thae Dasue pries of che relemnt Capiral Nates tor
any reason; o

« Goasiran Faance, Burns Thilp or any other Guaranear o: any
other Group Menber is insolvent, Is placed into receivership,

adoviniezration or liquidation, is dissalved oz bocomeran cuernally

adminiseered body corporae. Tn this siteadon, invastors could
reczive none, or eaky some, of the expecred returns or pone of

only some of the amount investsd in rhe Clapital Notes.

The only right of the Trustes or a Nowholder o requirs radesuiption
of 1 Capiral Note prior to an flection Dace is wherea lquidator (ot
amalagous official) or smturery manager is appointed 0 Goodman
Finance or Govdman Figance is othersdse disolved or removed
from the Register of Compranies,

Abreueh by Goodman Finaoce, Burns Philp of wiy other Guaramot
of che representarions, warnLitics or covenants contained in che Trust
Desd, the Candisions ot 4 Guarantes doss not constintes 4 defaule by
Goodmae Finunce or Burns Philp and does apt vadiude the Trustes ar
thie Noteholders o resuire Guadarn Financee or any Guarantar w

repay or tedeem the Caplml Nores The Trustee und the Noreholders

have no remedies ayninzt Goodman F

ance or any Giarantor for
breach of thie Thust Deed; rhe Canditions or a Grewantee, excepe
remedics provided at law,

Some of the principal factors thar may affect the parfurmance of
Geodinan Finance are summarised below, followed by details of
the liguidity risk for investors, Progpective investors should consider
these Feron varciully, in addition ro the ather infrmaciva i rhis
Invounent Saement of the Prospeccus, before aubscribing for
Capimml Nores.

Business, industry and economic risks

“The performance of the Group may be influenced by rhe failowing
busitess, induatry and general economic Beron.

Acquisition of Goodman Flelder

Burns Philps rakeover otfer e Goudman Fielder dosed or 24 March
2003, Asat ie date of this Investment Sramment, Buras Philp iy in
the process of som pulsarily nequiring the remaining oedi ey shiaras
in Goadman Fielder. The sequisiton of Coodman Fielder gives ris
o the following specifc tisks:
¢ Goodinan Fielder hny been a subsidiary of Burns Philp for
a sharr period ol time. Buras Philp has conducred a limiced
due diliganee review of Goodman Fielder for (e purposes of
verilying che informarion regarding Goochran Fielder included
elied
an the infarmation made avuilable 1o it by Goodoan Fielder

in this Invesiment Seatement. However, Bumms Philp has

mznagement snd publicly available infarmation concerning
Gowdman Fielder. In che event char any waterial informaron
has not been provided w Buras Philp o disdiosed publicly, anv
thar leads 0 a mpeerial adverse ctfect on the finandial condirien
or Snaavial perfornvance of Goodntan Fiedder this ia wem may
have a macerial adverss =8t on ehe Group.

~ On 8 January 2003, Goodman Felder advised shareholders
in an ASX wonoubtement of recent currespandence fror the
Auveralive Tazadon Office {FATON). On 24 Dacentber 2002, che
ATC advised Goodinan Fleldar thaz ic had dereeminsd chat Pare
IVA ol the Auseralian Inemmne ‘Tax Asesment Acr 1936 applied

dio20
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£ aTangements concerning & finansgial faclicy enwered inte in
1990, Oa 26 March 2003 Gorwloian Ficlder announved ta the
ASX that the ATO hadl imsued amcnded nsssssments i respoet
of the macwer vhich impose additional income raz, penaltio
and ingeresc of approximarely A$126.5 million, Bayed on rhia
wasessinent, Gandnan Ficldeds addidgonal tation linbilivy in
respect of the Hnuncing ficilin: would be wppraximarely 45895
milion (afier applying an existing provision of A$57 million).
Goudinan Fieldet's vaxadon advisers ave udvised icthavicshnld
have no addivonal wx liubiliey in reladon o chiv wmaeer. Burns
Philp has reviewed this advice and based upon that review, inteads
o cause Goodman Fieller w lodge objections in mepect of the
amended wecsments, Ag the ATO and Goodiman Fielder have
different wiews of Goodoun Ficlders tax labiliee in reypect of

this matter ivis possible thar procsedings cvuld resvlr Vhe exrent
of Goodman Ficlders parntial Hability in respest ol e matcer

dncluding o any procesdings? is ser aut above.

A nambur ol contces entered oo by Goodnan Fieldee snd s
subsidiaries conuain ehange of eomerad provisions which poengally

give othuer partizs righes o take certain actions as a eesule of a

change of eontral of Goadnun Ficlder or the relevant subsy
In the contexr of the takeover of Goedman Fiekder by Burns Philp
it was nor possible or pragrical foc Burns Philp to conduct ihe
necessary due difigence and seek any cunsenrs ot approvaiz from
partiex o conteaces with Coodman Filder or fes subsicliaries before
the changz of vonwrol of Goodinan Fielder ocensred. The change
of conrrol hins ncentred. Pardey e known dgnificans contraces

buve been advised of the change of conrol. Burns Philp does ni

expect any action which may be wken by a pareey w 4 conuace

with Goodraan Ficlder or a subsidiary as n eesiele af dre change of

conuol 1o bave i maturial adverse eficce on che Group as a whole,

Hewever, the tigk of sach i party exercising its tights axa comleof

rhi change of conmol wf Gondman Ficlder can not be discoun d
cntirefy.

*+ Ovee recenc vears Goodmun Fielder and o subsidiarics bave

old 2 numbzr of husinesses, induding it Auscalian milling

business wnd s ingredientx businest (in tor stages). Under some:

ol dyose business sales Goodman Fielder bhas given warmties
and/or indemnives w rhe buyer whidh bave not vet expired,

Burns Philp has not become aware of any mzmial elains

againat Goedman Ficlder or any of it subwidiaries being made
or threncened in respect ol any of rhose sales which nee likely

hiave a mazerial adverse effect an che Group as a whale, However,

thess sales acsurred before Burns Philp scquired Goodman Fielder
and as with any business sale, the posdbility of any such claims
ariging belore the warsaney or indemnin’ period expires can nor

be discaunted unrirely,

s Wndar a Share Purchase Agreement dated 10 April 1997,

CGoodinan Fislrler ay szlier of all the shaues in Meneha 8,V graneed
to Mensha Beheer BV, ("Meneba™ as purchaser an indemairy
against all damages, costs or expenses incareed by the Meneha
Group in conneerion wirh earmin dispisres converning shipments
of Bowr by Meneba BV, o and from Mezambigue,

Twver ehaing were subsequently mads against Miuneta which may
resule in Guodman Fielder being exposed 1o liabilie: under the
indemniny it gave. The claims are in respecr of an alleged trudemsd

infringement and breach of contragt.

Guodman Finance Limited investment $tetement
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There are a number of pracedural steps thac will reed 1o be
complered before liabilin: is deterniined, In addinun. the acnus)
yuantam of lability is still 1o be proved by the climane, It
is anticipated thar Anal derernyinations as to liabilicy and. if
applicable, quaneum, will by dererniined during che coune of
chiv vear. The masirman quanrum of darsages {inddading interese)
for whish: Goodman Fielder may be Lable under the indemnicy

is nar anticipared to be in excess of US$12 million.
Group indebtetiness

The Gronp bax a sighificant amount of debe. The indebrdnes of
the Citoup is ealculared on g pro forma basis asae 31 Decembuer 2002
18 if, amangst othes things, the Offer has been cunplered and dhe
acquisicion of Goodman Fielder had ocvcurred as ar char date g
our on page 58.

The ability of the Grovp ro puy the required inrerest and principal
papmentz ou its debr depends on the futuie performance of irs
businesees which, to 7 gertain extent, ia EL“D‘;{‘CX o gcncral escrnomic.
financial, campeddve. legislasive. regalatary and odwer fccors, many
of which are beyond the santral af the Group.

The Groug’s levels off indebrednes cauld, in seme circumstanees,
affect the operations uf the Group. A subscanual pordan of the
Graup's cach from aperating serivites will be prquired w pay
pringips) and incerene on debr, The amount of cash Quw availabie
s fund working capital and copial ¢xpeadinees, research and
developimeat, and other srrategic pumposes ny be rediced as a
resuleof che peerd ro pay principal and Interesc on debr. The Grawgs's
ability 1y obtain Sirches Anancing in the funure fur it operadons, or
to make acquisivions, develap aev echnologics or producss o ale
advmritagze of busingss opporranines cotdd alza e lmiced because
of the financial covenanes wad undermkings or odier restrictons
cotuined i the Croup’s financing agreemants or che seed © obuain
clie consznr of the Groap's lenders,

The abilicy of the Group o pay the roquired interesr paymenes on
irs detit could be adversely atfacred by events ehar have the effect
of inermasing the rates applicable w interest pavable by the Group.
The Group has adopred an interest cue hedging policy under which
fv will hedge ut fewse 0% of inrerest payment obiigations on the
Group's mross debr.

If the Group became unable ew meer its debr servicing oblignriors or
fund acher liquidize needs. the Group may arempr ro resmechue or

refinance its debt or seek sddivional equity capital or sell assers. These
ransacrions cowld aceur ar thnes or on wenins thar are digadvanszgrais

re vhe Group.

The Capical Nores constinute an ursevured. subaedinated obligatian
of Goodman Financz. Therefors, in aay distribution of avers by
Guadsan Finanee in a liquidation of Goodman Financs or in
any banknuproy. reanpanisrion. solvenes. seceivership or siniilar
praceading for the bensfAr of credirors. the chims of Nowholders
far repayment of all ampuae vunranding on the Capiral Notes wil)
ranke behind dw chaines of all other cieditors of Goodmen Finance
(including unsecured a0d trade wredivors). The abligadon of eacl:
Guaranwnr  muke paymeit under the relevane Guarantee is also
subordinaced o epuyhacne ofall adher crediters of thar Guananter.
Asargsude o the liguidadon of the relevane company, Notsholders
will recelve o payment oo ageovit ol theiv Caplal Nows onty aitce
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il prine aanking liakilites af the televanr eonmpany (inchuding the
indelnvdness refermd to above) have been sarisfied.

Domestic and international economic

conditions

In addiido o Australia and New Zealand, the Group hes significant

vparuions in che United Stires of Amerfes, Conada, Argentira,

Brazil. China and Cermany, among other countsies. Operating

in Internarional nuukets and across nadonal boundatics ateuns the

Greup is exposed o the folinwiug risks:

- evonornic atied political insobiling

* wstrictions on the tanafer of fands in or nut of the countries in
which e Group operres;

+ inernanional incidents and milicuey oureaks;

s foreign enrrency fucoations;

+ changes in vhe laws and palicies of the coantries in which the
Group maoufz

ctures ot sells it prodacis:

= work smppages;

+ shanges i oepoit contrals or impore dhuen:

.

racle resrrictions; and

+ wanspore delays.

The Group'’s businesses in iy counmy shiere any of these isnes avize
may suffer declines in sales revenues, experience increased costs, ne
become unatile wo et custonser produce nesds or nbtain a sufficienr
waorkbaree to conduge ity operatars.

Cempetition from ather producers

The Group operaws in highly comperitive businesses, The Groups
veask business faces siong comperition from global, regivnal and local
veast producers in irs yease markets, Lesailie, 2 global yeast producer,
seeriely sequited Red Stae Yeust a significans yeast producer in Noreh
Amnerica, from Seusient Technologies, This ecould have an «ffzce on
eompegion the Croup faces in the Narth American veast market.
In addivion. a new segionaf single plant competitar bus enesred dhe
Noreh American veust marhet. The Group's herbs and spices business
eomputes with McCormick & Co, tng., which haw a sighificandy
larger shate af che Nacry Amarican herbs and spices markes thun rhie
Greaup,and a mumber of orber, smaller mapplises, in cerrain regions,
such as Tustioy, where the Group produces and sells yeast, the Group

has expericnced ageressive comperition on the basis of price.
Guaadman Fielder faces competition across different preaduct ranges
Eoen aege ineeraanions) Fond companies such as George Weaton
{bread), Wellogg (brakdase rezeals and nartivious snachs), Kuafe and
Huinz (salad dressing)s and Unilever (Flors Foods) (margarine and
cooking nils).

Goodman Fielder opéraves in mukews inowhich consumers ace
price swositive and dhese is o high degree of hrand subcracabilics,
T the pase chis has led ro price wass in bread, breakinae caneals and

margarine, which, if repeated, could hove an adverse impact on

Gondman Ficlders Ruapcial parivrmancs and consequently, the

fAinancial performance of the Grmup,

Aggressive pricing or promerienal srravegies by vhe Groups main
competiturt ot flew enants in o ggoilicant markee diy Groop
nperates in could reduce iy prives tha dhe Group is able w el
for it prochices i tvac rarkec o reduce rhe volwme of products sald,
benb of whicls would fvipaer negativicle o the financial performumnce

of the Group.

¢
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Foreign currency fluctuations

The Groug's conselidated Rnaacial sratements ate reporwed in
Ausvmdian dollars, Aveordingly, the Group i exposed o rishs from
Aucruations in foreign exchange rues, The finandal condivon and
resudles of aperations of Burns Thilp's subsidiaries are measured and
recopdad in the televant domestic cwrrency of die jurisdicdon in which
they dre locared and then, as requirad, vanshaced inw Auvstratian
dolars fis inclusion i the Grou s cansolidated Hnancial stienien,
Flucruations in the exchange rates of the rdevane domestic curreney
against the Australian dallar can adversely afect, and have adversely
affecred, the Group's ol of operations, i repured carnings and
the fnancial condition of the Groug.

Eschasise rate flustuations may also cause fluctuations in the Group's
cash How and debr levels, These flucinations muy negntively affece
the Group’s abiliey to eomply with the Bnangial covenanes in ies debt
agresmients wd affect ths abiliey of members of the Group vo mke
pavinenee of peineipal and inieessr an indabedness.

Where possible, die \roup barrows in the same countries and
eurrencies as iy assers are Jovared and ewsh Hows are generated,
crearing 4 natural hedge agaloge farcign cusrency Hucruations.
Howevet, these hedges or swacsgies may not be eftective in limidng
or eliminating the passible advewse cffeews of foreign currency
flucouations.

Raw material costs

The Geaup’s production aperadons depend upan obwining adequnze
aupplies of raw materizly on 2 dnelv basis, The Group could e
wdversely elfezeed if it is unahle 1 abwio adequate supplies of aw
materials in a ey mannee or il the cost of raw maveriady increuses
significantly and chat cost increass is nog olfice by product price
increases,

Molasses, which is the primary raw raredal for veast production
and rpresents approximarely 0% of the vos of producing yeast,
is a by-product in the processing of sugar. lncreases in che prices of
winlssses could occur s 0 revule of improvements in the refinement
of sugar. T there was an increase in the price o molsses lor any
waaton, tie Group miny by unoble w pusa on the increwe ™ those
yeusceusiomers who have fixed the price a which diey parchase yease
fox the duraton of shuir usneact with die Croup.,

Black pepper is e main ingrediens in die Group's herbs and spices
business, The Group seels to pass on any inerenses in price 0 i®
custoies, However. where the Group has fised the price at which
irs costomers purchase harbs and spices, thesy incteases cannot be
passed an imroedintety.

Wheat tepresents approstmately 89% of the cost of producrion of
Aour which is a kev ingredientin the producrion efbrad. Goodnian
Fickler muy be adversely attaced by marerial increases in whear
prices, which can oeewr iy thnes of droughe (wich oy the recenc
divught experienced in Australia), it Goodaiaa Fieldur is unable to
pass on higher wheat costs (0 end cuswomers. The abilivy ind spesd
with wliich Coadiman Fielder can cespond o increases o the oot
of whear and other mw maeetials by ndjastng the prices chargad
0 it goxtoimiers a1ay be fimdeod and may resilcin fower imargios
on its produsrs,

Gendiman Fielder's fnancinl remules may abo be sdverwly aftuesad
by flucruations iu edible oil prices {represenced mainly by canais
and pubi oils), Goodman Fielder itpecg approsimarele 424 of
its Augrralasian ol requircmicrs and dhorefivre cond oit costs aze abo

subject o exchange rawe Bueruadons,
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Production risks

Same af the Group's production processes In s yeast and baking
ingredients bustness aze Lighly comples, require advanced and
costly equipment and are continuously being modified o fmprave
vields and produer performancge. lmpuvities or orher prohlems
with rasv materials or the production process can Jower yiclds,
Production cfficienesy will be an imponant facrer in the Group's
funare profitabifine [ dhe Group experienesy problems in achieving
acveprable vields or experiences produce delivery delays in the Renure
that eannot be recified through reallocation of production acrss
the Group. the Group may not be able o mieet the needs of i
customers i ong or more busingscs or regdons and it could suffer o
loss of cuvtomar and farure reveres, which cuukd lead o roduced

pmf‘unhi“l"\'.

Rellance on plants

“The Group operates anumber of plants with varying feveds of capaciny
utilisarion, However, 20me operate i a high eupasivy utlisadon,
Fresh yeust has a very shory shelf life und cherelore it cannor be sasily
cransporred berween nuarkers, The Group's finencial psformance
may be advorsely affecied if producton or operation ar cartain of i
plasis wis shut down oz terporarily haleed apd the production ceuld

not be sourced from orher planes operared by the Group,

Environmental Issues

The Group’s operatong are subject m auineeous environment fws
and regulatians. The Group could incur subseantial coses, inchiding
clean ap vove. fines wd penaltiss, third-parey propery damage or
persond] injury claims and capival expendinure npprades, a¢ a resul
of connplinee wirh. vislarions of or habilities under environmental

laws ar nun-g:r)mp“.uuw with environpental pcrmiw ﬂpp]icnhlu 34}

the Geoups production facilides or aperarians. For eanple. in a
number of jurfsdiveions, the Group has been required w Duild
efffuent wreaemene planes w provess the wasee bi-products resuleing
from peste production ar the Group's manvficruring upermcions and
0 undertake arhgr signifuans capital Jimpravement projeces as a resbr
ol these types of regulations.

The Group coudd alse be negativaly affecred be furure changes
e cuvironmental or health and safery Jegidudnn oo regulariony
applicalide rer fw businesses char hinpose addidona) requiremenrs or

costs o the (Jmup.

Fower of customers .

Supwrmarker aperators, heing some of the Group's bugest custamers
tor itz products, including bread, beeakkust coreals, edible oily, wnack
lvods and Lierby and spicesare in u swong negotiating pesition when
supply serinss are being negotiared with suppifers, Snpeenarkers have
managed (o everc downwiard precsure an prices of some producs in
the past and may do so io the furare. Thee cleeunsaness may liml

the Group'vabiliey romafurain profis margins by passing on ingre

in the cost of rivw materiuls fo cusiomers,

Swpenmarkets we also strongly promoring cheir own privies label or
heasebrand producrs in 0 muulber of praducr caregories, inchading
bread. Cinodman Ficlder is a maajor supplier of private lokel or

hougebrand breand and oder producs (o supermatkers in Auseeiia

and New Zealand. Conceazes w supply honsebrands juovide

Gauadmian Fielder with lower profic margits than the sale of i

Goooman Finance dmited investmant Statement
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wwa branded producs. Fhe growrh in hiousebrands ot privaty label
products is likely o be at die expense of brands awaed by produocers
aucls as Goodruag Fielder,

Supermarket uperuzors frequently offer housebrands nnd some other
supply eomrzaens 20 1 range of supplices through 4 comperidive render
prosess. 1F Goodman Fielder lost signifcant supenmarkee supply
roatracts o campetitors it would be likely ra have an adversc effac
on the Croup. '

{on the Group's herba and spices busines, the six largest cvomers
accouneed For appiodimarely $0% nf'wrl sales n dhe finangial year
ended 30 June 2002, The Joss of, or a subsranriol decrense in e
wnioting of saley o, ane or more of these large customess could cause
a decline in rhy revenucs and operaring results of the Group's hechs
and spices business. However, Buros Philp cansidees thac it has o

frood relagonship with diese cuztoimers,

Product tiability

The Group wkes all reasonable precacions w ensure rhat i
producrs are feee Frorm consamination, Flowsver. in the evenr thar
a contuninativn of ine of the Croups produsss avcurs, it may lead
10 business intaupton, prodect recalls or linbilives o customers,
While the Group maintains insurince cover for vhese risken, the
Group may not be able o enforce its rights in fespect of chose
policies and aing amounts thac rhe Group does recover may not he
sufficienc (o oftset any damage o che Gnancial condidon, repumtinn
or prospects ot the Growp caused by any producr contmination or
praduer Lubilisp clim.

Dependence on key personnel

The Group will continuz o rely o its key pevsonnel and their
extensive expeiience i its cute businesses, The fos of chelr seevices
comled tnake it diffeal for che Group to exeeuwe it business stracegy
and otherwise have 4 significant negudve impace on the Growp's

businesses.

Change of contie/ financing provisions

Az at 8 Apeil 2003, Graeme Flare, Burns Philps depucy chaicman,
beneficially owned approximardy 57.636 of Birns Philp’s sustanding
vodnt shares on a Nty diluced basis,

1 M Harc er certaio of his alBliues o1 family piembers cease to
henehically wvn e lenst 358 of Burns Philp shares on a filly dilured
basis andd be Burns Philp’s largest single sharehnlder, or group of
shascholdess, the lenders under the Group's meeurd senior facilives
muay demand prapayment in Bl of the ouweieding loans, The
indzneures far the High Yiek! Noves conradn simitar change of coneol

provisions enabling che holders of those senior mbordinaced notes o

demand sepavment. In addidan, seeclaration of the secured sznior
Facilitics would be an even of defaude uader cach of che indentvrs
for the High Yield Notes, allowing the holders of at least 23% of
the principal ameun: of the patey w0 dernand prepeyaenc of dhe

relevant nutes.

1f one of dheee review events sccurred, Buras Philp oy nor he able
tw prepay or reAnance rhis indebredness in the evans of a prepayment
demand by the lenders. IF any such prepayment demand arose a6 &
resudt of vueh an svenc e could have 3 wateniz) offecc on the Bnuneiai
eondition of the Group and could possibly Jead w insolvency of
vhe Group,

Ko2a
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Farward-looking statements

This Irvesuncar Staroment cuntaing forwnrd-looking staements.

Those f‘);-wm-d-loo}ung seuterneit we bused an the curzenc beli
of dhe Digecrors of Gondman Finance, the direerars of Burns Thilp
and the Ciraup’s senior MARIGERENT a8 well w2 assurapriony made
by, and ioformarian currendy awaitzble tao, Goodman Finane at
e tme die staternents were made, Actual resules could differ
paterinlly fron those projesred In the forwnrd-Jooking stateniencs
a5 » resule of the misks see our above, the orher mauvrs ser out in
this Investment Smement or in the Fraspestus, and ceruin ather
ceonaic and busitess faciors, some of which may bie: bovond e
control of thie Group,

Given these nneertiintics, Livestors are cautioned not to place
undue relinne: on such forward-loking seeements. In addidon,
the inchusion of such forward-laaking sutements does nor eonatinte
n reprosentation or warganty by Goodman Finanse, the Cuarantors,
the DPromoters, the OQuganiging Broker and the Lesd Managen dhe
Co-Lead Muger the Trustee or any of thedt rapectve diregron
ur employses or any athar peman with respect fo the achigmmanent
of the martars set ouc in such starements, or chat che undetlying
assumprions vsed will i it be the cap.

Liguidity risk

Applicadon bas been mads 0 the NZSE for permistion o list
the Capial Notes and all the requirrments of the NZSE relacing
rherato that can be complied with un or before the date of this
Investmcir Stamment have Vuen duly complicd with. Howavrr, the
NZSE acrepts no respunsibilicy fur any sweement in ghie Investmens

Srargrnens.

The Directors of Goedman Finance are of the apinivng thar a
secondary trading marker for the Capival Norey will develop over
rime. Hewever, no assuranee een be given thar this will ogzur and a
lack of freguent erading in che Capiral Nores may make lv difficult
for Nowchniders o sell cheir Capital Noves.

The formula which applice if Capiral Notes are ruduamed by
the fsue of Durns Philp Shazes is based on 35% of the weighted
aveize sake prices of a Burns Philp Shase sold on the ASX. Juring
the period of 10 Business Days immediarely prior m the relevane
Election Dare. The ptice of Bucss Philp Shares may be volarile
during chis pariod.

Furiher, the price of Burns Dhilp Shutes post-rederoption piay ke
aessed by n lacger than asual namber of sallers. No aswanze can
L given rhar Burag Philp Shareholders will b easily able to sell dheir
Burna DPhilp Shares,

As a resuln, there iv ne guarantee that the value reccived by a
Notcholder on the sule of Burns Philp Shares acquired through =
cedermption of Capital Noms en an Election Date wifl massh che
vadue of dheir ordgical investmunt.

Goodoran Finanes uay oxercise the call option veferred o on page
47 hyr
anveitlhad ~Coaditions ol Capiral Noted® urs pages 05 and 66, lnvestots

g the anoants deseribed in Condition 4.10 by the secdon

should n awure thar che amount payable by Goodman Finzace
aaty L more or ess than tha marker value ol the C—'l{‘il‘-ﬂl Mawes ar
the tite the Capiul Notes are redeemed following the exervise of

the eall opsien,

&
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Consequgnces of insofvency

Na holder of Capital Notes cor any Netcholder who sezeives Burns
Philp Shares on the redempdon of Capsital Notes will be lizhle w
pay any further amounts 0 Goodman Finance. Burns Philp atany
atber prrson in respect of thase Capiral Nores or Burns Dhilp Shares
if Goodntan Finance or Bugns Philp becomes insolvent {other than
ary amounts which may be due under the reation indemnicy ser
awr in Condition 3.4{c) (a5 ser olir on page GZ).

On commiencernent of the Equidasion of Goedman Finaoce, the
Capital Notex will cease w be rordemmable by the issoe of Busns
Philp Shares and the Noreholders will be entitled s claim from
Goodiman Finance the principal amount of their Capital Nores plus
any secrued and vapaid interese, Given the subadinaed nawre of
the Capiral Noees, in an lusolvency scenario, it is very unlikely thae
investogs will receive payrsent in full of the apounc clainwd. The
aerual amount received will depend upan dhe rorl amount clainied
by all credivors of Goodman Finanes fand the Guarantors) and the
angews of Goodman Finance (aud e Guarantorsy whish wre available
o meet those cluima.

The Capiul Notes are uneesur=d, subordinated, debr ebligutians
ol Guoodman Finance and the Guarantors, ‘This means thac In
& liquidarion of Geodman Finanee or any Guarangar or io any
hankeupiey, reorgantsation, insolvenay teceivership, oc similar
proceeding for the benefiv of creditors, the daims of Nutcholders
wili rank afear the eluins of all othar secured and unscenred areditors
of Goadman Finance or the Guarantues, ather than credivers wha
harve ugeeed to runk subeidinace to, ot squal with. the obligndians uf

Goodinan Finanee or the Guarantors under the Crpital Noves.

Claimy ol Notehelders will runk shiead of daims of Goodman
Finanee's shareholders in cheis capacity as shacholders of Guod man
Finance, Howeves, any chims those sharcholders may have in any
athur capacity will rank. ahend of the claimy of Nutchalders o the
extent that thel dlaimes relats ra loany ur otier monies owed t them
b Gradman Finanes.

If Buine Philp is wound up. after payment of ourstanding debu
and subjeer to the priot righes armching o any shares trog vime
to rinwe ranking senior o the Burns Phiip Shares, che remuining
propexty of Burns Ohilp woull be dividal amang the helders of
Burns Philp Shares in proetiios: 1o the number of such Burns Philp
Shares they hobd.

CAN THE INVESTMENT BE ALTERED?

Terms of the Offer

The terms ol the Qffer and che rerms and conditions on which
investors may apply for and purchase Capliral Naves may be altered
Ly wnumendment o tiis Tovesenent Stacementand the Prospeces by
Goodman Finunee. Detmils ol any such amendment ro the Prospecrus
st be cegistersd with che Raepisres

wl Companis.

Changes to Interest Rate during Offer
period

Gesdman Finasee may shange the Intorest Raw offred by iv for
a Tinehe of Gapiel Notes at any dme during the Offer period.
If the Ineerese Raee for a Tranche i inereased after de dare vpoa
which Capital Nuces of that Traoshe are allorted o an investat by

Glamdman Fitance, the invesior will be cutided, wo die higher rate.

[do24



03-05 '03 SAT 16:06 FAX 612 92514496

If the Intermst Raee for a Tranche Js deeecasedd afrer che date upon
which Capieal Nows of diar Tranche are wloted 1o an investar by
Guoodrman Finance, the invesoor will be endded ra die mate applying
av che date au which the Capiral Notes were alfatred,

The rate cand will be repliced w refleve 3 change by idher Inverese
Rate, Flowever. at che tire aFapplicatiun, investoes sheuld confirm
thar thay huld the eurrent rare card by conracting rie Laad Managee
(freephone 0800 162 2325 che Go-Lead Munaper (fresphane 0800

272 732 or their investnrent adviser,
Variation on Election Date

Qo each Elecdon Date. Goodmen Finanee muy offer varied rerms

anel eonditions for the Capital Nores ra which the election refates

tincluding the Tatersst Rawe payable on them) ac i complers
discredon in the ranner described in the seetion of this Tervestmene
Starernent entitled “Condidens of Capira) Noes™ on pages 60 ro 67,
There is 1o reguireinent thac the new terns and conditdons conrain
any pravisions enabling Gondman Finance w arnusge {or Capil
"Notes w be redeemed by the issue of Buins Philp Shares or shawes

of any other company.

Trust Deed and {onditions

T'he ez and condirians of the Trust Decd, vach Guarantes or rhe
Conditions of Capital Nowe may be alrsted with che approval of
Nowhelders by Bxvraordinary Regnlution tas defined ia vhe Trus
Deed) and, in limiged cirewnsinsces, with the approval anly of
the Trustes, Burns Philp and Goodwan Finanez, The lllawing
amendinents do nav require Noteholder appruvals

* mnendments of o formal or wehtion nanre:

= amendmena rhav e convenient for the purposes of obining or
maintaining quubion of the Capial Notes on the NZSE;

arnendments than in e opinion of che Trustee, are por, and
are nor likely tw become, macerially prejndicial w the inrersse of
Noweholders generaihyg

* amendmanss that ace o Coereer 2 manifest errarg

» amendments required o conply wich law ar the NZSE Listing
Ruless and

* wmendments made o die Anancial and reporting ovenane
{and relared provisions) 7o reflect changes 10 NZ. GAAD ar
Auseralian GAAP wehere those changes have been apread bereeen
Goodman Finuoce and die Trusiee.

Osher amendments must be approved by an fxtraordinary

Resalution of Noteholders. A duseripdon of the requiiements for

an Excruordinary Resulution of Nowhoiders is set our in rhe sectd,

1

af thiy Investaent Smremenr entided “Suninsary of Trasr Deed”
an page T

Any amendment ta the Truss Deed. a Guaranres or the Caonditinas
of C

piml Notes will be binding on all Nowhuldue and will cnly
be etieerive if e by Jn wiiting and sdgned by Gemdman Finanee,
Burns Dhilp and the Trustee ond; in the ease of ma amendivent w 3
Guaraniee, each relevant Guarsnorn

A Gusrantor may be releassd Leunn i obligacdons vider 2 Guarante:
in the circumsrance: deskribed in the seetion of s fnvesement

Severacar cntided “Summasy of Guatantas” o page 74,

Goadman Finsnce Limided Invesrment-farement
~
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Variation of rights of Burns Philp
Shareholders

The rights ol Burns Philp Shurebolders will be subject to the
provizions of the Corporations Act, Burns [hilpy constiewdon and
che ASX and NZSE Lisong Rules.

Burns Philpy constiturion may be alvered by 3 apecial resolusion
of sharsholdars or, In carrain very limiad citcumstances, by Couer
ordne The procedure for varving righes artached 1o asy cluas of shases
is set out in Burns Philp's constieution. The righes acraghed o any
class (unless othenwise provided by the terms of issue of the shares
of char class) may, whether o por cthe company is being wound up.
b vacier with the consent in writing of the holders of chreadourths
of che issued slures of thar claw or with dic sancton of a special
resolution prused ar 4 separate general meering of che holdes of the
shages of chat class.

Nowhalders wauld have no right 1o vere 2 a genem! meering op
a regnlution woamend Rums Philp’s constitugion or vary the righes
artached to Burns Phifp Shacey waless Goodovan Finaoes actunger
for thelr Capiral Natex vo be redeamed by the issae of Burns Philp

Shares.

HOW DO | CASH IN MY INVESTMENT?

Transfer of Copital Notes

‘Notcholdera are: encitled 1o sell ar transfer vheie Capiral Notes arany
e subject w rha rerms of the Toust Deed and applicabie securites

laws and reguinions.

Capiral Notes may be gansdirred using u uunsfer document in the
usurt or comman Foren . by means of the FASTER system opetated
by the NZSE, or by wny wcher method of rransfer of mackeeble
secutities which is nor convrary to any law. and which may be
aperatzd in accordance wich che NEZSE Lisdng Rules and which i
approved by Guodimu Finance,

Applicaacs should not attempr e sell Capital Notes unzil they knove
whether, and how meay, Capitd Notes have been nllvned o theu.
Noite of Goodman Financs, Burns Philp, io subsidiirics, the Lead
_4\4;xm§cr‘ ():Eguising Broker and Undeawvriter, che Co-laad Manager,
the Trustez, nor any of their respective dizectors or emplisves, noe
rny othe parsas, secens any liabilior or rspousibiliey should wny
applicanr for Capiral Nores nsrzpipt s sell or orhenwise deal with
Capital Nowms hefare receiving o FASTER Sttement recordiog the
number of Capieal Notes (i zny) clloted s tha applicant.
Trwsacdons in respear of the Capital Nutes on the NZSE can be
made by contacring an NZSE R and supplyitg che spprapria
FASTER Idengtication Number, dong with the halder number fo
vhe Capital Notes, In che case ot 4 sale af Capital Nows,

Cupiral Notes fuay be trnsfoued o mistimum principal amounts
of $1.000 per Trancha or any lesser arnounr approved by Goadimg

Finance. Exeept as approved by Goadiman Finance, no wanster
of Capital News will be registered iF registearion would resulv in
the purchaser halding o parcgd of less than o Minimums Holding
(eurrently $5.000) of 2 Tranche of Capiral Notes. ’

Gondiman Finanee may, upoen giving » Norehalder ac least dires
mondis’ potice, sell the Capiml Notres Lield by o Noreholder wha
helds s than a Minimum Holdiag of Capital Novtes. This dght ivser
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outt in the section of this luvestment Sraremene cogithed *Conditions
af Capital Notes” on page 67.

s che Offer is Lo an inidal isue of Capiel Nows, thers is cueraaly
10 escablished murker for the sale of the Capital Notes. Guadinan
Finanee hus applied for the Capirl Nutes to be quated ui the NZSE
and the Ditecrors are of the apinion that a secondsry wading marker
for the Capiral Notes will develop aver dme. Brokerage at applicable
rares it likely vo be pryable by a Noteholder on any wransfer of the
Notehalder's Capital Notes effesred chrough an NZSE finn.

Redemption of Capital Notes by issue ot
Burns Philp Shares

Ne laet than 10 Business Dnys befure the Election Date far a Tranche
of Capitak Nores, Guoaudman Fihanse Caio diyeretion) nuay elect w
sdeern samie or all of die Capicd Notes of tha Tianche by dhe issue
of Furns Phifp Shaees by Buros Philpin aceordance widh cthe election
process deseribad in Rurther decail on pages 4iand 47. A deseviprion
of the formula which will be applied @ deterinine che mamber of
Burns Philp Shaves 1o be isaued (F Copital Notes we redeerned hy
che issue ol Buros Philp Shases iv sce aur on pajge 44,
The Burns Phitp: Shares ase lisced oo the ASX and the NZSE a5 0
rhe date of this Investroent Sratermene, However, neither the ASX
nor the NZSE sccepts any responsibiliny far any of the coutenrs or
cemtements in this Investrient Starement. Goodman Finaner is af
the opinion that o crading markee lor Burse Philp Shares will gxise
at the time any Capiral Noses are redeemed by the i of Burnz
Philp Shares.
The rights of Burns Thilp Shareholders o gell or transfer their
Burns Philp Shures will be subjeat w the rezms of Buray Philp's
consrirution, the Corporations Ace the ASX and N2SE Listing
Rules ind applicabie sesuritier laws and reguladons av that time.
Brokerage at epplicahle rates is Hkely ro be payable by a Burns Philp
Shareholder on any teoasfer of Bums Dhilp Shares effecred through
the ASX or the NZSE.

Redemption of Capital Notes

Bach Capiral Nuote wili bz redeemable upon the “L}_U'LdHL‘iUI'I of
Goodnus Finance. A deseription of the tight of the Trustee claim
the liguidaton amount payahle upon redeniption of the Capisel
Naotes (s gat out on page b8,

In cerain circumsrnces, Capital Noras may be redeerned for engh
by Guodman Finanee ar may be purehased for cash by Goodman
Finance, Burns Philp or one of Buess Philp's Subsidiaries. For fuschar
informatinn see thi description in the part of duis seerion of this
Jrvestment Steterent encdtled “¥hat Sorr of Investmenc is this?”
0N pages 42 and 43,

Noteholders who bave their Capiral Noees vedecined for cash or
parchaged will receive paymenc of the principal amount, wigerher
with any scoroed and unpaid inwrese in relution © those Caplenl
Narer,

Csll option by Goodman Finance

Goodimas Fnance mav al aoy me after § May 2008 apenn giviag
Nowholders 43 days’ written uuted, redezm all ar any pordun
of the Caplral Nutew, IE Geodman Finance clevet tu redecin any
prortinn of the Capital Notes. such redemptian oast be made on 2

pro e basis asrass all Nowholders and Lo reladion w bhou erunelies.
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fhrther information on rhis Fghe w redeem tincluding the price
sehich wil] be paid on redemprion) it set out fn the section of this
Invesumeny Smeement enticded “Conditions of Capital Nores™ an

pages 05 and 66

If the pra rarg redempeion would wesulr in o Nazeholder holding
less than a Minimun Holding in relarion m 4 particular Trnche
then Goodman TFinunee will redeem all Cupital Nares of the

relevine Tranchie held by thae Noteholder. Tn addition, it he pro

rata redemprion would resulrina Norehalder hiolding Capiml Nores -

of a Tranche in an aggregare principal amount other than $3,000 and
integral multiples af $1,000 thersafier, Goodman Finance will “round
down” he relevant holding to au aggregate principal amouar equal
w0 the neacesr f 33,000 and integral mulrples of $1.000 thereafrer.
by redeaming the relevane number of Capial Notes. in. cach case,
auch redemprinus will be made at the mme tine and at the same
price, ue which Goodman Finanee execises it tights under the eall
option referred w abave.

WHO DO | CONTACT WITH ENQUIRIES
ABOUT MY INVESTMENT?

Any enguities abour che Capital Noms or the Buens Philp Shares
issucd an any redemprion of the Capieal Notes should be dirvered
w:

The Regiscrar

Compuershare [nvestor Services Limi ted
Level 2

159 Furstnaure Road

T:xkapun:x

Private Bag 91-119

Angkland

Telephone: 0% AR BT

Faceimile: (9 488 BTRT

or

Buarns, Philp & Corapary Lintied

Leval 23

56 Pire Sueet

Sydney, NSW 2000

GPO Bux 543

Sydney, NSW 2001

Australia

Attention: Company Secretary
Telephone: 61 2 9239 1111

Facsimilur 61 2 9247 3272

IS THERE ANYONE TO WHOM | CAN
COMPLAIN IF | HAVE PROBLEMS WITH
THE INVESTMENT?

Any complainwy aboat the Capitd Nazes or the Burns Philp Shaves
issued on any redemprion of die Capivl Notes can be direcred 10
The Regiserar

Compurenhare Investor Serviens Blmiead

Lavel 2

139 Hurstmwre Road

Takapuna

Privare Bug 92-119

Auckland

Telephone: 09 488 §777

Facsimile: 09 485 8787

[@ozs
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ar

Barns, Philp & Company imited

Level 23

5G Picr Srrowr

Sydnsy. NSW 2000

GO Box 343

Svdney, NSW 2005

Austealin

Asreadion: Comnpany Secrcruty

Telephone: 61 29259 1111

Facsiraile; 61 292407 3272

1 vou are pot satished with the response you receive, you piay direst
your complaing v the Trustee ar the following address:

Chief Manager - Carporate Tlusrs

The New Zealand Guardian Trase Company Limited

Level ¥

Roval & Sunallianee Cuntre

48 Shortlard Street

P Box 1934

Aucldand

Telephone: 09 377 73060

Fageimile: 0D 377 7477

Therz is no ombudsman © whoem complainr abour the Capival
Notest ar the Burns Philp Sharas (ssued on any mdampiion of Caplial
Nerwes can be made.

WHAT OTHER INFORMATION CAN 1
OBTAIN ABOUT THIS INVESTMENT?

Prospectus and finaoncial statements

Other informarion shaus the Capitad Notes. che Burns Philp Shares,
Coadman Finance, Burns Philp and che Guwlantors is conained or
referred ro in the Mraspectuy, the Truse IDeed and rhe Guarantees. In
addidion, further information aboue Buens Philp is conrained in the
modr receny Hnancial soraments of Busng Philp. Goodman Finance
was incorporated vn 9 Decanbir 2002, Thurelore, no Enaneial
staremients are currendy availuble e Goudenan Finunce odver thap
the fioancial jinf

ration sof out in the Mrospecms.

You mav ebrain coples of the Prospectus. the Trust Decd, the
Guaantees, Gondman Finance’y most recent annueal Aoanciul
swaremenes (when issosd), Burns Philp',\ mosr recerr annbal Rnancial
arateraents, Coodman Finanes'y coostinttion und the mawesial
consrrages referged to in rhe Prospecrus, free of charge, duting normal
business hours ac Goodman Finance's registeeed officy at 54 Ponsonby
Road. Auckland or by contaccing Burns Philp ar the address shown
in the "Directany.

These dosaments iother than Burns Philp's Snancial stasmunes) and
other ducinenes of, o 1‘:1;1&“;‘_..‘, oy Guediman Finance are also bled
un a public register which you inay vivw on the Companies O
website at wwerconmpaniss.govnz. Whers wdevust docwments are
act anilable on this websine, 2 reguee fur the documenrs can be

vmde by contueting Searchlink i info@warchlink. g,

At any time peior oo the Closing D, you can alie obtin loriker

coples of this Investnent Sratement or the Prospectie, free of charge,
on request in widiing or by oelephone, from the Tead Manager
{freephone 18500 162 222, che Co-lead Munager (freephons

0800 271 752) or any other NZ.SLE brm.

Govtlingn Finance Lim'ted Inverrmeny &1mmnnt
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Annual and half-yearly reports

Nogebwldets will be'sent:

* & copy of Coodman Finance's annual and halliyearty reports
prepared in accordance with the requirements of the NZSE
Lizung Rules;

* (0 the extent nar included in dhe annual mpors cefesred o aboye,
copies of Goorinan Finaneek consolidared francial sewciients for
each financial vear or half-year {audited in the case of che annual
finuncial seatenmrie); and

= aopies of Hums Philp's audiesd corsolidaied financinl starements
for cuch financial vz (inchuding financial srarements for Bueay
Philp only).

Ench weur, 3 Burns Philp Shareholdes will be sear a copy of

Bugnz 'hilp’s annual ceport fincomparaning Burns Philp's annval

audited consalidued Anancial statemens),

On request infarmatien

You are also entitled 16 vbtain copies of:

* the mosr recent annual report and financial statemetes ol

Goodnan Finance {rogethir with all docunsesnts that are reguired
to be regiseered with those finnecial seaeenieats under the Financiul
Repoering Acr 19935;

« 1o assardancs with die Securities Act (Goodmae Fipanee Limited)

Exemption Nories 2003:

« & ¢npy of the mose reeend annual or half-vearly Brancial
staremunes of aty Guavaier which is required to prepace
such financial siatemen s under wy enaciment or rule of law
in the counery of incorpurarion of the yelevanr Guaranror;

- s eopy of dhe mase cecene halfsvearly financial report inued Ly
Buaras Philp i accordance with the ASX Liscing Rules:

- 4 sueement ol the amount of the net mngible asme of the
Group aud the amount of the nre wangible swers of aich
Guaranioac calcubted on a basts sinsilar 1o tha nsguiteracow
under elivse 4 of the Second Schedule to the Securitics
Reguladons 19831 and

~ alist of the Guarantors from time to rime

= the Trust Deed and ehe Guaraniees (incorporating any
amendment theretn): nnd

« the wost revon rogimcsed prospecius ard linvestment stawernent
in respect of the Capiral Nutes.

Thiy informazion will be made nyailoble 1o Nowhalders free of charge

upon A reguest in writing made o Coodinan Finance at the address

of its registered ffice set out in the “Ditecrony’’.

Novehnlders can aizo obuin fucther information aloue Butns
Vhile and copies of Burns Philp’s annual repary and ir annual
and halfeysarly reniles announcernents © the ASK from i websice

(s burnsphilp.com;).

iF Capital Nows are redeaned by che issue of Bugns Philp Shares,
those persons o whom Burms Plulp Shires are issued will be enridid
o reguest eopics of the mase resent prospeecus and invesoment
sumtetaend (I ) relazing too Burns Philp Sixees ard copies of (he
most reeent annual report and financial sesremenrs of Burns Philp
(rogecher wirh all documents rhar are roquired 1o be segisieraed wirk
rhase Anacial smeements under the Financial Reprordng Ace J993).
Thisinformation will he wade avadlable o Buma Philp Sharbolders
{1ee of charge upon a request in wridng made o Buens Philp as the
adelress of its registered affice ser our on pase 97,

[@oz27
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The following has beeu included ro provide investors with a swmmary of the marerial

righrs, privileges, restrictions and conditions currently attaching ro the Burns Philp
' ~ L)

Shares which may be issued if Goodman Finance elects to vedeern the Capital Notes by

the issue by Burus Philp of Burns Philp Shaves in the circumsiances and in she marner

deseribed elserobere in this Investment Statement.

Investars should nowe that Burns Thilp is incorporated in
Australia and is subject to Auscralien legal requirements.
[nvestors should refer to the commentary on X iseucs on
pages 48 10 50 and copsider all other relevamt fstoss before
subscribiog for Capial Nows.

MEETINGS OF BURNS PHILP
SHAREHOLDERS

Subjece to any restricrions imposed by Burns Philp's constiturian.
the Corporationy Act and the ASX Lisdag Rules, each holdue of
Burns Philp Shares is ettitled @ receive notes of, ateend and vow

at mentings of Burns Philp Shargholders.

VOTING AT A MEETING OF BURNS FHILP
SHAREHOLDERS

Suhject w any sesriction impased by Burns Philphs constimution,
every holder of Buros i'hilp Sheises. entded ro arend and vote,
present in person at 3 mecting of Buras Philp Shareholdes ot by
proxy, representarive or aomey has one vore on ashow of hands und,

on a poll, one vore for each Gudly paid Burns Philp Share held,

DIVIDENDS

Subjest re che Corpurations Act and o any spusial vighes or
restrivsions arracked o any shares, she bousd off Burns Philp
may tromn tiree to tme determine thae a dividend is pavable. The
directors nimy fix thzamount, the tdme for pavmiens and the meshod
of pavmynt o (o dividend. The methed 0.rp;l}'m\'.m Lty inclade the
payment ol cash, e issue of shams or other wewsities in anodhar
body cotporawe (or aombination of dhem), No dividend wili bear
interesr againsr Burns Thilp.

Linder the ASX Listing Rules, the dividend will b« payable © holdees
of Biurns Philp Shares as ar the record dare for diac dividend, reganles
af wheo the dividend is to be paid. Burns Philp Shares tsoed on
redecaprion af agy Cupitd Nere will nor share in o particalar
dividend i those Burns Philp Shases are fssued after the record dace

for thar dividend,

©

TRANSFER OF BURNS PHILP SHARES

Bures Philp may o muse (ws tie case aay be) refuse to reglsrer ¢
transfer of Burns Philp Shares when requited or permitmed by she
Corparationa Aur, the ASX Lieting Rules or rhe SCH Business Rules.
If Rurns Philp refuses 1o register a mangfer, Burns Philp muse give
e pasty lodging the uansfer writtea notice of the refusal and the

reason for the refussl within hwe business daya.
WINDING UP

If Bumns Philp is wound up, after payment of cursranding debes
and subject o cthe prinr righes atnching tm any shares from time
w die ranking senior to che Buss Philp Shares, the remaining
properry of Burns Philp wouold be divided among the holders of
Bums Philp Shages in proporton m the number of such Burns Philp
Sharea they hold,

APPOINTMENT AND RETIREMENT OF
DIRECTORS

The Burns Philp bourd s elecred by vhe Buras Phips Sharcholders
by ardinary resolurien. The canstinuion of Burns Fhilp states thar
nn direcror may hold office fur 4 continuous poriod in excess of
three yeacs or past the thisd anoual genseal mesting loliowing the
dizectet's appointment, whichever is rhe longer without submiing
for re~cigetinn,

The Burny Philp board has die power under Bueas Philps conatination
o appoint any peryar: tidher to bl a casnal vacancy or as an nddivional
director. Such dlrestor sy huld office only unrl she nezt winual
gcn:x;l mt:ming. aird he ot ghe will then be tligih‘b‘ for cleetion at
tiat snceting without needing w give prior notice,
INCONSISTENCY WITH THE ASX LISTING
RULES

If any proviston of Burns Philps constirution is or hzwonies
ingoagizrent wich the ASN Listing Rules, the consticudon ig dectned

nor to contin that provision to the werene af che inconsistency,
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TRUST DEED

This seetion cuntaing a supimary af the Candivinoe applying m
che Capim) Notes. Referenees in chis section w clause nambers
and Condiriony telate to che clauses and Coadidons as st out
in the Trusr Deed,

The summary of the Conditons of Capital Nates et aut
helow are subject to the dewiled provisions of the Tiuse [eed.
Wards and expremsiuits defined in the Trosr Dved have dhe
mycanings given to them in the Truse Deed where they are wswd
in the sumimary ser out below, unless they are given differear
mednisgs befow,

Nowholders are enitled o che benelit ol aird rre bound by, e
provisions of rhe Teuse Deed and e Condidons.

STATUS AND SUBORDINATION OF THE
CAPITAL NOTES

2.1 Status

The Gapital Notes constituts unseeurad subordinazed
ohligationz of Geodman Finance and rank paci passu and
without priotity or prefecence among chemselves. The
obhigacinns of Goeduan Finaues in reapest of the Capiod No
sre guamnteed on a4 subardinared basis by Burns Philp and
cerain wholly-owined subsidiaries of Burns Philp on the terins
aet wuc in the CGuarantess, None of the dirsstors of Goudman
Finance, the divectors of Burns [hilp and i subsidiaies, die
Trostee, the Ongnising Broker ar any orher person ather than
the Guarantors, guaran tee the abligations of Goadman Finanze
wddes the Capital Notes and che Truse Deed in any way

2.2 Subordination

The abligarians of Goodman Firunae o i Nowholdees under.
and ¢he rghes of the Norcholdees {or the Trustes nn hehalt
qf rhe Noml‘.u[(_lc.r::) ag:ﬁrn&l Gnndnnm !‘inar‘.cc in TREPACT l.‘f,
die Principal Amounr of. nod Acerced lacerese and Unpaid
Intereie an, the Capind Nores are subordinated in poinr of
priotity and right of payment to, and nk behind, the claims
of the Senior Crediters of Goodmuan Finanee in Liquidaten,
and o L\anrupmi\-, Tearganisation, involvency. recivership or
similar pracecdivgs (o the benefic of eredirors, In nddicion, in
Ligquisdarion and upen the Commencemens of Lignidaton e
ciaims of rhe Notcholder against Goodman Finance under umd
in respacr of che Capital Notes in such Ligquidacian am. aubjec
0 clagse 3,18 oF the Trust Deed, limited 1o die Liquidasion
Amoupe. Payment of any amouns due in respeer of the Capieal
Nows it not permitzed iFdhe condluons deseritwed in clause 3.16
of the Troze Deed e nor sutished.

I the Conditiens:

Liguidadon Amount nteans the Princips! Amvuacofa Capiral
Note plus al) Accrued Irmerest and Unpald Tnrerese by respzar
ot that armunt,

cuedman Finance Limited Invesrment Statemant
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Principal Amount svans, in telarion w a Capiral Note, the
principal amount of wel Capital Note as reevrded in che
Replsien
Register menns the seyixter o Capiral Notes 1o be wieablished
and mainrained in accordance with the “lrst Deed.
Seniar Creditors means:
(2) in refarion w Goodwan Fluanee, all creditors of Goadman
Finance other than:
(i) che Nowwholders: aud
(i) creditors who have agreed to tunk sobordioat: 1o she
obligarions aof Goodman Finance voder the Capieal
Notes, or pari passu with such obligations; and

=

in relarion 1o noy Guatanwar, all creditors af that Guarnor

other than:

() the beneficiaries of the Guaranwe to which rhiac
Guarantor 5 21 parey; and

i) creditors whe have agreed o raak subordinace w
dhe obligations of the Guatantor under rthe relovant
Guaromee, of pari pissu with snch obligarions,

and, far the avoidiance of doubr, includes the halders of the High

Vield Noves and diz Lolders of any other notes or ather debe

insruniens issued fram fime ro dme en substantiallv the sme

terns w3, of making pari passw with. the High Yicld Noes.

2.2 Relevant provisions of Trust Deed

The Trust Deud conraing provisions restricring the rmedies of
the Trusmu und the Noteholder in relation to the Capiral Nows
and providing chut the Trustee and the Norehalder muse kold
on TSt varions ameunts in Favour of the Ttustee and Senior
Creditoes, In the event of any conBict berveeen chie Trose Deed
and the Canditens, the Trus DMeed s w prevail,

INTEREST

3.1 interest Rate and calculation

of interest

Each Capiral Note bears inerest on the Principsl Ameunt ut
the: Interest Rate. Prioe 1o the Closing Dare. Goodman Finsace
will fiom dime vo dme advise any chunge in die lnterese Raee
applicable wo the Capiral Notee. Such dewils will be nodfied by
genecal announcement ta the NZSE and will also be natified w
isvestors by distribution of replaceinenc Race Cards, Following
any such annouprement. such Ineemye Raie shall applv unril
any further snsiconcement is made by Gondman Firance, The
Inreresr Rate applying swith effecr From the date af alloument
in relation w a Capitsl Now will be specified jo the Holding
Cerdficars (if any) provided o sich Norebolder pursuane r
the Truse Deed,

Laveresr will be salecluted on the Prineipsl Amount of o
Caping Note and will azcrus duily from the dare of atlounant

@o29
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of the Capiral Note on the basds of a 365-duy vear (subjeer to

Condition 3.2} or from sueh prior date deermined by Goodinan

Finance. Incarvst will cgase to agerae on each Capind Note on

che enrliest of

(@ ihe duee upon which it s or @ 1o be, redeemmed by the fsue
of Burns Philp Shores {the Share Redemprion Date):

() chestate o which itis or s o be, redeenied or purchaged for
el hy Goodnuu Finange or any wholly-owned Subsicliary
of Buras Philp (the Cash Redemprisn Davejt and

<) the Cammencemenc of Liquidation of Goodmao
Finance (but without pzejudics to clause 3.15 of the
“Truse Desd).

In dhe Conditdons:

Acerued Intesest means all interest on the Principal Amount
of the Capital Nutes which has aceruzd and is payable in
accordanee with the Coundidons, other than aay swch incerest
which comes wichin the definitfon of Vnpaid Interest (as
dehnedd belaw).

Closing Date wcans the date on which Goodnuan Finance
declares the inival offer of Capital Nowe w be dosed.

[nterest Have menns in respect of' o Capitel Nowe and die

period (rors alloument wo e Firse Blecrion Dage. the ate of

interese pavable an rhar Capiral Neawe ay ser out in the Ram
Card thar applies us thar Capiral Nete at the duwe of allocmenr
of thar Capiad Noie, unless Goodroan Finanee increases e
rare applicable o Capita) Notes of thar Tzanche. inwhich case
chie rate i respece af dhar Capiral Nowe will be that higher rue
antl, in respecr of the period afrer the. Rose Eleerion I2are the rate
shemririned by Goodnun, Finance i accordance wich Conditon
4.1(a) or 4.5, a5 the cise may be,

Raee Card ineans the card distecibuted wich chis nvestment
Starement which sets aur the Tntarest Rates applicable ro cach
Tianche of Capivd Notes and each subuegquent card issued in
plice of the previous card in acsordance wich Condition 3.1,

3.2 Interast and Unpaid [nterest

(a) Accraed Ineerest and suspension of interest
Avcrued lowest acerued during ench Inrerest Period {(and
any Unpald forerest, as defined helow) is payable on dhe
Lriterest Dave falling ar the end of dhay Inwereer Period,
The amaunt of interese payable on 2 Capial Mo on cach
Interest Date will be dewermined by refurence to o formuia
which will revuluvin four squal interest piuymencs beivg made
in sach year (other than in respeet of chie first Inverest Daue
or which all interest uctrued trom the date of allormeat
until rhar dare will by paid). Gendman Finance may ac
any B on ot prior co an Inwerest Date clet o suspend
payment of any amount of Acenied Tirerese {or Unpaid
Tnturest} or nny pars ofsuch interest on the relevant Intercar

Due, if the Board believes op reasonahle growis thar:

() Goodmaen Finance, Burns Philp. eicher Intier or uay

Guarnnr has breachal or making e payment of

imreiest, or such parr of die tnteresy (as the case may
be)y worlel; ar wauld be likml)-‘ t, resule in Goodoan
Finanee, Buens Phiip, either Lasugr ¢f any (Guarannt
breaching the salvency revr ser our in section 4 of die
Cotpanizs Act 1993 o5 any An:u'ug(mS wravision, in
say wrher jurisdicdon; or

¢
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(i) ‘Gondman Finanse, Burns Philp, cither Jssucr or any
Guamnstor hus breached, oc the paymentof inwrest. or
sich par ot the interest (a5 the: case inay be), would, nr
would be likely w, resule in Goodman Finance, Burns
Dhilp, either Jssuer o any Guaranter breaching any
covenant, warranty or wodercking it has given o a
Sc\niox Creditor; or

(iiiy Gvoodmen Finance has breached, ar the payment of the
inreresy, or such pare of the Intorest (as che etse muay
1s¢), would, or wensld be likely to, resulr in the breach
by Gondman Finance of any sther legal obligation.

Gouadiaan Finance may malew sueh clectian ta suspend in

respreet of either Tranche of Capiad Notes or bach in ie

absolute dizeretion. Goodman Finance will. ifivis obliged
ta do 5o pursuan ta dause 3,16 of the Trust Daed, suspend
the payment of any amount of Acerued Inceress (ar Unpaid
arerest) on che selevant nwresy Dare.

(M Unpaid Unterest

All {ntermst which s not paid on its dug date (whedher

due @ & suspension porsuant o Condirian 3.2(a) or

otherwise) will, 38 long a5 e rernins unprdd. Iear interest

{Additionnd Yurerest) uc die finerest Rare, aceruing, daily

and, compaunded on each subsequent fnterzst Date, All

sochy Unpald Interest (s defined below) will tall dae (or
paymenr an the subsequent inerest Date. Goodiman

FTinance may, at i option and upun giving not mae

than 14 not less than seven days' natice to Noreholders,

at holders of the relevant Traache of Capiat Notzs, as the
ety e, {which notice miny be accarmpanicd by a pose-
dared chequey, pay all of part of sush Acerued Interestand

Addivional Interest lcogedhen, Unpaid Interest)., 1 parc only

is pald, it masr he paid on a pro ram basix aeross all Capival

Notes or the relevane ' Tranche of Capisa) Notes, s dhe case

may be. Unpaid Inreresc reladog te apy Inrerssz Period

may rot e paid helore dic Unpaid Interest relaring o any
eatlier Lararest Metiod has been paid, All Unpaid Tnseresr will
become due and payable in and upan the Cantazncement
of Liquidarion of Guodiman Finapce, hudsubject wo cdause
3 oF the Trust D) and Condicion 2.2,
<t Norice 10 Trusece

Gaadmun Fiuance covenanrs with the Trustee and cach
Woteholdee that ic will promptly nacify the Truswee if
Goadman Fimmer will not make a paymene of interese oin
the Capiral Notes when due in accordance with Cundidnn
3,2n). indluding if it inrends ro suspend paymenr of any
interest in accordance with dhat elause.

In che Condicivng:

Final Intereat Date mreans the first to ocour uf die Share

Redemprion Date, the Cash Redempion Date or che

Liquidazion Redemprian Date.

Enverest Date means (i) in respact of aach Five Yoar Capitnl Note,

15 Lecernber 2003 and each LS Marcly, LS June, 15 Sepwember

antd 15 Lecanber thereafter wisti! the Fnal inerest Dare; and {4

in ragect of each Bighe Yoar Capial Nows, 13 Noveruber 2003,

and cacl: 15 February 15 Muy, 15 Augusr and 19 November

therentten unal che Firal lnstest Dateor, in vach caee, such other
dares derzrmined by Goodimon Finanes purasact w Condition
4.17a) ar 4.5, as the case nay be,

@oso



03705 '03 SAT 16:10 FAX 612 92514496

Taterest Period meany che perded from and including ene’
[nerese Date Lo. bur escluding, the next Interes, Dnre provided
thar the fie: Inreresr Feriod will be deamed-ta be o period Eram
and including die date on which the relevant Caplzal Nore was
allowed to, but exeluding (1) in the case of gash Five Year Capiral
Note. 15 Decamber 2003 and (i) in the case of @eh Eight Yeur
Capirzl Nore, 15 November 2003,

I Goudman Finance bas elered ro saspend payment of innzresc
in awnrdance widh thiy Condition, Goodman Finance is ot
obliged 1o pay thoe interest on dhe relevant Intermst Date, and
Burns Philp has covenanted io rhe Trast Decd not w pay any
dividund on, or make any diseribution in regpedt of, i shuwes
tae take cecein other acdony while any such infetest remaing
anpaid, Any noovpayiient of inmiest on a Torevest Date will
e give xise 1o any right g deceleae payment of 2oy amount
due under g Capital Note mnd, i addidon, iFGoed man Fisarnce
bas elected 1w sspand pavment of Accrued (nerest jar Unpuid
locerear) oo any tarerest Dame, non-paymenc of interess on tho
Inteaest [are drms not eonstiture w defaule by Coodman Finanes

for any purpose,
3.3 Payments

All payments in relation 10 2 Capirl Nowe may be satisfied
by
1) Posx
mailing cheques (0 the addresses of; ar
{b) Direcr credic

direct ¢redic to any bank account nominared i writing
{prior o the Resard Daie) of,

in the case of amy pryment of Acerued Interest in relarion w
the inirial Tererese Period, the subscriber of the Capita Nome,
and in all nther casen, the Noreholder entered in the Regisrer ou
the Mecord Drre. Such muiling or divece credit will occur prior
© 3,0uUpm an the relevane Jurecest Date (o i that dare is not
4 Business Diay, the next Business Day aftes thar date) or arher
date wo which paymany is requirad o be made.

I rhese Condlitlony Record Date means 1 Friday which is also
a day an which the NZSE e open for uanding lor the previous
day if the NZSE iv natapein foe trading on such Friday), nor less
than seven Businuss ays prioe w tie relevaie inrest Dare, such
Record (2zr being nosified w0 die NZSE ar leasc 10 Basiness
Davs priog ro the relevanr Reeord Duce, or wichin such Jesser
peried as is upproved by the NZSE,

3.4 Withholding tax
{2} Deduoction for Wi&hh(\ldiug

Subjuit i Condition 3.4, 2l payments or aredits wo, ue
to vhe aveount of, Norebolders (including payinents of’ and
credirs in rempect of, interest) wili be made ner ot anv tax in
respect theronf reguinsd by faw to be withheld, deducred
ar paid by Goodman Finance, exeepr 16 che exrent thag
Guodran Futanes is sasfied thar thy Norchalder is axerap:
frow any such tdx o1 Qg a person in respuoer of whom any
sush witdialding, deducdon or pavinsne ix nut tequired
w he made. Any Noteholder datmingany such exenption
ar ro he mich 3 petsan muse provide Goodman Flnunee
with such evidenge nr Goodmage Flaance may fiom fime
o ime gequire ra sarsfe imedf in respect of roe validiae of
that alaim,

Grndman Finante Limited !nverrmen\‘/s_sa tement
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(b

Approved ixsuer levy

Natchaldet~ o whore such is wlevant may in writing
request Goadiman Finanee to advise tlie basis, ifany. upon
which Guodman Fivanee, at na cost to itself, is prepared
frony pime o dme o deduct and pay the approved issuer
levy (wirhin the mewaing of seetion BGE of the Stamp ans
Cheque Duries Ace 197 1) as an alternetivie ko the exerciss by
Goodman Finance of ity righes us referred m in Candigon
A.402). Geodman Finance may make such atcangamenis
with those Noreholders to pay rhe levy as ir sees fie,

(¢} ‘Taxntion indeMoity from Nateholder

1F in melucion to any Capiral Note, the Trusiee. Goedman
Finanee or Burns Uidlp becomes liable to avake sny payroent
ol or auacroune of, tx payable by the Notebolder oa ar in
relacion o any Capital Narea. die Trustes. Goodnman Finanee
and Buens Philp ar= all indemnified by the Noteholder and
the personal represen @eives or successor of that Notzholder
tand, a5 concerns the Truntee, also by Goodman Finaney).
n LIpet of any such linhiliry, aind any moneys paid by
the Trustee, Goodman Finance ar Burns Philp in respesr
of any such liabiliey may he recovered by acdon from such
Nuteholder and the personal representaives or sucecssor
of such Nateholder (45 the case may b ny 2 debe dee w
rhe Trusees. Goodnan Finance ar Burns Philp, ay che case
raay be, Naching in this Candition prejudices or affeces any
orher right or remcdy of the Thustee. Goodinan Finance or

Bucns Thilp,

4. ELECTION TO RETAIN OR REDEEM

CAPITAL NOTES

4,1 Election Notice

In relation to cuch Tranche, Goodman Financs mune give us each
holder uf Capiml Nores consrinucing that Tranche (and send a
enpry w the Trusiee) notlacer than thiee Busivess Nuys sfer the
dars (the Flesiion Reewrd Date) which i 33 Busines Days
before (i) in respect of a Flve Yewr Cupial Nore, 14 December
2008 and each .mhsc:luzutNuw Eleetion Dares and (i) in rspect
of an Fight Year Capiml Now, 15 Novewber 2011 and vach
subsequent New Blection Diuie (the Eleeton Dared 4 nurie
(o Election Noiced specifying:

i) New Conilitivns

if applicable. the new conditions (the New Canditians)
ax o Inrerest Rae, luterest Dares, Rlection Dare tehe
New Election Date). financial covenants and each oeher
modifianien o the Condidmys w apply 0 1 Tranche of
Capital Notes lollowing rhe Eleorion Dare (which. fur e
svoidance of doubt, may bs x eonunuadon of thu thut
exisring Condidous neher chan the Blection Darel; and
) Redeem Caupiral Notes

the propurdan of Capital Nores which shalf he compulsonly
redecried or panhased in accoedance wirls Condittuns
$.3(0) and (.

4.2 Nateholder's elaction to retain

or redeem

Unless Geondisan Finabee has aiven nouce under Coadition
4,10b) ehar it will redects or ic Bums Philp or any of Duzag
I'hilp’s subsidiaries will purchase all Capien! Nores ina purticular
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‘Iranche vn the Election Daze, each holder of Capital Notes
cobsrieuring the relevant Tranche ma coniplew and gign the
Slecton Notice and seeurn 010 Goodman Finanee nac Jarer
thain dh date: (dhie Notifician Date) which is 20 Busdues Devy
afrer the Eleetion Record Dare and pmse indicare in the Bleerion
* Notize, in relation to due proporrion of Cupitl Notes he orsha
holds whick will not e compulsarity redeemed s puvchased
by Goodwan Finanee, either or bod of:
(1) Retain Capiml Notes
the Capicdl Notes in respeat of which the Notebolder
accepts the New Conditions wich effecr fvin the Election
(are: and
th) Redeem Capital Notes

the Capitel Nutes in relation rowhich the Netcholder does
nocaceept the New Cendidons and which, a2 s resdr, the
Noreholder wishes o have redeemed (0 azeordance with
Condition 4.3tb) on e Election Dage.

If i rebudua o o Capival Note:

(¢) No Elccrion Notice received

Cooadman Finance does not 1eceive a prapeely compluced
Elecrdon Notes from the Nowholder on or before the
Notificarion Date: or

{4} Nao election indicated
tor the exzene that Goodman Finance recaives un Blaction
Notice. the Eleedan Notice does not indicure wheehee or
not the Nuteholder electe ro mquest redemptian of «lf or
part af the Capital Notes; or

le} Denamination snd multipies of Capitwl Noces
) the extenr thar Guodiian Finanee recives an Election
Nortive, implementadon of the clecrion made by the
Nateholder would rasuflt in hiw or her remaining a
Norehoider of Capital Notes wirh a rincipal Amount of
less than 85,000 per Tranche,

the Notwhalder will he deemed 10 have accepred the New

Conditions in respeer of, in the case ol (<) and {¢) above, all

such Capizal Nares and, iu the case of (d) above, such number
of such Capital Neeas in raspree of which na such indigution

bas hean given,

4.3 Redemption (by way of payment
of cash or issue of Burns Philp Shares)
ar purchase on Election Dates
() Goodinan Finance oplion to redesm
No laeer <han 10 Business Days befure wnd including he
Bleetion Daee for a Transbe of Cupitl Notes, Goodman
Finance may elove thae sither
() ivreddentns. or thas Burne Philp or a Sulsidiary of Buras
I'hilp purchases, for coshs: er
(i} e redeenty by Burns Philp issuing Burns Mhilp Shaves
in aceardance with Condiden 4.4,
same or all of the Capitat Notes of that Tranche leld by
a Noreholder irrespective of any elecdon made by diad
Norehaidar under Condision 4.2 (inchading if no elsetion
s made ay contamplared h_\'_ Condition 4,20} ar () by
o
the relevai

i novice in writing of 2uch elecrion w Notwholders of

MD/CEO BURNS PHILP HO

(b) Redemprion or purchase for cash

IFGovdimian Finance elects thar it will recdaem, or thar Burns
Philp wr s Subsidiagy of Barny Pl will purchase, for canh
same or alf of the Capital Notes in o particular Franche,
Goodnan Finance must prompdy oty Nowholdets of
thar Tranche thar such redemption or purchase of dhe
Capital Nates for cash will nceur on die Election Dare,
and such redemption or purchase for cash will be ar the
price caleulated i accordance widh Condiddon 4.3(d).

{e

Pagt redemption or purchase

) IFGoodman Finance deces w exergive its rights under
Condirien 4.1 w redeen or purchase some bur nov
all of the Capiral Nores in a parcicular Tranebe then
any such redemprion ar puichase must be made oo a
pro sara basis across all Capiral Norea in rhe relvane

Tranche.

i) Wiollowing dhe reseipt of Elecdon Notices in relation
5 Cupital Notes of o parrzubar Trancle pussuanr o
Conditian 4.2, Goodrmun Finance clecrs to exertis: e
right under Condidon €.3(n) to redeent o purchace,
ar redeent by procuring thae Burs Philp issue
Buray Philp Shares, sorne but nor all of the Capiral
Noees. chen the pardeular Capital Nares redesmed
or purchiased shall be dereuminad on the fullowing
basis:

(AY iF us o resulr of exercising its right to redeem
sowne of the Capital Notes by Buens Philp issuing,
Burny Philp Shares, Goodinan Finanee incends 1o
rexlesim o purchase for cash Capiral Noses living
a Principal Amoune which, in aggregare, is equal
t of Jaas chan the apgregare Principal Amount
of Capiul Notes which Notwholders electudt (o
redeetn under Condition 4.2(b). such redemption
or purihase shall he made by:

{3 iFthe Carmpany dects diatgome of the Capiml
Nores are o b redeoned or purchased for
cash, by redenming fur cash on a pro maw basiy
acrens chase Capial No s which Narcholder
alevreyl o rdeein undes Candiden 4.2(h):

() redeeming the balance of the Capirsl Nates
which Nowliolders elecied 1o redeent under
Condivion 4.2(b; by Burns Philp issuing
Buins Philp Shares; asd

(i) i furdes Capital Notes are o be merdaemed by
rhe fxsue ol Biens Philp Shares, mdesming on
w pio rua basis acress remaining Noteholders
anl

(B

if Goodman Finanee elects m redesim ivr prarchase

X

for cash Claplial Niotes having a Frincipa! Amune
which, in pgregmte, exceads the agreme Mrincipal
Anpunt ef Capital Nows which Nowhelders
vieered to redeem under Crndivion 4.2(b), such
redamyprion or purchase shall be made by free,
redweming al) Capiinl Nores which Noteholdess
elevred 10 redesm under Condirion 2.2{b) und,
seeondly, tedieming on a pro sata basd< aviess af
remaining, Cupiral Notes of the msigvent Tranche.
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)

(e}

I making any redempriun or purchase, Goodmar Finanee
sivall b entdeled 1o adjuse 1he pumber ufs('.‘apiml Noies 1o
be redeoned in relation ta any pardeutar Notcholler n
cnsure each Nowholder matnging a Mininnwun Holding
ol Capirl Nores in che relevant Teanche,

Calculation of redempdion o purchase amount

Yar the purpases of Condidons 4.1, 4.3(b) and 4.5, the

redempcion nr puichase price, as the taxe may be, payuble

for cthe Capiral Nows will be the amount equal 1o the

aggregAlc of:

(it che Principal Amaunt of the Capical Naes o be
redeenyed or purchased; and

(i) dhe Accruad Vnrerexe and Unpaid Inrerest in respeer of
such Capitl Nares.

Redempeion at auquest of Noreholder

Subject e Condition 4.3(a), Goodman Finance will

redern. or procure thae Burns Philp or a Subsidiars of

Burnz Philp will purehase, for cash all Clapieal Notes in

relation w which a Notcholder hos reguaested iederaprion

under Coudition 4.2(b). Such rectanption or purchase

for cash will aevur on the Bleedon Dace and ae the price

calenlated in acoardance with Condirion 4.304).

4.4 Redemption af Capital Notes by
the issue of Burns Philp Shares

()

Besis of redemption

Burng Philp underakes w cedeem those Capim! Notes of
the relevane Tranche which were the subjest of a natice
under Condition €.3(a)UD) by tssuing m rhe relevant
Narehalder on the Elentdon Dare such number (fracdons
being rounded down o the nearest whole nurabue) of
Buens Philp Shares as have an aggregare Value equul w the
aggregaue ag at che Bleetion Date (Jess iy awithholdings or
deducrions reguired by low) of che Frincipal Amounts of.
and Accrued Teeerest and Unpaid [ncerest on. any Capieal
Nouves which are beld h_v che Noteholder which Gaodmnn
Finance has elecead to redeam by Burns Philp issuing Burns
Plilp Shares.

In chese Condidony:

Vidue means the New Zeakwd Dallar Sguivalent of the
amaunt which is determined by Goodnan Finanes o be
9550 of the weighted average sale prices of a Burny Philp
Share sald on the ASK Juting the perivd of 10 Business
Days immediately prior to rthe Elestion Date on which
Buens Philp Shares wen: Luaghe and sold (and adjused
v eliminate the affect of any dividend entiilemenr. share
buyhack, cunselidaton or similar trwsaction releered in
such price sad o which rhe Nowhelder weuld not be
envided), or if nw Burns Philp Share was soid an the ASX
duting drac period. the kot sale price of a Burns Thitp Shaee
sold an the ASX prior w such petiod.

Neme Zealand Dollar Equivalaut rasars ut any dare, and in
relarion to an amoune denominueed Iy Auseralian dolers.
vhe amount i New Zanlamd Jollars which iz equal ro char
amovnr culcalated at the spor rze of exchange for dnse
currenicies quanted (o Goadman Finance by i bankaes for

valig an dhe selevan dace,

GrORmAn Finande Limited Investment StsTement
=
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(b}

[}

Each BBurns Philp Share fssued in uecordunce with chis
Conditinn w3l rank pari passuwih the Burns Philp Shares
then un issue, excopt thar such Burns Philp Shares will
ot carry ary ights o any dividend or odher distibusion
declared or paid v made on sush Burns Thilp Shares by
relerence to & revofdate prior to the Elecdon Date. Lewers
of allatavent or cortfivaren in raspeer of Buros Philp Shares
50 issund widl be poscad o the relevaint Nowchalders oa, ot
as soon us practicable afrer, the Fleerion Dute.

Ahematives to Redemption by the issue of Burns Philp
Sharcs
If. ar avy time, Burens Philp is noably lawfully to issue
Burns Philp Shares w Moceholders in redemption of
Capiral Nows in acsonlance with these Condirions. ot
Buuras Philp Shares cease w be eligible 10 be quoted on die
ASX, rthe (:;xpiml Nortes will be unalizewsd and condpue
v exist on their then wons (nelwding as vo laretest Rate)
el the Election Dare, IF, on che Electan Record Date,
Thras Philp remiains unable ta issue Buray Philp Shazes,
or Burny Philp Shares rernain ineligible o be quoted, and
the Trusten is noe suisfied diac such Burns Philp Shaws will
become eligible w b s gquoted within 30 days, all righes
of redernptian by wuy of che ssue of Burns Philp Shars
wili be suspended and Goadman Finance is 1o eleet {such
election 1 be notified ro Narcholders widhin the same rime
periods applicable 1o Elestion Notices under Condirian
4.1), whether rhe Capiml Notes or anp proporcion of the
Capird Notes will be compubierily redeemed in accordanen
with Condition 4.3 or be deemed ro be rolled over on die
following terms:
iy rhe lomrest Rare t apply ro the Capital Nores from
the Electino Dinte ro e Roplucenient Election Dere
{28 devermingd in Condition 4.400)(1)) will be che
Sway Rate a5 at the Ekevtion Dawe for a pediod of owvo
vears plus a2 margin of 5%: and
(i} che Elecdon Pinre will be ceplaced by a new Election
Date sekecred by Gundman Fipance (which must he
a date which is not more thay vwo pears liom che
Election Late tar if that date 12 0t 1 Business Ly, the
neat Business Day after that date) (the Replacement
Llection Dared).
If, on the Replagament Eleztion Dace, Burns Philp is
unabie kawlully wo issue Burns Philp Shices 1o Noezholders
i redemiprion of Capiml Notes in accordance wich these
Conditians o Buarns Philp Shares cease oo be eligible w be
quoted on rhe ASX, this Condidan 4.4(b) will apply again
with the nceessacy modificarions,

4.5 Compulsory redemption

1f, us a vesulr of a penernl offer re purchase made o sunwe or all

bolders of the Burna Philp Sharen any person. whether acting

slone or in conzert with any uther persou:

(a7

(k)

is, or s entitded o become. the belder (alsolurely or
heneficially and whesher dirsety ae indirecdy) of aii Burng
Philp Shares: or

has or will have the right 1o case all votes ot 4 poll ar s
penzral meeting of Burng Philp on & marezr on which
holder of Buras Philp Sharss are entivded o vot

[doas
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bor no offer to made 10 Nacholders mupurehase sll nf the Caypital
Nares of the relevanr Trunche, then Goodinan Finunce must
prior 1o the pext Blecrion Dare fur a Trnche, give nutice ro all

" Norsholders ol the relevant Tranche within the gune Hine puriod

appiicable s Election Notices under Conditon 4.1, Goodmuan
Finance, Bung Philp or any of ixs Subsidinics shall ofler to
redecny or purchace all Capitl Nores of the relevant Tranche
on e sext Elecdon Thue (uod such redeniprinn ar purchase
must occur on that Election Dwee ac the price caleulawd in
aceardanes with Coodition 4.3(d). Goodoran Finance may
alse, in addition, oller New Coodidens in respect of the
relevant Capital Nows o apply as from thae nexc Elecrion
Dace. I New Conditions are olfced. each Noreholder of
the relevany Tronche must then make an elaction within the
same tme prriod applicible ro Blecton Nocleer delivered
under Condidon 4.1. I no New Condidons are offered or
Notcholder elecis chat Goodman Fimnes redcems or purchases
(e procuies the purchazs of) his ot her Capiral Noves, such
redemiprian or purchase must owur on that Fleerian Date at
the price caloulated iy segordince widh Condidon 4.3(d). Ti'
Nuorcholder elears v nacept the New Conditions, these New
Cunditicas will apply from the next Eloetion Date, If Nuw
Canditions are offered and @ Noncholder does nor raake an
vlection, thu: Nowholder will b desinied 1o huve accepred che
New Candidons in respect of such number of Capied Nores
in regpeel of which na election s mache

4.6 Share register

All Rurns Philp Shates issued upon the sedemprian of Capies
Notes will be validly issued and he corered on che sture reglster
nf Burns Phll").

4.7 Surrender of Rolding Certificates
on redamption by the issue af Burns
Philp Shares
{a) Redemption by the issue of Buens Philp Shares and new
certificates
Fvury Noteholder sausy, if and ro the escent so required by
Gowdeaan Finance ws a condirion precsdent wi:
() the iseue of Burny Philp Shares in redemiprion of
Capiwl Notes, surrender the Holling Cerificate
UF aty) and provide the balder und FASTER
identifendou numbess fu raspoct of such Capital
Notey 0 Gosdman Flaaaces: and
(1) the izue ol a naw cartificare in accordanee with elause
2.8 of che Teost Dieed, surrender che existing Holding
Cerriticate (ifany) and, il neecssary. provide the holder
and FASTER ientificarion muvibers ro Goodreon
Finance ar the Regiscrat.
(b} Purchase or redemption (hy way of paymeor of cash or
isste of Buras Philp Shures)
Ewery Nowholder et immodia ey saerender w Goodman
Finanee or the Registrar, vhe HnlL“IIEL Certificars Gf any)
aud provide dhe holder and FASTER idenvifivazion
smbers i respecr of suck Capies! Notes 1o be purchised
or redeamed pussuant w Condidons 4.3 w 4.5,

&
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{z) Cancellasing, of Holding Certificare not surtendered

The Regiserar is encicled, ar the nprien of Goodman
Finance. ta cancel, o ro soter Goodman Fimaance in
the Repister as the Nareholdar of, and isue a substipute
Holding Cerificate {rogedher wits holder and FASTER
jddentification numbers) foz auy Capiral Nates relaring to
the Holding Cerdficats (if any) niot su surrendered.

4.8 Capitai Notes held by subsidiaries

Nonwithstanding the Condidons, Condidon 4 (orher than
Condition 4.9) will net apply tr any Capiral Nowe alrundy held
by a wholly-owned Subsidiary of Butns Fhilp or Bums T'hilp
ot the Notificatiun Date,

4.3 Cancellation on redemption (by
way of payment of cash or issue of
Burns Philp Shares) or purchase

Each Capieal Naw which is redesmed by the issue of o Busns
I'bilp Share ue piheswise redeemed in acuondanee with the
Candidons is and will be deerned o be canaelled, wad neither
Goodoan Finanee. Buens Philp vor the Trostee will have any
fuccher abilicu i abligations in respace of that Capieal Notc or
thee relevant Noveholder. Each of Burns Philp and its Subsidiasies
may al any doie purchase o Capital Nuote for its own seeount.
Each Capicl Nore so purchased by Buens Philp or 2 whally-
owned Subsidiarme of Buras Philp will be cancelled and neicher
Gondman Finanee, Burm Philp sor the Trustee will have sy
ferther lisbilities or obligarions in respect ol thar Capital Nare
ar the relevant Noteliolder,

4,10 Call option

Gougman Finanee maw ar any rime afees S May 2004, upon
giving Notelolders 43 days’ written notice, requite redemption
of all or amy porrion of che Capital Notes. If Goodman
Finance proposes to redectn any porion of vhe Capitl Notes,
such redernpron muge be made on a pro raa basis aecons 211
Noweholders, Goedman Finance furchee agress thar if a pro rats
redemprion would sesult in 2 Nowchalder holding:

fa) less than a Minimwn Holding in relasion w2 Tranche
of Capital Notes, then Goodman Finance will redeem
all Capital Notex of the relevant Tranche beld by dhac
Notsholdee: or

i) Capiral Neres of u “Tranche in a Principal Awmount other
than 85,000 and integral rauldples of $1.0Q0 theebizy
Goodmas Finance shull mdeem such nunbsr of Capial
Nows of the mlevunt Tranche which will el in the
Noteholders holding being reduced o an aggregace
Peincipal Amaunt equal to die nearese of £3,000 and
integral muldples af $1.00Q tiersaftes and

in euch case such redemptiony shall be made ne the sune e,

and or the same price, sz which Goodoun Finanee exercies iss

rights undex this call oprion.

T Goedman Fistsce exerise itz right o tedeem sl or any

porton of the Capiral Noarey pusurne o this Condidon, rhe

redeption price paid ro Norcholders for stch Copieal Nute
shall be derertained as followy:

o34
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{nd

(hy

in relarion ta Five Year Capital Notes:

() iFredeeoed prior to 5 May 2005, 103'% of the Piincipal
Amounr of e Capieal Note and all Accrued (nereic
and Unpaid fucerest in refavion o i Capival Note
deeermined av shue redemption date

(D) if redremed on ot whiter $ May 2005 and prio: © § May
2006, 1020 of the Principal Amount of the Capiral
Note and all Acerued Dvwerese and Unpaidd Inerest
in relation ro char Capieal Note derermined ac the
velempeion daset

(i) if redeemed an or alier § May 1006 and prior wy 5 May

2007, 101% of the Principal Anrounc of the Copial

Nowe and all Aczroed Tnmerest and Unpaid (s rmrest

tn relation w that Capiwl Note determined ar the

redamprion dares

if redeemed on or after 9 May 2007 and prior 1o 13

December 2008, 1008 of the Principal Amouant of

thie Capicad Nore and all Accrued Interest and Linpaid

fiv

Interest in zeladdon w dwe Caphad Nate deiernained ar
the redeniprion dace;

in relation w Bight Year Crpiral Nows:

) ifredeemed prior o 5 May 2005, 106% of dhe [rincips]
Antgunt of the Capial Nore and all Accrued Interest
and Unpaid Tosgress in sddution w thar Capivl Note
derurmined ar the .-edumpniun daes;

(i) if releerned on orafter 5 May 2085 ancd priot ra 5 May
2006, 1059 of ehe Principal Amaunt of the Capital
Note and all Acerued Ineerest and Unpaid Inreres:
in rebidon o thae Capia! Note deceninined ar the

redernption dute;

(ifi) if redeemed on or after § May 2006 and prior w 5 May
2007, 1044 of the Pringipal Amount of the Capical
Note and al) Accrued Troerese and Unpaid Lt
in refation 1o dhat Capicel Note determingd at the
wedunption dote:

(iv) redeemed o or afier S May 2007 and prioe e 3 May
3008, 103% of rhe Pripcipn! Ameunr of the Capital
Note and all Accrued lowesest and Unpaid loterest
i relarion o thar Gapitl Now dersrmined at dic
redenipion dadg

v} ifredeeried on or after § May 2008 and priog 1o 5 May

2009. 102% of the Principa) Amonng of the Capital
Naote and all Acerued Inwerese and Unpaid Interese
in redution o thar Capira Note dewermingd av the
redemption date; and

AY i raddvenied on urafter 5 May 2009 and prineto 3 May

2010. 101% of the Principal Amount of the Capirl
Nore and. ail Accrused Tnterext and Unpaid (nerese
iy relation ro that Capiml Note decerminegd ac che
wedempren dares and

(i) i sudestned on or after § May 2000 and prlor w i5
Navember 2001, 100% of che Principal Amount af
die Capital Note und all Acerued Trngresy and Unpuid
Inteveat in reluron o thar Capical Note deaxrtuined w,
the rudempdon date,

Coodman Finance Limited Investment Starenisnt
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5. TRANSFERS AND REPLACEMENTS

OF CAPITAL NOTES

5.1 Transfers

Capira) Nowws may be rranslesred in minimum Trincipal
Amounrs of $1,000 per Tranchs or suah lesver amount ay
Goadman Finanse nay fony dme o vime perraie subject
o Condidon . provided thar, following any such eansfer,
the wansferer holids Five Yeaae Capital Nores aod Kight Year
Capital Notss, it each case with a miniruin Prindpal Amaowse
of $5,000.

5.2 Form of transfer

Subjeet o e Conditions and dhe Trust Deed, a Noteholder
sy reanster any Capleal Nase held by him or ber by
() Wriceen instrument

a wrirten insrrumane of transfer in the usual or coninvan
form signed by the trantferor and the wansfores; or

(b) FASTER symemn
raeans nf the FASTER avstem operatsd by che NZSE; or
() Other method

wiyrscher mechod of transfer of mimckemble seeurities which
is nor concury o any hw and which may be operared in
aceomdancr with the NZSE Listing Rules, und which is
spproved by Gandman Finance.

5.3 Registration process
in) Tronxfers sthet than \‘l\tough EASTER

The following pravisions apply m inscrumants uf cransfer

other than any wansfer under Condidnn 5.210):

iV the inscumsue ol trmosfen tuse be left ae dic Regisay
accompanied by che Halding Cerificare (i any) in
respact of the Capital Notes to b tansferred of such
uthar evidence as the Registrar or the Thustae scquises
tiy prove the cansferor's dde o, or right w transfar,
the Capinl Notes including the relevans holder
and FASTER identificarion sumbar, tugechar with
evidence that any applicable duties and wxes requited
to be paid by any relevan fepjstadien in arder fisr the
Gapial Nows to be ransferred have been padd; and

i) on segistradon of a wansfer of 3 Captead Note. the
Holding Cerdficare (if any) evidencing chac Capical
Note will be canceiled and replaced.

(t) Fee

Goodman Finance will direc the Regsuar net s charge

Fee o any Noteholder tor:

) registering sransfers of Capiral Notes: ov

(i) eplivdng Holding Cerifieates b relation vo Capiml

5 & ¥

Notes or

(i) issuing Elolding Qureilicarcs (where bound o do so!
and gaasmission reciprs in relstion o Capial Nores:
(213

(iv) using holder e FASTER ideniification numbers in
reladon o Noteholders: oz

[Boas
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v} effecting eonversions benwvesn sub-registers (ifany) af
the Replsier; or

{vi) noting eransfer forns in reladian o Capital Notes,

except in the case where Holding Crraficates, or any

informatinn necessary ro effecr a transfor of Capial

Nores. are issued 1o teplacs o laxt or destooved Halding

Carrificare.

5.4 Transfers must be registered

Subject o Condigon 8, Gandman Finanece muse direct the
Ragiserar ot w refuse 1o regisner or fxil 10 vegister or give affct
1o, 4 transfer wl Capiml Notes,

5.5 Refusal to register transfers

Gaodman Finance may direct the Regiserar w rehase to reglater
aay uansker of Capiml Newes where the Condiriany, the Trust
Deed, any NZSE Liging Rules or any applicable legishudion
permic, or requires Goodman Finance w do éo,

5.6 Notice of refusal 1o register

Where regisrracion of 4 wransfer of Capital Noves is refused uncler
Condition 5.3, Goodmap Finaner must dissct the Registrar ta
give written nogce of the refual and the precise rewons for
rhe refusal o the parny Jodging the smasie if any, within fve
Buosines Drays alter the dace on which the transfer wag ladged.
The fituee w give such 4 notice will nar invalidare che decision

noc toy mg,isrm’.
5.7 Retention of transfers

Goodman Finunee is o dirssr che Regisae 1w remia all
nscrpments of wsfor of Capival Notes which nee ragistoeed, but
any instramenc of transfer of Capical Nores the reglstrarion of
which vas declined or refissed (vxcapr or the graund of suspevoed
fraud) is o be rerurned w che parey Jodging the wansfer,

5.8 Powers of attorney

Any puwer of anamey granted by a Notwholder empunvering
die donge to dewd with, or uwanske Capital Nowes. which iy
lodged, produced ar exhibited w the Regisrmar will be deemed
1 conzinue and ernati i full force and effect as berween
Goodsnan Finance, the Truscee. the Registrar and the graneor
of that power, and may be aeced ony wntl express posier in
wridng that it has been revokad or nodce of dhe death of the
grancor has boen reasivad ar the Registry.

5.9 Transmission by operation of law
Any person becawing entided ro any Capiral Nute by aperation
of lavs {including the deach ot bankeuprey of any Noichalder)
niay, upon producing such evidence of enddemunt as is
acceptable to Goodman Finance, obwin regisrrarion as rhe
Notebolder af such Capital Nows or exieute 4 wandfer of such
Capiral Note. This provision inclues aiy cuse where a person
beemnes critled we a survivor or whece pesons ase Acgisr;:r:.-d
as joint Norelaldues,

¢
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5.10 Replacement of Holding
Certificates

1 any Holding Cerrifeate is lost. stolon, mutilared, defaced or
destrved. it may b repliced ut ihe office of the Ragistrar upon
payment by the claimanc of the fuey and expenses incurred in
connection with sueh replacement and on such terms us 10
evidence and indenity a5 Goodman Finauwe and the Regiyerw
may require, Mughmd or defasnd Holdiog Cartificatss must be
surrendeced before replacements will be issued. The Regisuar
may decline tu register any rranster utless che relevane Hlotding
Certficats i« produced, bur may in it discredon dispense with
production of Ui Holding Cerrificrre subjeet pradactinn
inssead of such indemnity or declaracion of loss as it may
requive,

5.11 Notices

All notiess given by Noteholders in acenrdancs with the
Condiriens will b irtevocable,

5.12 Sale of fess than Minimum

Holding

The Board may s any tme give notice w any Notcholder

haldiug less than o Minimum Hekling of Capial Notes tha

if ot the expiration of three months afuer du dawe die notce i

gtven the Notsholdet still holds Capical Narea which are fess chan

& Mirimum Halding, die Boud may wxrsise the pover of sale

of these Capinal Notes ser out in Condidon 3.12. 1 thac povwnr

of sale hecounes exereisabls:

(a) the Board may arrasge for e sale of these Uapiml Nen
through the NZSE of in some other manaer approved by
che NZSE!

{15 the Nowhalder shall be deemed w haveau thorised Gondnian
Finance w ace on the Nowhulders behalf and to execuce 2l
nevessary documencs for the purpases of chat sale:

() Goodman Finanes shall aczouine r the Nowholder for the
net procesds of sale af the Capital Noces (after deductivn
of reasonable sale expenses), whicls shall be held on v
len the Notzholder by Goodman Finznce and paid o dhe
Notcholder on sureendir of any Holding Cerificares for the
Capital Nuwes seld: and

id) che trle of o purchaser of any notes sold pursuant ta
Condidon $.1.2 shall aoe be affecred by any irregularicy
or invalidiny in rhe aersise of dwe power of sale or the sale
ieselt,

[Bo3ss
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The Capiral Notes are coustirused puriuanr to the Trust Deed. Noteholders ave enzitled

to the bencfir of and are bound by, the provisions of the Trust Devd,

INTRODUCTION

The Fdlowing is a summary of the prinzipal provigions of the Trus
Deed {excluding the Conditions thar are deseribed in the seetinn of
this Invesumnent Statgimneat sotided “Conditions of Capiral Notes®
on pages GO ro 677 under which elie Capita) Norer will be issued.
Investors requizing further information should refer o the Trose
Derd, which is available for inapeetion at the plases refoersd o
under the hzading “Whar Qcher Informacon can 1 Qbtain about
this tavestmene:™ an paye 58,

fu this swmmary, uoless otherwise indicated, words connsencing,

with a capiral ferter are defined in the Trus Deed.

RANKING OF THE CAPITAL NDTES

The Truse Deed does pot oreate any seeririty ower the sssets of
Goedman Fipance, The Capital Notes constimes unssoured und
sabordinaeed indebiediess of Goodman Financa.

(o any distriburion of assoty of Goeodman Finance in a Liguidation of
Goodman Finnnew or in any bankrupiey, reorganisation, inselvency,
receivership or similar proceeding for the benelit of creditaes. the
clats of Noweholders far repayment of all amounts outstanding on
the Capiet! Nostes will runk behind che elaimz of all athet ereditars of
Goodman Firanes (including unsesured and emde credicors), other
thuay credieors whe hove q;rmd ta tusif suboddinate w, orequal witt,
the obligationy of Goodinan Firance uneler the Crpiral Nores. The
Capital Nutes ok equally among themsalves. In a Liquidation of
Goodman Binance, the Trustes (on hebelf of the Norcholders) wil) be
endded o clabm the Liguidason Amoancand sach Capiml Nows will
he redexmable for an amoune equal ro the Liguidasion Antounie. The
Liquidatisn Amount is an ameubt ugual w the apgregate Pringipal
Amount of & Capim! Nite plug all Accrued Inverest and Unpaid

Lnterest in respesr of thar ameunt,
FURTHER [SSUES

Undar dhe liust Deed, Goodman Finance tegervas the power o
vreate and Issue addizional capiml notes (the “Purther Capigal
Nows"), wich the consene of che Trustee, but withour rthe eonaent
of the Nawholders. moking cqually widy, senjor to, or junioe to, the
Capiral Nates and otherwise on suchs terms oy Goadman Finance
way determiiie, Any Fardher Capival Nores inay be constirueed by
7 davd fn 3 form agreed 1o by the Trusee. Goodoan Finanes and
Burng Phifp, and supglemsns! o che Truse Deed, Alzernagvehy. any
wnch ivsue of Facther Capim) Noss ecould be made pursaspero o new
trst deeed withour the need for consent ol tie Truscee, in which case,
tha isase muy be subjecs to the appainrnacnr of a crusree in respuer

of chose Fusdher Capisl Nows,

Groedman finance Limired Invertment §tatement
~

Under the Teust Deed, Goodmun Finance niay, at any fitne prior o
b January 2029, withoue the consanc af the Truster or chs
Noreholders, issue up w 2.0 bitlion of any class sFordinary preferred

o defesred shares.
GUARANTEES

Burns Philp and each whally owned Subsidiary of Bums Phifp
ineurporated in Austiafia, New Zealand and rhe United Seares of
America which bas gros: roveiues from nome-Group Manbers of
AS1H) raillion (or i equivalend in anocher eurrency; or ot in i
minst eeendy completed finanetal yeur will guarantee vo the Truscee,
tus che benelit of che Nutchulders. paymenc of all amounts due
under the Capital Nowes and the Trust Deed on an voseeured and
subordinared basix pursuant to the Guuantges,

The names of dhe Guaranteey s e the dae of this Invesomune
Sratement und the ety of the Guarpniees are deseribed in
the seerion of rhis Invesrmenr Stuemene endtded “Surmimary of
Guaasrees” on pages 74 and 75.

RESTRICTIONS ON GOODMAN FINANCE
AND BURNS PHILP

The Trast Llecd conming o diveet Fmicuions in religan w the

ceeation of mortgages or charges or other searities, vcher than

an obiigation impased un Goodman Finanes to ebaerve the

covenanes referied o belew under the heading "Grodman Finance

Coverants”,

The Truss Desd alsw insposes cereain obligatiens on Burny Philp as

set vur below under the feading “RBurns Philp Covenane”

While any Capital Note remnins ousstanding, the Truse e ceruires

Burns Philp w ensuze diae

= irwill not incar and

« inwill procuse that none of trs Subsidiaties wili iccur,

any indebredness for borrowed money ranking squally wids, or

in priority to. the obligatiens of the relevan: carine under the

Clupital Noges ox 2 Quarantee, ug the caise may be. if incurzing that

indebiediicss would resal in dig ratio of Net Towl Debn ta LTM

EBITDA esceeding: i

« during the parivd [om che date of the Trage Deed wad! 31
Ducumber 2004, $.400:1; and

v ar all dimes thereafier, 47321,

Whena ealedinting the zado of Nev Tatal Debt vo IIM EBITDA

under this covenans on ony test dare

« during the pariod frons the dace of the Trust Dieed unl the dute
faling 12 months afiee the daw un which Goodnan Fielder

doar
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and iss Subsidiaries form parc of the Group far the purposes of
preparing consoliduted finangial sweenicaw, LTM EBITDA will
I determined in sehirion to the Cavenant Groop by relerence to
tha 12 wonth period ending on the wsr dats and v a pre forma
basis w2 iF Grod map Fieldar and ies Subsidiaries had forraad pase
ol the Covenane Group since 30 April 2002; and
« atany duw afier the end of that p:riﬁd‘ LTM EBITDA will be
cucgrmized i reladen re the Covenant Group by reference ro the
12 maath period ending an the test dace,
The werms “Net Toral Debe”, “TTM ERBITDAY and "Covenaut
Group™ are defined in the "Glosan” section of thy Progweerus.
Copics of the Prospecrus muy be ohoined. free of charge, from
the Lead Manager (freephane 0800 162 2223, the Co-lead
Managsr (Freephmne Q800 272 732}, any other NZSE fiem or
Ciaogdman Fingice,
Thiy covenant is not intended o reseisr the sclinancing of any
fudebrzdness for bortowsd meney existing ar the date of the
Trust Deed, drawings made by Burns Philp or any Subsidiary
undzr a revolhiy facilite in the erdinary coure of business or any
Indebtednes incurced wywong Purns Philp dod/or it Subsicliaries
Aon date o tme.

REDEMPTION PROCEDURES

The Trase Deed conrains decajled provisions eelating ro the
redemiprion (wherher by the pansent of cash or fssue of Barns
Philp Shares! or purchuse at the Capital Notes which are deseribwd

i the secuan of iy lovesunent Smtement 2oL ‘Condigony ol
i ch of this lovegument St raoided “Cond !

Capiral Nores™ on pages 60 10 67.

1la geneval otlee to purchase some or all 1l che Burns Philp Shaces is
aade which vesules or will resudein woy person. or persons acring in
concert, holding or beiuy enritded to hold all Burns Philp Shates or
having the right to case all vores on a poll ava general mectiog of Burns
Thilp cosanareer o which holdars of Burns Philp Shares are encirle
oy Ve, bie no offsr is made re porchase all the Capicl Nores of ee
relevane Tranche, then Guodsizn Finanes, Burns Philp urany of it
Subsirliaries auat effer ro purchase or redectn on the nest Elecrion
Dareall iz cusstanding Capital Natay of dee selevant Tranche ot the
sarme pucehase price pavable for recdemprion or purchase of Capieal
Mores ns would apply to 0 purchas: or redempion ppen the nexe
Elecdon Date, Goeodotan Finance way alio, at irs discsetion, offer
New Conditions in respece of the refevant Capisd Noiws 1 New
Conditinng are affer=d, cach Nowbolder ol the relevan: Tranche must
then mzke an clection wirhin die same time period applicable w
Blection Notices deliversd under Quadidon 4.1, 1 New Canditians
are ofiered and # Notwholder elets @ «ecept those New Conditivns.
hose New Conditions will apply from dhe next Elecdon Date I
New Condirians are cffered and a Nowholder does not make sn
clendion, che Noteholder will be deemed to have accepred the New
Conditians i eespect of such numbier of Capiel Noves ini spats
of whicl: no elaceion s made,

UNPAID INTEREST

The Trasr Desd provides char interesr nuy be suspended {and

Geodman Finanes will be obliged to suspend the papmant of interesr)
in whole it in part in respecr o vichar i hath Tranches of Canital

MD/CEQ BURNS PHILP HO

Nouas in cermin cirauinsanees and thae the Trustee will bz advised of
such suspension, In die gvent i lterese is noe paid on an Interest
[ate, that interese will itself beat interest, nezruing daily and ir will
compound and becone pavable on the subscguent Intesest Date,
1nterest that has heen saspeaded is pagrable oo the naxt Inrerest Diare
unless it is again suspended by Goodman Finance,

Nonepaynient of intereas thuest nar constiture a delfuulu by Goadman
Finaner and does not pive tise o any oght w acceledare prymeant
of any wineunr due under the Capital Notes o o elaim under any
ot the Guaranseas. Burns Philp has covenanted in che Trust Deed
not 1o pay any dividend on, or make anv disrribution i respect of.
Burns Philp Shares (or ke certain other actons) while any brnerese
moaing unpaid. Noreholders huve ne righe w claim for che puyment
by Gouudman finance of the Liquidation Amount, heing die Peincipal
Aniounr of the Capiml Notes rogather with Accrued Inrerest and
Unpald inteeest, ather than on a Liguidation of Goodman Finaace
a8 gut vt 0 the yecion ol this Investment Swemenc enditled

“Cundirions of Capival Nores” on pages 60 10 67,

GOCODMAN FINANCE COVENANTS

Goodman Finnnee has covenanted in the Trust Deed:

* tonotify die Trusee prampedy il ic intends nor vo, or fails ro. make
2 puvraenr of fiterest on the Capital Nores swhen due;

* o send o he Trustee a copy of cach nodce given by ic to
Noreholders generally:

= o advise the Thisier s soon as mavonably peacdeable of each
devisinn by Goodman Finance by redsem (whether by paymeat
of cash or fssue of Burns Philp Shares) ar comyalrarily purchase
4 Capieal Note under Conditon 4 of the Capiul Notey;

=t use reasonable endarvaurs to ensure char che Capiead Nates are,
upon their issue, quoted on the NZSE und dhat such quoradon is
mliuined;

“ o send to the Trastee a copy of cuch apoual and wemi-annoad
repors that it sends w Noteholders in accordance with Rule 30.5
of the INZSE Listing Rules, at she samie timne as those reporis arn
disuwibuced;

= conduet its affrirs in a prapet wud busineaslike mannen:

+ whenever requested, ro give o the Trustes such infarmation as
che Trusese may reascnably require to discharge its duties. s
and pewers under the Trust Deed or iraposed upon it by lwz

» o avall dnaws coaply wich the Securities A 1978, the Securities
Reguliions 1983, che Cormpanies Aet, e Financial Repordng
Act 1993, che NZSE Listng Rules and all applicable laws:

¢ nov to isslic an lavesunent strEnunt or praspectes in espect uf
the ovuc ul Capiml Nores or Further Capizal Notes which are
constitured pursuant m che Trise Deed, withows prier notics
the Trustes; and

* 1o cumply with secrions 116 and 117 of the Conpanies Aee in
relation t the Capital Nows, an die bisis thar these secronz are
rwdified to the exteni nevessary o refleet that she Crapital Nowes
we et shuves.

Goodnuan Fisaece bas also given cresain other covznanty in the

Trust Deed.
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BURNS PHILP COVENANTS
Burns Philp has covananted in favour of the Truste in che st

Deed:

+ o easure compliang with thi Anunelal covanarit et auvorn pages

68 and €9 under the beuding “Resuicdons on Goodman Finance
and Bumg Philp”;
- chac at any dine while g

- che financial covenant set out on pages 68 and 69 undur die
Freadia “Restrictons on Goodman Finaice and Buns Dhilp®
is nor coniplied widh i ie were dien restsd, or would nor be
complied with abrer mnking o payeent of the kind deseribad
in this subrprrageapht or

Ay AMAUNT ol pii uqipn,l ar Nttt pmynl\lc«:m the Cnp'ltﬂl Nores

has fallen dug and cenains unpaid Uneloding ehere Interest

hey been susponded in sccordance with the LCondidons),
it will not pay any dividend on, or make any other disrribugon
in respece of, ar pay any inrerest on, Bung Philp Shares. i
indebredness or other securides ennking, in its liquidazion, equally
with ar bebind ies abligacions under the relevans Guarwatez acany
indebredness owed o a selaed company. nor aequite, redeem or
repay {or asgist any person w do soj any suck indebtedness, shares
uir seclLrities;

o forwand ro the Teustes carnmunicarions sent wo holders of Burns
Philp Shares generally, at die same time az chose compmunicarions
are sent ca Burus Philp Sharehiolders:

= 1o fssue Buens Philp Shared oo redemiprion of Capival Nowes in
accordance wich rhe Coaditions and otherwise comply with dic
obligaduay expressed w be assumed by it in the Conditons:
and

* o use ik reasanable endeavours to ensure thar Burins Philp Shares
izued on the redemprion of Cupiral Notes we, upon their issue.
endtled 10 he quorad an the ASX and the NZSE. and rhat suely

quamsian is raainined.

Bagne Philp has alse pgiven cermin other covenanes in rhe Troar

Deed,
PERIODIC REPCRTING TO THE TRUSTEE

tu ehe Truse eed. Goodman Fimaace has underuiken e deliver 1

the Thuseee no later than dhiwe momibs after the end of wach of fix

or Burns Philp's financial yeurs and lnancial halfoyear, as the case

mav be:

* o the extent not providzd puraane o the covenane o deliver the
half-yeariy and annual cepares required m be deltveied porsuane
w Rade 1.3 of the NZSE Lieting Rules, copiex af its sonsolidamd
finanainl smtemonts lor the preserling year or hallvear Gudived
in the case of snnuil Snandol stemensd: ,

» wopies of e consolidured Bnwnclal swements for e Group
far the preesding vear or halloyenwr (audired in the e ol annual
francis) staremenes) and. in the ease of halisyear financial
sturenients, thaze Anancial statsments will he in rhe farm provided
b Buens Philp ro che ASX in avcordinee with Burns Philp's
veporting ohligacions under the ASX Lisciug Rades:

> reporissigned on behalt ufdie Boand of Goodman Flranse and due
baard of Bums Philp as o various nurrers relatng vo die Capitd

—

-/
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Notes, intiuding certain details relating vo the Capiral Nowes on
issue and compliance by Goodinan Finance. Burss Philj: and i
Subwidiaties with dye marerial obligurions undee dhe Truse Deed
as well as cereain summary nformaton regarding the Guamnazors;
and

* an auditory repore (e the sams time as the audived annual Hiandial
statements teferred to ahove are provided).

Ti the extent not provided purauont va the coveaant o deliver
the halfyrarly repares vequired o be delivered pursuase 1o Rule
10.3 of the NZSE Lizeing, Kules, copies of the ansual and half
yearly Anancia) staements of Goodinan Finance and the aanua!
conselidated Rnancial statsments ot the CGeoup, a8 referred to above.
will nlsa be provided ro Nowhuolders at the same time a2 they are
pravided o the Troseme,

oadran Finanee has covenanted in the Tiust Deed 1 procure chat
rthe Bowd report provided to the Trusoee will conain inforemation
reluting vo che caleulation of the Ner Toral Debr o TIA ESITDA
cacke rferred to an puges 05 and 69 of this Investiment Sarentenc.

FORMULA TO BE APPLIED IF CAPITAL
NOTES ARE REDEEMED BY THE I{SS5UE OF
BURNS PHILP SHARES

1f Capical Notes nre redeened for cash or purchigsed. Notwboldees will
receive paymenc of the Principal Amount and all Acerued bnrerest
aud Unpaid Loteress,

IFCapital Nares e w be iceemed by vhe insue of Buens Philp Shares,
rhen ue [ater chan 10 Business Days before the Liecrion Date for a
‘lranche of Capiral Notes. Goodman Finance (ac i discretion) wiay
notify Noteholders thad iv bas elacied w redeem sume oz all of e
Capital Nores in the relevane Tranche by dhe issue of Buens I'ilp
Shares, irrespacrive of any electon made by a Nowmhaolder t eidior
accept che new teus and condidons in respeet of his or hee Capical
Nates nt i request cagh redemprion or purchase.
The Burns Philp Shares o be istued on die redemprion of dhise
Capim) Notas will be issued in accordanez widh a formula based on
che Principal Amounc of, and Acerizd Diverese and Unpaid Jneerest
an, thase Capilenl Nare and the New Zealand Dollax Equivalenr of
the amounc which is detenmined by Gomdman Finanee ta be 95y
afthe weighted wwerage sale prices ol Buros Philp Shure sold on the
ASX duting de petod of 1 Busines Days immediacely prior to cdhe
Elecrion e (rond adjusted ro diminare the efect of any dividend
epritlemenc shace buyback or similar rranmetion reflecied in the
price but  which a Nowchoider wauld not be endded).
The New Zealand Diotlar Equivalznr means, at any diws, in relation
to an wneunt denominaced in Ausunlian dolbuy, the amount in
' New Zeulond dollars which is eual 1o thar amount ealeulured
ar the spor rare of exchange for those currsncies quered to
Goodman Finance by its laakees for valize on the miseant duig,

CALL OPTION BY GOODMAN FINANCE
Geodman Finance may. 80wy time atter § May 2004, upon
giving Notwholdes 48 davs’ wiinen novige. redeers for cash all or
any portion of the Capicd Nams, IF Goodian Finance sleces e
redeem only a partion of the Caplwt Nores, sush wdemptian must
Ge otade on a pro rar bagis e2ross all Nowehoiders and in seletion
1o both Tranches,

doag
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if the pro raca redemprion would resule in a Notcholder holding
tess < a Minimuna Holding in wluion e a pardeular Tranche,
en Goodman Finance will redeen for st all Capiol Notes ol
the relevant Tranche held by that Norehalder.

fr addiden, il the pro s rederapdon would renale e w Notcholder
halding Copiral Notes of 2 Tranche in a Prinzipal Amoune other

than $5,000 and integral multiples of $1,000 thewattes, Grodman
Finance will “rovnd-down® the relevanc holding w an aggregace
[ringipal Amouic equal w rhe nearese ol $5,900 and inzegeal
enuldples of $1.000 chersafier, by redecming for casd the eelevant
number of Capiea! Nares.

1 euch case. such edeviprions will be amade ar che same fime, and at
che same prics; ar which Geotlman Finanae exercises its igho under
the call option refernsd 1o above, Further informartun on this right
(including the pries payable on dic exercise of the eall oprion] is ser
out bn the section of this Investmenr Stateear endred "Condidany

of Capimi Notes™ an pages 65 amd GG,

THE TRUSTEE’S POWERS AND DUTIES

The Capical Notes are discinguishably from sedinary debt securives
by thele very werins, parcisulardy their Umiwed paymenc righix,
subordinadon. prioriry, limiratdnss an tighs of enfurvement and he
Jimived avaitzbility of tonedies, The Trust Dioed and the Coudidons
reflect these fearures. Therefate, the Trese’s dusica are peimarify tw
act e thie Noteholdery” agent in exctain limired circamstances and, in
particudur, ro eolleccor preserve dhe Noweholders' claims @ amouncs
duc. pavable and enforeeablke upon the Liguidation of Goodman
Financa or 7 Guarantar. The Trustees powers and responmibilivies
are Umied uecordingly,

In pargctar, invesors should Le aware thor

~ wkcept 10 the arrent thar it is ebligaced rdo so by law, the Trusres
wil! riot be bound 1o take steps tn aseermin whedher or not
Grodman Finunee or Bures Philp has commieeed any breach off
the provisions of the Truse Dead unless the Trustee bevonies aware
hat. or receives specific aslvice from the Directors of Goodinan
Fingnee. Burns Philp ar the Anditors rhat. a briach has oorured

orappeers w bave ocewered or direaivis © 0osun HF o v oG

of the Commensemant of Liguidation:

* e Truseee will net be Linbie w Nowholders, Gondman Firanee
ar Burns Philp uuless che Trostoe has acred tn gross negligence,
fraudulendy dishonesthy or in wilful breach of cust or any law
e has atherwiss miled tw show the degree of cans and diligene:
required of 1t having separd o iw powers, authutitios and
diseretons under dhe Trase Deed wr by any Jaw; and

< subjecr w gnmpliance by the Trustee with i obligadons under
the Scenrivigs Repulations 1983, che Trhustoe Is not raquized ro
maniter emnpliance by Goodman Finanse, Buras Philp or any
arher pararwith the NZSE Lising Rukes ar the ASX Listing Rules
annd 15 eatlded o assume that each of Buens Philp and Goodman
Flnance is 50 complying in the absence of notice w0 the convary
from CGuodman Finanes, Surs Phil, the ASK or the MZSE.

MD/CEO BURNS PHILP HO

The ‘Trusmee may, among other things, in volarion o the Capital

Notes:

* represent the Notebolders in ceretin matiers or proceedings
enncurning them;

* make gormin waivers and detenpinagons which will be binding
o Noteholders;

» dnvestany moneys hold in iy cpocity as Trustee. at ey discredan,
in the fame of dhe Trustee o its nominee, in any investmend jc
considers fi, wich pewer o varys manspose, deal widh or dispose of
such investments (Jess any customary foes and expenses incurred
in sonaection with such invesanents) and al} income from sach
invesunene will Belong to the parsen in respeet of whom such
mpneys ake held b}' the Trustes; »

= notify Nowholder of wrwin mauers affecting i intercss,
CONVENne mystings o1 wtherwise seek dirscduns fram Nocehaolders

or the courr I respect of mich marters,

*

in performanes of ity dudes, acr an, or decline fu ast on, repores
from Directuss and auditors and, in the event of die Liquidation
of Goodoran Finance, i liquidatur, und the advice ar epinion
of profesgional advisers; and

* decling to sct valess peocezied for Qs liabiliies, costs and

HXPULINES.

The practica! consequencye of the Trustee’s gdght o decline o ace
unless it is protecied lor o Jiabilivies, covs and equenaes is thae,
unless Goadman Finange iself or Norchioldeva provide funding e
the Tivstee to cnable it ty take enfurcement steps o action ta which i
rry be endtled on dielr behalf, the Truster may nor b in a posidon
o talte any such enforcement aerion.

Brforerimeny against Guarantors, for example. might prove o be
expunsive in view of the faxt that some of them, at Jeasy ot dhe date
of this Invesrmeny Starement. are ncorpomted in jurisdicdons
auwide New Zealand and beture any enforsement steps were raken
the Tenstee would nced ro take legal advics from ies coumel in the
place ol incorporadon of the rdevans Guarantor.

o a sivandon where sntorcersent acdon waight be concempluceed,
thire i be avo assurance that Goodman Finance orany Nowheldes
woold be able or willing ro provide the funding required o pursue
any enfarcemens seps of other ocrion,

The duties ser aur in clause 3 of rhe Fiith Schedule to the Sequrites
Regulstions 1983 are deemed ra be induded in tie st Deed. Se
far &5 chose duties apply o dhe Teust Deed. chey are ax fallows:

= The'Trusre shall exercise rasnnuble diligeace to ascermin whather
ot notasrs bresach of the ereme of the Truse Deed us of chy wens of
the Offer of the Capital Nowes hus ocourred and, zseept where itis
surisfied ehile the breach will nor materially prejudice the secorine
(if any) of the Capizal Notas ur the intereses of the Noreholders,
shall do all such chings 25 iv is enposered o do o catse any
breach of thore wering o be remiedied,

+ The Trustee shall exerciee reasonable diligenee 1o nrovriain whether
iz 11t the assees of Goodnan Finsaee and any ocher membyr of
the Borrewing Group (u defined b the Seauriries Rupubuzions

(243) frorn tine vo dme. thasare or may be avzilable, wherher by
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sy of seeuriny or etherwise, ate sufficient or ikely to be sufficient

ver diseharge die amnunts of the Capirl Notes as they bevome

due. _
Quder sector: (2 of the Seewsitios et 1978, die Trustee cannoc
lawhully ke averapred from, or indemuified againge, lishiliey for
breack of sust where the Trustee Gils o show the dugres of care
and diligence required f the Trusree as trwemme having tegard t the
provisions of the Truse Deed.
The Truseee receives the benelic of 2 general indemunity from
Goodinan Finaace lor any bssse or daims it ingae or sulfers while
acting 45 Trisre waless ic s aceed in gooss negligence. fraudulently,
dishonesty ar athemwise in wilful breash of tmun or law or swhere the
"Trustex hus faided ro show the degrev ol care and diligence reguired of
it having regaed w the puwer, authorides and discretions conferred
o it under the Truse Decd. This indemnicy is nar subsrdinated in
the ¢venr of ie liquidadon of Goaadinan Fisanee.

AMENDMENT OF TRUST DEED

The Trustes muy, wichoue the consenr of Noteholders, if i ugreement

with Guodain Einanee and Buens Philp, modify or amend he

Teust Leed, each Guarante nr the Condidons, in die cirowms mness

specified i vhe Trusr Deed, including where:

e the proposed modification or amendment will correcr a manifes
error or i made o comply with law or any applicable stock
sachangs listing roles or is of a formal or technival narare or
is convaiens for die pucposes of ohuinisg or maistaining the
quotadon of e Capital Notes an the NZSE ar is negessary 1o
reflact changes in GAAE which impavr on the celeularion of the
fruancial covenane sonrained in the Truse Deed tund such change
has been agreed I Goodnus Finance and the Trustes): er

» dieTrostes is of the opinion thatthe proposed amendiment is nox,
and {s got lilaly to bueame, maverdally prejudicial v che st
of Noehnider germm)l‘y.

The ltustes may also amend tbe Trust Daed, the Cusrunrees or

the Condivors av woy tme 50 is authorised by an Fxtrnordinay

Rerolution of the Noreholders.

Any such modification or wneadmenc will be binding oo all

Nowholders and will anly be effvcrive if ir is in writh; aud sigued

by Goodman Finanee, Buras Philp and fhe Trsee and, in selation

to cash Cuarantee, the ehevant Guarantors.

An Exzaotdinaty Resolurion (or erdinary resstutiun) of Nowholders

passed a0 4 aweting of Nogcholders duly consered and held in

azcordance with rhe Trust Deed is binding on all Norehalders,
wherher or nov the Nowholders are presenc or represenced at die
meering, An Exumordinary Reselurion is 2 reselution supported
hy nat lesw chan 73% of the vorss st fn penon or by proxy 4t
meating ol Notehalders, An Extraordinavy Resolution may be passed

at o Dyeering previousy adjourned die o Jack ol 4 guorum by s

minitoum of ane ron Notcholders present in person or by proxy ac

the adjoarned mestiog.

Gunt'man finance Limlted Invertmnnt Starement
~/
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1£a particular isue 1o be voted oo by Notcholders could affect the
tights of erch Tranche of Capiml Notes differensly, the Teuse Deed
peavides that separare mestings of Noreholders may be held ro vous
on the relevane isse,

LIMITATION ON RIGHTS

in accardance with theit subardinated nature, speeial e apply ro
the Capird Noves that rostrics the righes and powers of e TTustes
and ghe Noteholders tn requize iederoprion of the Capital Nows by
Guodnnn Finanee. ¥ -

Prior w Liquidation of Goodinan Finauce, the Trustee and die
Narehalders have only Rmited rights of recoume agrinst Goodman

Binanue. The Tiustee and Newholders have on remedies againer

Caodwan Plnanee (or any Guatantor) for heeach beyond he
reaedies provided at law.

In addition, enly the Trustes is entitled w enfirce the provisions of
che Tewst Deed, Nowholdus am only enddled to ke procedings
if Gioodmwn Finanee or Burns Philp is in hreach of i obligadons
nnder the Tius, Deed and the Trustes bas failed o aer (0 rhe extent
te ix able under die Trose Deud) wich respect o hay hreach wichin
a reasonable vime.

Other dhan as descaibed beleny, nen-payieht of interest on the
Capirad Nows, or & brengh by Guadnuuy Finanse, Burns Philp ar
any other Guarantor of ay sepresentation, warranty or covenant
conmined in the T Deed, the Guarantses ar che Conditions, will
not e the Thusiee or the Noteholders 1o exercise any righ of
seceleration nr other righrs af recoutse against Govdman Finance,
Burns Philp or any ather Cuamnntor or Group Member for payment,
at the Principal Amountar any interexe due on the Capiral Norzs. I
Goodman Finance fails vo make a payment of interssr when due on
the Copiwl Noces, the Teusree will be envided to clain far payiment
of the sclevant amownr from Goodrmun Finanee (and if Goodman
Finance dogs nor pay, from any Guaranror under the Guarntues).
IMawever, neither the Truscee ner any Nowhelder will haveany rights
for paymene of any unpald inceresr if payment of thar inerens has
been suspended by Goodman Finance ia zocordance with the
pravisions of the Trit Deed.

The only tight o the Trustee ara Noreherlder ro requlre relemnprion of
the Capiral Nares prior to the Election [Dute is upon Comprencement
of Liquidaciun af Gaodman Finance (which ecaurs when a liquidarer
(e arlugous olficial) or statory manager is appuinied o Goodman
Einunce or Gowdnan Firanes is otherwise dissolved or remeoved
from the Register of Compunies). In receivership ar any insobeency
pracssding of any kind erher chan rbose referred to in the preecding
senwgnee. acther the Trustee nor Nowholders have any right w
sk payieent of warmines due tnder die Capizl Notes. Upon the
Caommencement of Liguidarion, the Capical Nores will cease to bo
capabic of being rerduemed by the issue of Burns Philp Sluwes.
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PAYMENT OF INTEREST AND PRINCIPAL

Goodman Finance may, in cerrain CIFCHMSIRICYS, suspcnd plve
pagment of interest on the Capital Nores, Such suspension will not
constirure 4 deflr under the Truse Deed und will sor give rise to
any right for Newhalders w aceelerate repavincat of the amounrs
due an ths Capiral Naws or to alaisp under any of the Guamnizes.
1u addition 1 this opiion for Goeodrran Flnwiee o suspend paymene
alinrerest. Goodoan Pinance is obliguted under the Truse Decd w0
suspend payrnent on tha Capleal Nores {E
~+ an Insolveney Evene vccurs in reladen to any Group Mumber,
or the payment would rasult in an Tusabency Fvenr oeurting in

relation to any Group Metber or

< an event of defnde (however dussribird), or an event which, with
thy paszage of fime. or the giving of notice orboth world heenoie
an everit of defiuln, has oceurred under wn agreement governing the
revins o any incebtedies of'a Group Member fo a Senior Credivor
{osr woult vecur us a result of making che relevant payment).
Puedher, Goadman Einance hag covenanved in the Trusr Deed nor
1o mzks any othet pavment whatsosver under the Trost Deed ifrha
cireumstances described in sither of the nve paragrphs abova subsist.
The Guaranrees cantabn siilas provisions resttictng pagivkenc in
such cirgtrmsrances,
Iaveszars should note drst the e “Insobvency Event™ iy broadly
defined in rhe Truse Deed w inchude acrual insolvency xid a number
of analoguus or tehated evenrs which rypically indicaie chatan entiry
ie, or is about o besame, insolvent. The defintton of “Tasulveney

Fvent™ ix st out bt the “Classary™ section of dhe Progpeerus,
MISCELLANEOUS

The Lrust Deadd also conrains detailed provisions reladng o meedngs
of Nawholders, registradon of die boldings of Noreholders, the
teansfer of Capiral Nates ond various other muarrers. Further
details of some ol these provisions are sew auein the eecrion of this
Lnvesunent Stavement endtled “Conditions of Capitd Nows” vn
Pages 6l w 67

Goodian Finsnce may, and wil) if requested o dao s, purswanr to
irs obligations under e NZSE Listing iudes, issus to cach inirial
Nuteholder and te casl subssquent Noreliulder 2 Holdiog Cerdficare
rﬁpl‘c&:n!f!}g his or her or its Capiead Newes. The Trustee, Goadman
Rinance and Burns Philp are cach endeled © rely on the Register a4
the sole and eancluslve record of the Capim] Notes, notwiranding
any diserepanyy berween the Register and any Halding Certificare,
Neither dhe Truswes, Goadman Finance nor Burns Philp will be
liable to the other or 1o any Nowholder for relving on thie Register
or For acezpting in good faith as walid any demile recorded an the
Resgister if they we subsequendy found o he forged, ireegular or

noc watheniic

Q)
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Each of the Guarantees has been granted in favour of the Trustee and is held by the

Trustee o bebalf of all Noteholders. The Guarantees are not, and will not, be secured

by any mmorrgage or charge.

INTRQPDUCTION

The following is & siwnmury of che principal provisions of che
Guaanezes, Investoes requiving fusdier informarian should refer
10 the Guaruntees, which are evadlable for inspection at the places
referred o chis Invesument Smuentene under the heading “What

Odver Informadon can | Obgain abour chis Invesmient?” on page
33,

GUARANTORS

Burrs Philp and eagh wholly-owned Subsidiary of Buras N\“P
incerporred i Australls, New Zealand or rhe Uniwed States of
Americn which has gioss revenues from non-Group Members of
grearer than ASI0 million (or its equivalent in another enrrency)
i itz most resendy completed financial vear will guarntee due
payrment by Goodman Finaiee of all iws indebred nese o G “Liustee
and the Nowholders under rhe Truse Deed and the Capitl Note;.
No orher person ar vnticy guaminrees the payment of inratest ar oy
odher ampuat: due uonder the Capiml Nows az at ehe dae of this

Tnvistment Staternent.

The Guarantors as a the date of this Investment Statemend are:

Naine Place of incorporation

Burns, Philp & Company Linred Australia

Burns Philp Food Ine. Cali¥ornia, United Sraees
of Alnerica

Mauri Yeans Auscralia Pry Linied Auwraliz

New Zealand Food Indusrries Limired  New Zealand
Tane Brothers, 1nc. Inwa, Unitad Stares

of Anwricn

Burng Philp has covenanmd that, if afier uhe dan: of the Guarantaes
wiy whollv-onvned Subsidiany: incozporared in Austalia, New Zealand
or the Uniwd Stawe of Americs is aequired or formed by Bueas
Philp, which hus gross revenues from roa-Greop Membess for
iis mose recendy camplersd Emancial year of A$10 million (or irs
eguivadesst in another cutsengy) or meoe, Burbs Philp will ensin
thar sach Subsidiary aceedas @ the eelevant Guarantee thelog a
Guaraaree yoverned by law of, or within, rhar Subsidiarys countey
of ing:nl'ppmr.it‘:n).

The eovenan to procure thar cerain wholh-owned Sobsidiaries
of Burnz Philp tnzarparater] in Australia, New Zealand or rhe
United States of America gumiantee repavraent of the Capieal
Naores wall aiso agply in telation 10 Goadman Fidder and cach of

Ganetmar Knanca Limited Investeant S_t_e'lrement
~

i Subsidiaries (the "Goodman Group™;, However as ar the dnee of
Lhis Imvesemenr Stieinet, cernain formalitics remain o be @isfied
before the members of the Gondman Group cun enter intg the
Gunrantees, Those formnalisies relare e complerion of the soinpulsory
axisition of the ranmaining vedinasy shares in Gavdeman Fielder thar
Burns Philp does nar hold, the successful complation wf Busns Philp's
ofier o uezjuite all suwanding Goodman Fielder options 1o subseribe
Far Goodman Fielder ordinary shores and complianes with al)
ather starurory reguirements. including rhe passing of cevin
sharcholder resolutions relating w rhe giving of finandal sesisrance,
These shaecholder resolutions inglude a resalution of sharchalders
of Burns Philp. Those formalities are expecred w be complaced by
Ortober 2003, Undl rhese bormalities have been complerd, and
the Gradman Grows bag besone whally-awned by Bums Philp,
she covenane relating 1o the Incroduction of new garanwirs will ne
apply in rlaton m the Goodpan Group,

Trevisors should be awvare ehae Burns Philp is oaly obliged 10 custrs
that wholly-uwned Subsidiarien incarporaced in Austoalia, Kew
Zealand or the United Sraces of Anserien with grass annual revenues
fram nen-Cnup Members for its mase recently complered Anandial
veur of AX10 million Cor frs eguivadent i another cucrency) or o
beenme s Guamnwr. No ather Buens Philp Subsidiagies are required
w hecome Guaranror. Gulmnoms may abo be released in ctttain
circumstances withour the cansent of the Trustee «r Noreholders.
ya the nannce describied below,

Other than the obligaton an Burns Philp described abave, furns
Philp and Geodwan Floaoce have pocgven any specific covenant in
relacion wr che gnmpanition of the guaranweing group. Far example,
no cevenant has beon given thar as any particular tine the value of
the axscts of Goudman Finance and the Guaraniors will represent &
patticular proparrion of the rutal asets of the Croup, Burns Thilp
and Gondinan Fielder ruspeerively own 2 number of Subsidiaries
which are inenrparared in @ counery other than Australia, New
Zealaod o tha Unied Stces of America and therefore they will
nat be Guarentors,

GUARANTEES

Ax rhe Guatantors are, or will b, incorporated in Australiv, New
Zealand or the Unined Seetes of America there e disee separice
Guavanres goversied by che tiuws eof New Sourk Salas, New Zealand
and th Srats of New York, Weived Stare of America respeenively

Orher than differencas whish reflect the governing Jaw of euch
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Guarantes, the Guarntees creae subseantially equivaleacobligatians

an the Guusantors.

Tnvestors shokd be awase cha the cones and provedures for enloreing
u Guaranree agriost a Guarantor will differ depending on e
jurisdicunn in which vbe relevant Guumaor is incorparated andfor

in which the relevans Guaraniee ks enfarced,

LIMITATION ON RIGHT OF ENFORCEMENT

A cluini may only be made by the Trustee against a Guarantor under
the Clarainmes if Goodmuan Finance has fujled 1o pay the relevant
asournc ender the Tt Deed. Noteholde will only he entitded w0
ke procecdiogs againse a Guaruior if the Guaranror is in breach
of its shligations vnder rhe relevane Guarantee and dhe Trusese has

fatled vo act (o ther earerie inis able under che Guaisutee} wich respect

o that breuch within a ieasenable tne.

No clainr may be made agrinst 2 Coarantor for payment of interese
which has been suzpended in gecordance with the terms of vhe Truse
De=d untl thar interest falls due for pavinent in accordance wirh the

rerns of the Trust Deed nnd dhe relevaar Guarmneee.

RANKING OF THE GUARANTEES

Undur che Cuarantess, the righes of the Trusiee (on behalf of
Notcholders) and Nawcholders. in che evear of the liguidation
of u Quamnter or in any bankruptey, rgorganisation, nsobvency,
receivarship ar similar proceeding fur the benafit of creditors, will
rartk shead of the rights of sharsholders of that Guaraster, bue will
vtherwise be suhordinuted in right of payment o the clairas of all
other eeedivors of dint Guaranor, ather dien aredivos who have
agreed 1o rank subordinare to, or equadly with, rhe ubligarions ot the
CGuarantor under the relevant Guarantee, 1o particulae. a Guarantor

must not make dny paynient unddar e relaveny Guasntee 16

* an Yasolvenvy Eveni ocauts in relarion o any Group Member, or
such payment wauld resude in an Insobvency Event ocsucring in
relatdon w any Group Member os

* anevent of defude thoweser desaribed) or an evmn which, widk the
pussape of dme, or the giving of notiee or body would becnime on
event. of defadr, has ocenrnsd uader wn agreeniens governing the
terms of any indebtednes of'a Group Member to 2 Senive Cradicoy
lor would occuy o3 3 2esulr of maling the wlevant pavnient),

Investars should nors that the wrm “lasolvensy Bvenc' is brosellv

defioed in e Trust Deed wo include acrual insolveney and a nurber

oFanuugous or related evenw which typically indicate thacan entiey
is, vr is abour o hecome, imebvent. The definition of “Insglvency

Event” te sz ourt in the "Glossary” section of the Proxpue s,

‘Thz abligatiuns of cach Cuarastor under the Guatsncees constiture

jainc andd severnl otiligarions of the Quarineoss.

@
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RELEASE OF GUARANTORS

Goaodman Finance Imnj.' renuire the Trustes 1o rdesse any Guaraome

{other than Bugns Philp) lrons the Guarantess b any tms.

The Tiustee rmuse exedute a deed of el in eespeet of a Gaaranar

{other than Buess Philp} provided that cidhes:

= it has reecived. in g form satisfacrory o ir, a eurificate signed by
o divectors of Gomdiman Fisance wid coshnned by the Audins,
wrefying thar the grosw revenuss from non-Group Metohers of
that Guaranrar for i mostrecently complered finanginl year were
foss than ABL0 million (or i equivalent in another cwrrmney);

ur

» therelevant Guarantos @ sold on an arrms lengel basis for valuable
enusideradon {other than w Gondimar Finance, Burns Philp ac
any Subsidiary) and the Trustee meives from g doly authorised
officsr of Burns Philp, confirmation in wridng thas such a sale
has vecurred.

In the erse of 2 sale of 2 Guarantor {ather rhan Burns Thilp),
the redevnne Guuancor will be deemned 16 be released from all e
obligations ander the relevane Guatanites, with effece from the date
of such sale, without any furrther action being required on the pacr
of the Trustec.

nvesiary shonfd be aware dhae Buens Philp and Goodoan Fiumance
have nor given any specilie covenanss in relarion o e minimum
number of Guarustors or wich respect (o dheir nancial condidan or
the propeedon which the vafue of die Guwanors will congtivate a

any titne in relivon o she value of die Graup as 3 whale.

Burox Philp sy ondy be released, and any other Cuarancor may be
released, from n Guamuntie i'the eelease is approverd by Exeravrdimary
Rasalyrion or the Truaree is of the opinion that iy would noc be,
and s oot likely to become, maraially prejudicial o che interest of
Notgholders to release Buriy Philp or e relevant Guarunor from
the Guaranec,

@oaq



03705 '03 SAT 16:17 FAX 612 92514496

EXEMPTIONS FROM THE SECURITIES ACY
AND THE SECURITIES REGULATIONS

The following exempdons from dhe Securrics Act 1978 and the

Seeurivier Regulations 1983 have buen granwed uander the Seeyrities

Act (Goodown Finance Limied) Exemprion Notice 2U03.

Section 34(2)(4)

Goodman Finance and avery persan asting an it Liehnlfuc exempied,
subject to eeriain condidons, From seztion 34{2)a} of che Seaurities
Act 1974 in repeer of the Cupteal Nores. The principal sffice of
thiz easnption j5 That ir is it nestsmry for Goodinan Finanse o
distribute with the Prospecos enpies of the audited consolidarel
financial sremens of Buens Philp and of Goodman Fielder tor the
Hnandal vear tided 30 June 2002,

Investors can obealn a copy of thos Rnancial stareraenty on requaest
from Buras Plilp at the address ser ouc in che Direesory or thase
Rrancial srrements can be viewed through the Bums Philp website
twww hurasphilp.cimi) in the case of Burns Philp fiaocial sratements
and the Goodinan Fielder websie (wiwve goodmanfielder.com.au) or
the Companies Gffics websire (www.eatnpanies.govenz) in the cass

of the Goodrran Fizlder hoandal sraremenes.

Regulation 12(1)(a) and (c)

Gondmau Finance and cvor person asting on its behalf are
exempted., subjear w ertain conditions, frons regulaton 1201)(a)
and {2} ol dw Seevite: Repuladons 1983 in respes of the P Forma
Financiad Informarion. The principal effece of chis eampdon s vhar
Goodmanp Finanse cun laclude 1 sterent of the amonnt of the assess
and nee assors of dhe Group eetreced framm dhe Pro Forma Finangial

Tnloumation in dis Investtens Swtenegnt,

Section 54B(1)

Goodman Finunee and every pesson acting on i bebalt wrs
exempracd, mabject to cermin condidons, from secciun SIB(L) ef the
Securitius Aet 1978 o the cxrenr thar provisinn mquires Goodman
Finatce o provide, ar the reqacse of a Noteholder, (he asnuzl and,
fulf-vearly financial stawemunty and other refuced documerrts cefermd
o in regdation 24A(d) ol the Securiries Regulations 1983 in seprer
ofcartain Guacantoes. A Notcholder can request serain infraidun
cunceiming die Guaranors frore, Goodran Finanee undar the win

of vhe cunditiens azzached ra dhis exempiian,
n

Gandman flrence Limited tnvetunenT StaTement

MD/CEO BURNS PHILP HO

NZSE RULING AND WAIVERS

The: Follenving waivers and ruling have been grinzed by the NZSE
in respeec of the Qffer,

Dabt securities

The NZSE has made » rulting that the Capital Notes are debt
sevuriries and will nat be treated as equine sasurities foe purposes of
the NZSE Listing Rules, The effece of shis ruling is thar Goodman
Fiuance will pot be required g commply with the NZSE Listng Rudes
st outin Appendix 5 therawm,

Minimum helding

The NZSE tus pranted Goodman Finance nwaiver front the required
minimwn halding of Capiral Nutes specilied uneler the NZSE Lisdng
Rules, This waiver has beza granced on the basis that & minhuum
holding oFa Tiwnche of Capiud Nutes is Capial Notes of thar Tewiche
with an aggregmes principal amouns of $5,000.

Transfer restrictions

‘Uhe NZSE has granred Goodiman Flnunce a wajver from Listing
Rule L1.4.1 in relation to the provisions in the Thust Dexd thar
reqquire that Capital Nores st be oo shereed inandnimum prndpal
amounts of $1,000 per Tranche (or any lesser wiounc approved by

Goadinan Finance),
Size of text

e NZSE has granwed Goodeun Finange a waiver in respest of
Listing Rule 7.1, 17. This waiver relicves Goodman Finange from che
reyuiremert (o iake cornain seatemants in dils Tnvesrmene Seatzesenc
ar noy adverdsement issued in celation o the O tacare cequired
by the NZSE Listing Rules iy o parricular rexr dize.
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AS Australian dollaes

Applitation Form The applicatinn form cuntuined in this
lavestment Starement

ASX Australiun Stock Exchanps Limired

ASX Listing Rules The listny rules of the ASX

Auditor Guadwan Finance's audizors for the time being. being
KPMG as at thie date of chir Investment Seaement

Australian GAAP Generally accopred ameounting principles in
Austealia consistenty applied

Australian Guarantors As ar the dute of this Lovestrogn: Saternan,
Buzns, Philp & Company Limited and Mavrt Yeast Auseealia Pry
Lirnired aid includes any other whaltyowred Subsidiary of Burns
Philp which is incorperated in Australiv nad which is zequired
aveede. and does accede, ro rhe relevand Guaranree from time o thne
lin sach case o the exrenr ane subseauendy released in accordanee
with the wrme of dhe relevant Gaaranies)

Board The hoard of Dinctors of Goodmian Fisanee

Burns Philp Burns, Philp & Company Liriled

Burns Philp Shareholder A hoider of Burns Philp Shares
Burns Philp Shares Qsdinary shures in Burns Philp

Business Day A day {ather than a Sarurday or Sunday) o which
banks geaerally are open for business in Aucklund and Sydney
Capital Notes The apiral notws offered for subseriprion under this
Tnvestment Swrament and the Prospectus

Closing Date 27 June 2003 or the dae on which aubseriptions are
received and secepred for the musimun aggregace principal amount
of the Capita! Notes, including over-uberipitions (if any), or such
wiher date as Goodman Fiuanse deteranines

Co-Lead Manager ASH Securities Limited

Companies Act Nuw Zaland Companies Acr 1993
Conditions of Capital Noles or Conditions The conditiens
1o the Capiral Nores ser out in Schedude 2 of the Trust Dead and
summarised in e scetion of this Juvestment Seatemenr entided
*Candition ul'(.':apiml Notws” on pages 60 m 67

Corporatians Act Carporaciont Acr 2001 (Commonwealth of
Anreseraling

Covenant Group Has the menning given to char ceun in the Trase
Deed {as sec autin che*Glassry™ section of the Prospecns)

CSFB Credir Suise Firse Bosron

Directors The dirsetors of Goodman Financ:

Eight Year Capital Notes Cupital Notes designated by Goodnan
Finance upon issee as Bight Year Caplral Nows

Election Date 15 [December 2008 in respect of a Five Vear Capisal
Note and 15 Novenber 2017 in tespect of an Eighi Year Cagrial Note
and, in gach case, wwdudes any subsequent election dawe apecifizd
in the new ondidens aicaching to the relevant Capind Notes widy
aftect from cach elecdion dace

Eiection Record Date The date whivh 1y 33 Wosiasss Mays befon.
the relevit Elecdon Thae

Five Year Capital Notes Capiral Nores designaced by Goodnn
Fisasee apon issue as Five Year Cupliead Mot

MD/CEO BURNS PHILP HO

Goadman Flelder Goodman Fielder Limired

Goodman Finance or Issuer Geodman Finance Limited and,
where applicable, includes ies Subsidiaries

Group Burny Philp and cach of ity Subsidiatics for rhe ding
being®

Group Member Burns Philp and wny Subsidinry of Buras Philp
feora Unte wo thime

Guarantees The three guarintess duted 30 April 2003 engered
it in el cuse beoween Goodman Finaiee, Buens Philp aod dhe
NZ Guaranwor, the Australinn Guartanters and che US Guarantors
tespectively, w5 at the date of this luvestment Stamment, and the
Trustee in relarion o the Capital Nores, a5 supplementierd from
Hoe m time

Guarantors Bums Philp xad each wholly-owned Subsidiary
of Burns Philp incarpuramd in Austalin, New Zealand aud rhe
United Smates of Anerica which had pgross revenues from non-Gronp
Manbers of A$10 million {or irs equivalens. in other currencies) or
ol in ies mose secently complered fnandal yeur and which is eldher
a parety wa Guaepniee as at the dae of dhiy Invesunent Statement
or which accedes to 2 Guaranice from cme w time (in cach case
the extant ot subsequendy relersed in acayrclance with, the terms
ol the welevane Guaranwee). The Guarantors as ag the dare of chis
Invesunene Sracemant are ser out on page 74

High Yiald Notus

= the 10.75% senior subvedinaed notes due 2011 tssued hy the
High Yicld Notes Lssuees wad gusranteed on a seniur subsosdinaced
hasis by Bugns Philp and cerain of in subsidiagies, pursuant w
an fndentre dased 20 Febeuaty 2003, antong rhe High Yield
Notes Isatiers, Burns Philp, the Subsidiary Guarantors fron time
o timse pary tierero, and Wells Farge Banic, Nadonal Asociarion
s trusteet and

the 2.754% senive subordinated notes due 2012 issuext by Burns
Pliilp Capial 'y Limired snd guamnazed on o senior subordioared
bas by Buens Philp and cerain of fo subsidiaries, pursuant to
an indentwre dated 21 June 2002 among Burs Philp Capiral
Pey Limined. Buens Philp. the Subsiditey Guarantors From rimc
ee time parey therers, and The Bank af Nav York a New Yorl,
bunking eorporation

High Yield Notes tssuers Burus Philp Capil [ Limired wnd
Burngs Philp Capieal (17.8) Ine.

(nsolvency Event Hay the muusing given w thac terin in the Trus
Deed (as set out w the “Glossuny™ seation. of the Trowgrertis)
Interest Dates 15 March, 15 June, 15 Septemsber and 15 Llecember
in eaeh vear (commencing on 1§ Decembar 2003) in reladon w the
Five Year Capiral Newes and 15 February, 15 Mav, 18 Angust and
15 Noveruber in escl e (commencing on 15 November 2003)
in relation oy the Eight Year Capimal Nores

Interest Rate The rawe of torerese payable on o Capind Noce ax
specified in the rawe vand applying ac the dass of alloment of dh
Capital Neom, unless Goodoasn Finance subsequenily incresses tat
rave, in whish case che higher rare will apply o that Capinl Nare.
bur subjecr 1o the Conditions

Lead Manager First N7 Capital Securities

S CGoadiian Fisiemes & the onfy nictnbeer of 6he " Barnnvisig (revig” o defircd i thr Sersrii

shpuid ha eysrr that vt all 141,

ict Regeidteions d PEI as at v aqre of thh Wcaimons Syiteiazns, nvestur

ianivy of Braris Philp sere, or well br gravinions of the Cupitad Notes. A deseridtioi of the Guavantors b e wnr v the section of
o “Sicnineiry of Citieeneniees” on pages 94 qed 75

tirix Drvestinerss Stericneis ¢iricly
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LTM EBITDA His the tneaning given w thac wrm jo che Truge Deed
(as set owe in the *Glossary” section of the Prospectus)
Minimum Holding In rexspect of cach Tranghe, Capieal Nates with
2 minimum aggcegary principal amount of $5.000
Net Total Debt Has dhe weaning pivers to thae reom i ghe Trust
Dzt (a5 set out in the “Clasary” secticn of the Propectus)
New Zealand Doltar Equivalent At any dare, and in reladinn ta
an amount denoreinaced in Ausaalinn dollws, the amoune in New
Zealand dollars which is equal ro that amounr calculared at che spot
rare of cxchange for those currendies quored 10 Goodman Fnance
by irs hunkess Loz value i dhe relevant daze
Noteholders The wegistared holdues of the Caplral Notes fram
T to time
NZ GAAP Gensaally ncceptod accounting practice (as such verm is
defined in swetion 3 of the Financial Reporring Acr 1993)
NZ Guarantor Ax at the data ol this Invesrment Stawenient,
New Zealand Food lndusoies Limited and ineludes any other
whollyrewiud Subsidiary of Barns Philp which s incorpacared in
Nuw Zealnd and is required to accede. and docs acesde, to the
selevant Guazantes From e 1o fime (i each case fo she extent nor
subsecuendy released In accordance wich the teenss of the relevane
Guarsitac)
NZ2SE NZSE Limited. beingg the endiry Formerly knawa ns the New
Zealand Srock Exclunge
NZSE Listing Rufes The fisting rules of e NZSE
Offer The offer nf Capital Nowes undur this Investmenr Sarmmenc
asd tae Prospecmus
Opening Date $ May 2003, or such ocher date as Coodman
Finunce detesmines
Organising Broker Fiisc NZ Capiral Securities
Fro Forma Finandal Information The unandited pro foro
consoliclared Anandal information of the Group sst o on pages
A3 i 4)
Promowers Burns Philp and cach of iw ditacrors
Prospectus The prospecrus elating, w e Offer daved 1 May
2003
Registrar Coripurershare Inveswar Sorvices Limired
Senior Creditars Means:
=i rdation to Geodnwan Fhnanag, dl redivors of Cundoan Foaoece

ather than:

the Nowholders and

- areditors who huve aggeeed 1o rank subondisure w the obligerians
of Goodnian Finunce under the Capiml Nores. or squully with
such ohligatons; and

~ inrelation ro any Guaranror, all eredivors of thae Guaranror other
rhan:
. thy benaficinsics of the Ciuarantes to which chat Guacanor is
4 pﬂ.('L‘!’: ‘.\nd

- credirors who birve sgreerl w ianle sabordime to the obligations
of the Guarmntiw uuder the relevant Guarangee, of equally with
sueh wllipadons,

aad, for ehe avoidunce of donsbr. indudes (be helders of the Hich,
Yield Notes and the boliders of aay ocher actes or ather debt
iraumnaean fmsued lrom e w rinwe on substanssily the saine
rerms as, oy ranking equally with. rhe High Yisk( Nores

Gondman Finsnca Limited Investment Styrement

MD/CEO BURNS PHILP HO

Senior Debt Agreements Each of the followiag financing

arrangemend, and whers the colsrest regquites. all relared docamens.

entered into by Burns Philp asd various subsidinries of Burns Philp

{us bozrowaes and guaranrors where applicably):

+ che TLA Senior Fuading Agreement dated 16 January 2003
and amended and restaved nn 21 Febroary 2003 and 4 Masch
2005 beeween Barns Philp. e Borrowers (2> defined therein)
and the Lenders (as defned therein) (the “TTA Seniar Funding
Agreament’);

* the Term A Fucilivy Agreemenc doted 16 Junuacy 2003 a0d
amended and restated on 21 Febryary 2003 becween Buens hilp,
the Borcowears (as defined therein) and the Lenders (as defined
therein);

+ e Revolving Facilicy Agrecninne datexl 16 Junuwwy 2003 and
amended and reaatesd on 21 February 2005 Lerween Buens Philp,
the Botrowers (as defined therzing wnd the Lenders (as defined
theeaing;

= the Term B Faaillty dared 20 Eebrunsy 2003 and amended and

restated an 26 February 2003 berwson Burns Philp, Burns Philp

Inc. and CSER [ghe “Yerm B Fagiliey™):

the Term B2 Facilicy dated 20 February 2005 and amended and

restareel oiy 26 February 2003 benween Burns Bhilp. Burns Philp

D and CSKEB (the “Term B2 ]’acilit}")':

-

the Captral Nores Bridge Laan dated 16 Januacy 2003 and
amended and rexiuted on 4 March 2003 berween Burie Philp,
BPCL Py Limited and CSFB (rhe “Capieal Nares Bridge Lean™):
and

-

the High Yield Nems and indentures pursuane co which thor werg
issued,

The renins of chese agreemanis are mote fully dusciibed in die secden
of the Prospectus ontitled *Seavarory Ioformasian”

Sharehslder A holder of Buras Philp Shores

Subsidiary 4as the inzaning given mw that werm in the 'Tousr Deged
(s sex oun in dhe “Glossary” secrion of tie Prospeccus)

Tranche Five Year Capital Notes, Bight Year Capiml Nistes orcither
uf tiem, as the contenr may require

Trust Deed The crust deed dared 30 April 2005 entered into
bweween Goordmin Floance, Baens Philp and vhe Trustee to relation
10 the Capiral Nares

Trustee The New Zeuland Guardian Trast Company Liniced
Underwriter First N7 Capieal Secucities (and includes any other
wderwrirer char aceedies o e Underwsiting Agreenienc)
Undarwriting Agreement The vaderwriting ugreeiment dated
12 Decembar 2002 beowean the Underwriree, Goodman Finanee
{under its priviowg naine BPCINZL Limited), BECT Poy Lizdeed and
Burns Philp tand a5 varied by 4 lewer drred 10 Apiril 2003) under
which the Underwedter ageeed tor anderwiite the issue of Capital
Nisees Up o o ageegace principal amoune af $175 railliow, o copy
of which has benn delivared ta rhe Rr.r,i::Lt:u‘ of Cclnp:mica upon
regiseration of the Prospecos

US Guarantors As at the dare of this Tnvemrment Stecmens.
Burnx Philp Food Ine sed Tone Binthers, Inc. and includes any
urher whalh-owned Subsidiary vfBurns Phile which is incarparace:d
i the Unitgd Starer of Anserica and which is required ro aceede, and
does acceds, 1o the relevant Guaranree frows ding w dme (o each
case t the extene une subsequendy geleased in aecordance vids the
revtus ol the relovane Guarantse)

$ or NZ5§ New Zealand doliar
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FILL IN YOUR CONTACT DETAILS

Give your full namaels), address wud wleghone numbers,
Applicaions mum be i the namel(s) of navuml petsons, comipanics or
wiher legal entiddes, up to 2 maxirewn of dhree names pec application.
Arleasr ong full wiven name and sucaame is required for sach namacl
person, Appicatons by @ piinon Fund. truse, eseate, business, B or
parenership, cfub or other yunincosporated body cannon be accepred
unless dhey nre macde in the individudl namels) of the peesnn(s) who
s tare) the Jegal puardian(s). rrosres(s), propricworls), parmeris) or
office bearer(s) (as appropriate).
FILL IN THE APPLICATION DETAILS
» Complete rhe }ﬁl’il‘.\cipzll ameunt of Five Yeur C‘Jp.lf'dl Notes
andfor Bight Year Capiral Notes applicd for. Note dhe minimum

principal amount and minknum mafdples tor each Trale of

Capitul Notes vhae are stared {n the Application Form.

* lnsert from dic mue cad e ewrrenc lacerest Rate nffered by
Goodpun Finance for the relevant Capitwl Notes applied for.
The vaw card (and the interess mees apecifial oo the rare card)
wan change during the period of the Offez. To ensure you have the
most reczn e mte card, jileage contact e Lend Manager (froephone
(80U 162 222}, the Co-1 2ud Munager (frecplinne 0801 272 732
ot ¥Your investunent adviser.

* DProvide yeur IRLY nutaber.

» Elece die rate at which you wish resident withholding cx o be
dedusred by ticking the edevant box,

* Tick the selevant box 3F veu hold o residenc withhalding wx
wremprinn cerificare. [you hoid a valid examprion. please azrach
a pharocopy af the exernprion ¢errificue and wpply the expity
aes,

* Ifyeuknow yout Compureshare Invesior Sexvices Limired holder
number of ave been issued with s Comumon Sharcholder Nonmber.
jplease enter v in thy Application Form. The Cowputurshace
Investor Serviess Limited holder number and rhe Conmon
Sharehalder Mumbeae must be conaistens wish the applicansis)
rarned in the Applicution Farm,

INTERESY PAYMENTS

1fvou wish tw he paid inzerest v direct erediv. yive the details of the

bunsle wecwny i which interest payinencs ase i be paid. Quhersize,

vigk rhe Lot for inreeest paymenss ta be paid by chegue,

SIGNING AND DATING

Rend the Apglicarion Farm carcfully and SIGN wd DATE the
form.

The Application Form must by sipned by die applicant(s) persaually,
ar by twe directors of a company (or vie divecror if there i only one
divector whise signanuze muse be witnessed), ar in eithee case by an
artorricy or duly sutherised agear,

1 vour Application Form i sigoed by an awarney the power of
atarney document i not reguired  be lodged. hue die atsorney s
compleis the Cerrilicare of Non-Revacation ol Fower of Arorney
on the reverse of dhe Applicarion Form.

1f vour Application Form is sigued by an agent, the agear musc
complete the Cerdficare of Agenr on the rmverse of che Applicarion
Torm.,

Joint applicanes mugc vach sign the Applicatian Far.

PAYMENT

Full pruymens of the price for the Capita) Nates appliced far must
accompany the Applicadon Foren,

The Capital Notes are issued at par vidue su the purchage price is
an amsunt equal w the aggregaee principal amaunr of the Cupital
Notes for which you zpply.

Pavrizar oiase be juade fu New Zealand dollars for imwmediate
value, Cheyues muse be drawen on o regisrered New Zealand bank.
Cheques naust e made payable ro “Goed man Financa Capiral Notes
Orffer”. ezossed "Not Transferable” ind must noc be posr-daced., 16 an
applicant’s cheque does nov subsequentdy clew, Goodman Finusce
reservas che right ro cancel that apphiewnt’s allsupane of Capieo!
Nisrag.

CLOSING DATE

Lhe OFfer, unless cosed eardier by Gondman Finanee, will close
an the waclier of 5.00pm on L7 June 2003 or the date on which
applications for the masioum aggregate principal smawne of
Capial Notey offered (including over-gulueelpdons, if any? have
been reveived and asvepted. Goodiman Binance niny vary the Clasing
Dare and exvend the ORer period.

doas
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DELIVERY

Appllchons, received cannes be revaked or withdrawn, Applicudons
must be Jodged with the Registrar before $.0¢pm on the Closing
Dare referred 1 ahove, Alernasively, Appliciion Fora wnd your
payment iy be mailed ar defivered to any NZSE S, Firse N7
Capitl Securivies (the Lead Manager and Organising fixaker) or thy
{Co-Lend Manager in tine 1 enable suuh upplicarions ro be Ferwarded
to che Ragiverar prios 0 5.00pm on the Closing Dare.

The zespeczive addresies of the Registear, the Quguolsing Broker and
Lead Manager ard the Co-lead Manager are et our below,

Registrar

Computershare liwescor Serviges Limired
Tavel 2

159 Fursumen: Road
Taleupuna

Brivate Ii;\}_; 921149
Auckland

Telephone: 09 468 8777
Faceimile: 09 488 8TH7

Qrganising Braker and Lead Manager
Fiewr NZ Capital Securiries
Levzl 10

Calres Thwer

282292 Lambon Quay
BCY Box 3394

Wellinguon

Telephone: 14 474 4400
Fresghone:  NBOU 162 122
Fuusiinie: 0% 474 4055
Level 20

ANZ Uenrre

23-29 Albert Srreer

1°() Box §333

Aneluand

Yelephone: 09 302 5500
Frogphaae: 0800 162 222
Fagginsile: 09 302 3560
First Floor

164 Hardy Serevt

Nelson

Tel:phun:; 03 548 3319
Fasximule: 03 945 03835

Goodman Finance Limfred Investment Siprement,
~/

MD/CEO BURNS PHILP HO

Co-Lead Manager

ASR Suenridies Limited

Lewel 13

ASE Bank Centre

Cir Alberr & Wallesloy Sricers

2O Box 35

Avcldand

Telephone: (9 374 BROO

Freephone: 0800 272 732

Bacsimile; (09 574 8838

Applicants should remember thar applications under the public
pasl (if there is o public paol) will he pracessed on a "Arsr come,
first served” basis, but may bu subject w scaling, Applicants should
chercfore submir applicntions as soon a5 passible fullowing che
Opening Date of the Offer.

Applications thar are received by the Registrar afrer §,00pm an the
Cloring Dars will not be accepred,

PERSONAL INFORMATION RIGHTS

Persamal infoemation previdad by you will be held by Condman
Fimance, the Registrar or the Trustee at cheir tespective addresses
shown in dhe Direcrory on the ingide back cover of this Investment
Starement or ar suely orher plice as is vorifivd upon tequest,
This information will be used for che purpnse of managing vour
investment, You have a right to aveess and cateect any personal
information nhout you under the Privacy Agr 1995,

o4
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: BURNS, PHILP & COMPANY LIMITED
urns ABN 85 000 D00 358 .
P -’ : LEVEL 23, 56 PITT STREET
’ p » , SYDNEY NSW 2000
‘ ' GPO BOX 543

SYDNEY NSW 2001
AUSTRALIA

TEL: NATIONAL (02) 9259 1371
TEL: INT'L +61 (2) 82501371
FAX: (D2) 8247 3272

FACSIMILE
To: OFFICE OF INTERNATIONAL CORPORATE FINANCE
Company: SECURITIES AND EXCHANGE COMMISSION, U.S.A.
Facsimile No: 00111 202 942 9624 ‘
From: , HELEN GOLDING - Company Secretary
Date: 2 May, 2003
SUBJECT: 12g3-2(b) Exemption Number: 82-1565
No of Pages: I S/ pages (including cover sheet)

CAPITAL NOTES PROSPECTUS
Please see attached copy of an announcement released to the Australian Stock

Exchange today.

Yours sincerely

HELEN GOLDING
Company Secretary/Group Legal Counsel

Attach:

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 retumn the original to us by mail.

INCORPORATED N NEW SOUTH WALES AUSTRALIA {N 1883
PRINCIPAL COMPANY OF THE BURNS PHILP GROUP OF COMPANIES
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important Notice

The Offer is made only to New Zealand investors. The Capital Notes have not been registered under
the United States Securities Act, and may not be offered or sold in the United States of America or to a
U.S. person unless registered under the United States Securities Act or in a transaction exempt from
registration.

5039036_1 2
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Investment Highlights

The issuer of the Capital Notes, Goodman Finance, is a wholly-owned subsidiary of Burns Philp. Burns
Philp has made a successful takeover offer for all the ordinary shares In Goodman Flelder. As at 29 April
2003 Burns Philp held 96.03% of the ordinary shares in Goodman Fielder. Burns Philp is in the process
of compulsorily acguiring the remaining ordinary shares.

This Capital Notes issue provides New Zealand investors with an opportunity to invest in Capital Notes .

issued by a member of a globzl food group with the following characteristics.
Stable cash flows

The major markets in which Burns Philp and Goodman Fielder operate, namely the global yeast market
and the Australian and New Zzaland consumer food markets, are attractive due to their relative stability
and limited exposure to economic cycles. These features are expected to provide the Group1 with stable
and predictable cash flows.

Product and geographic diversity

The businesses that make up the Group generate approximately NZ2$4.1 billion in revenue annually from
more than 30 countries and across a broad range of products. This product and geographic diversity
underlies the stability of the Group's cash flows. A chart illustrating the breakdown of the Group's sales
revenue by division and geography, based on the Pro Forma Financial Information for the 12 months
ended 31 December 2002 is set out on page 2 of the Investment Statement,

Leading and highly recognised brands

Goodman Fielder Is a leading Australasian retail branded food company with a highly attractive portfolio
of brand names across a range of consumer food products. Goodman Fielder's brands are amongst the
most recognised in Australia and New Zealand. This is endorsed by two of its brands being included in
ACNielsen’s Top 20 New Zealand FMCG Megabrands in 2001 (Quality Bakers #3 and Bluebird # 6) and
four of its brands being Included in ACNielsen’s Top 100 Auslralian Brands in 2001 (Buttercup #11,
Helga's #51, Meadow Lea #5% and Uncle Tobys #88).

Experlenced management team with a proven track record

Burns Philp's senior management team has an average of over 15 years experience in ihe food
industry. That team has a proven track record in cost control, operations and the management of
capital. Since 1997, the Burns Philp management team has been responsible for the significant
improvement in Burns Philp's operating and financial performance, which has seen Burns Philp’s
EBITDA margir\2 increase from approximately 7.5% for the financial year ended 30 June 13897 to over
20% for the financial year ended 30 June 2002,

Referances in this Prospectus to “the Group” include all Subsidiaries of Burns Philp for the time
being. Investors should be aware that Goodman Finance is the only member of the "Borrowing Group”
(as defined in the Securities Regulations 1983) as at the date of this Prospectus and not all Subsidiaries
of Burns Philp are, ar will be, Guarantors of the Capital Notes. A description of the Guarantars is set out
in the section of this Prospectus entitled "Summary of Guarantees” on page 77,

2 EBITDA margin is calculatid by dividing EBITDA by sales revenue using the relevant amounts shown
in the audited consolidated financial stalements of Burns Philp for the relevant financial year. For this
purpose, EBITDA means net profit before related income tax, net interest expense, depreciation and
amortisation, outside equity Interests and individually significant items.

5039036_1 3
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Key Information and Important Dates

This Prospectus, which is prepared as at and dated 1 May 2003, is for an offer by Goodman Finance
Limited ("Goodman Finance”) of fixed rate unsecured subordinated Capital Notes of an aggregate
principal amaount of up to $17% million, with up to a further $75 million in over-subscriptions. The Capital
Notes are offered as Five Year Capital Notes and Eight Year Capitai Notes.

Registration
A copy of this Prospeclus, duly signed by or on behalf of the directors of Goodman Finance (as Issuer)
and Burns Philp and its directors (as Promoters), and having attached {o it copies of the documents

required by section 41 of the Securities Act 1978 has bean delivered to the Registrar of Companies for
registration Iin accordance with section 42 of the Securities Act 1978.

The documents required by section 41 of the Securities Act 1978 to be attached to the copy of this
Prospectus registered with the: Registrar of Companies are:

« the Auditor's report in respect of the financial statements for Goodman Finance set out on pages 48
to 50;

+ the signed consent of the Auditor to the Auditor’s report appearing in this Prospectus;
= copies of the material contracts referred to on pages 82 to 84;

s an acknowledgement from the NZSE to the effect that application has been made to the NZSE for
permission to list the Capital Notes and all the requirements of the NZSE for the listing of the Capital
Notes that can be complied with at that time have been complied with; and

« the Trusiee's statement sat out on page 78.
Investment Statement

An Investment Statement for the purpose of the Securities Regulations 1983 has been prepared in
connection with the Offer of Capital Notes. Copies of the Investment Statement, which includes an
Application Form and instructions on how to apply for Capital Notes, can be obtained from:

s any NZSE firm; or

e First NZ Securities (the Lead Manager and Orpanising Broker) (see inside back cover for contact
details); or

e ASB Securities Limited (the Co-Lead Manager) (see inside back cover for contact details).
Important information

This Prospeclus contains important information and should be read in its entirety. Investors should note
that other important information about the Capltal Notes and the Offer is available in the Investment
Statement referred to above and in the Trust Deed and the Guarantees.

Capitalised terms used in this Prospectus have a specific meaning and are defined in the Glossary
section of this Prospectus, :

Use of proceeds of the issue
Goodman Finance is a wholly-owned subsidiary of Burns Philp. The proceeds of the issue of the Capital

Notes will be applied by the Group to replace part of the finance raised by the Group to complete the
acquisition of Goodman Fielcer.

5039036_1 5
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Offer period

The Offer will be open from the: Opening Date (5 May 2003) until 5.00pm on the Closing Date (27 June
2003) or such earlier date on v/hich applications are received and accepted for the maximum aggregate
principal amount of the Capital Notes offered (including over-subscriptions, if any). .Goodman Finance
may vary the Closing Date ancl extend the periad of lhe Offer. This may have a consequential effect on
other dates listed in the "Important Dates® table on page 7.

Minimum applications

Applications for Five Year Capital Notes and Eight Year Capital Notes must be for a minimum principal
amount of $5,000 each, and thereafter in multiples of $1,000 in relation to Five Year Capital Notes or
Elght Year Capital Notes (as the case may be).

How to apply

instructions on how to apply for Capital Notes are set out in the section of the Investment Statement
entitled "Application Instructions” on page 79,

Offer to New Zealand investors only

The Offer is made only to New Zealand residents. No offer or invitation 1s made under this Prospectus
or the Investment Statement in any jurisdiction outside New Zealand. No person may offer, sell ar
deliver any Capital Notes or distribute this Praspectus to any persan outside New Zealand, except in
accordance with all of the legzl requirements of the relevant jurisdiction.

The Capital Notes have not been registered under the United States Securities Act, and may not be
offered or sold in the United States of America or to a U.S. person unless registered under the United
States Securities Act or In a transaction exempt from registration,

New Zealand Stock Exchangje listing

Application has been made to the NZSE for permission to list the Capital Notes and all the requirements
of the NZSE relating thereto that can be complied with on or before the date of this Praspectus have
been duly complied with. However, the NZSE accepts no responsibility for any statement in this
Prospectus. The NZSE has authorised NZSE firms to act in the Offer.

Definitions

Capitalised terms used in this Prospectus have a specified meaning and are defined in the "Glossary”
section op pages 101 to 112.

This Prospectus contains a number of references to “the Group”. For those purposes, the Group means
Burns Philp and all of its Subsidiaries for the time being. Investors should be aware that

Goodman Finance is the only member of the “Borrowing Group® (as defined in the Securities
Regulations 1983} as at the diate of this Prospectus and not all subs!diaries of Burns Philp are, or will be,
Guarantors of the Capital Notes. A description of the Guarantors is set out in ihe section of this
Prospecius entitied "Summary of Guarantees” on page 77.

Currencies

In this Prospectus, unless otharwise specified, a reference to "A$” is to Australian dollars, a reference to
“$" or "NZ3%" is to New Zealand dollars and a reference to "US$" is to United States dollars.

5038036_1 8
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Important dates

Opening Dale of the Offer 5 May 2003
Closing Date of the Offer 27 June 2003
Expected date of initial quotation and trading of ihe 1 July 2003

Capital Notes on the NZSE

First interest payment (payabiz {o the initial

subscriber)
« inrespect of Five Year Capital Notes 15 December 2003
+ inrespect of Eight Year Capital Notes 15 November 2003

Subsequent interest payments

« inrespect of Five Year Capital Notes 18 March, 15 June, 15 September and 15 December
+« Inrespect of Eight Year Capital Notes 15 February, 15 May, 15 August and 15 November
Initial Election Date

» inrespect of Five Year Czpital Notes 15 December 2008
s in respect of Eight Year Capital Notes 15 November 2011
Note: Capital Notes wiil be allotted on each Business Day during the period of the Offer afler

receipt and acceptance of valid applications. Goodman Finance will advise successful
applicants of the allotment of Capital Notes to them as soon as practicable afler the date of
allotment. -

5033036_1 7
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Chairman's Letter

1 May 2003
Dear {nvestor

On behalf of the Board of Cioodman Finance Limited ("Goodman Finance"), | am pleased to offer you an
opportunity to subscribe for Capital Notes to be issued by Goodman Finance. Goodman Finance is a
wholly-owned subsidiary of Burns, Philp & Company Limited ("Burns Philp").

The issue of Capital Notes will fund in part the acquisition by Burns Philp of Goodman Flelder Limited
(‘Goodman Fietder”). That acquisition established the enlarged Group as a leading food group, with
pro-farma revenues of approximately NZ$4.1 billion and EBITDA" of approximately NZ$676 million for
the 12 months ended 31 December 2002.

Burns Phllp is the world's second largest producer of yeast, producing fresh and dry yeast for supply to
thousands of industrial bakeries around the world. Burns Philp ailso produces packaged fresh and dry
yeast for consumer use and manufactures yeast extracts. In addition, Burns Philp is the second largest
supplier of herbs and spice: to supermarkets and food service providers in North America.

Goodman Flelder is a leading Australasian retail branded food company. It manufactures and sells
branded food products including bread and baked goods, breakfast cereals, margarines, cooking oils
and snack foodse throughout Australia and New Zealand. Many of these products have a leading share
of the market in which they compete and are sold under well-known brands such as Uncle Tobys,
Quality Bakers, Meadow Lea, Bluebird, Ernest Adams and Edmonds.

The Capital Notes are unsecured, subordinated debt obligations of Goodman Finance that offer
investors a fixed rate of interest. The obligations of Goodman Finance in respect of the Capital Notes
are guaranteed on an unsecured and subordinated basis by Burns Philp and certain of its whally-owned
Subsidiaries In New Zealand, Australia and the United States of America. Interest on the Capital Notes
will be payable quarterly, and investors may subscribe for Capital Notes with Initial terms of
approximately five or eight years. This Prospactus and the Investment Statement in respect of the ofier
set out the full details of the offer and instructions on how ta apply for Capital Notes,

On behaif of the Board of Gecodman Finance, | welcome your participation in the offer,

vours faithfully

g
Chairman

Goodman Finance Limited

' For this purpose, EBITDA represents net profit before related income t{ix,_qet intprest expense,
depreciation and amertisation, outside equity interests and Individually significant items as extracted
from the Pro Forma Financial information.
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Main Terms of the Offer

The following is a summary of the main terms of the Offer. Investors should also refer to the more
detailed information In the other sections of this Prospectus, including the section entitled “Conditions of
Capital Notes”, and to the Investment Statement, the Trust Deed and the Guarantees.

Issuer
The Issuer of the Capital Notes s Goodman Finance.
Type of instrument

The Capital Notes are unsecured, subordinated, fixed Interest debt obligations of Goodman Finance.
The obligations of Goodman Finance under the Capital Notes are guaranteed on an unsecured and
subordinated basis by the Guarantors. The Guarantors comprise Burns Philp and each of its wholly-
owned Subsidiaries incorporafed in Australia, New Zealand and the United States of America that had
gross revenues from non-Group Members for its most recently completed financial year of A$10 million
(or its equivalent in another currency) or more. The names of the wholly-owned Subsidiaries of

Burns Philp which satisfy these criteria, and which are the Guarantors, as at the date of this Prospectus,
are listed on page 77 under the heading "Guarantors”®,

It is also intended that Goodman Fielder and each of its wholly-owned Subsidiaries incorporated in
Australia, New Zealand and the United States of America that had gross revenues from non-Group
Members for its most recently completed financial year of A$10 million (or its equivalent in another
currency) or more will become Guarantors ance Burns Philp completes the compulsory acquisition of
Goodman Fielder shares and certain olher requirements are satisfied. This process Is discussed in the
seclion of this Prospectus entitled *“Summary of Guarantees” on pages 77 to 79.

The Capital Notes are to be issued in two Tranches - Five Year Capital Notes (having an initial term
maturing on 15 December 2008) and Eight Year Capital Notes (having an Initial term maturing on 15
November 2011). Investors may subscribe for Five Year Capital Notes, Eight Year Capital Notes or a
combination of Five Year Capital Notes and Eight Year Capital Notes.

Investors should be aware that Goodman Finance may, at any time after the first anniversary of the
Opening Date, upon giving 45 days’ written notice to Noteholders, redeem all or a portion (on a pro rata
basis across all Noteholders) of the Capital Notes (refer to the further description of this right on page 13
under the heading "Call Option by Goodman Finance").

The only right of the Trustee or a Noteholder to require redemption of a Capital Note prior to an Election
Date is where a liquidator (or analogous official) or statutory manager is appointed to Goodman Finance
or Goodman Finance is otherwise dissolved or removed from the Register of Companies.

Offer amount

Capital Notes with an aggregate principal amount of up to $175 million are offered for subscription.
Goodman Finance reserves the right to accept or reject over-subscriptions. If over-subscriptions are
accepted, those over-subscriptions will be limited to an aggregate principal amount of $75 million.

Offer period

The Offer will be open from the Opening Date (5 May 2003) until 5.00pm on the Closing Date (27 June
2003), or such earlier date when subscriptions are received and accepted for the maximum aggregate
principal amount of the Capilal Notes (including over-subscriptions, if any). Goodman Finance may vary
the Closing Date and extend the Offer period. ‘

Firm allocations

Capital Notes with an aggregate principal amount of up lo $250 million (being 100% of the Offer amount,
including over-subscriptions, if any) may be reserved for subscription by clients of NZSE firms and
invited financial institutions. The aggregate number of Capital Noles so reserved will be determined by
5039036_1 e}
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the Lead Manager and notified to investors by way of general announcement to the NZSE on or before
the Closing Date. If this right is exercised in full, there will be no public poal of Capital Notes available to
investors.

Interest Rate

The Capital Notes wil! bear inlerest payabte in arrears on a quarterly basis. During the period from the
date of allotment until the initial Election Date, Interest for each Tranche of Capital Noles will be paid at
lhe rate set out in the rate card that is current at the date on which Capital Notes are allotted to an
investor by Goodman Finance. Goodman Finance may change the Interesl Rate offered by it for a
Tranche of Capital Notes at any time during the Offer period. If the Interest Rate of a Tranche is
increased after the date upon which Capital Notes of that Tranche are allotied to an investor by
Goodman Finance, the investor will be entitied to the higher rate. If the Interest Rate of a Tranche is
decreased after the date upon which Capital Notes of that Tranche are allotted to an investor by
Goodman Finance, the investar will be entitled to the rate applying at the date on which the Capital
Notes were allotted. Therefore, it is possible that not all Capital Notes forming part of 2 Tranche will
have the same Interest Rate.

/nvestors shoulid be aware that the rate card (and the Interest rates specified on the rate card)
can change during the Offer period. The rate card will be replaced to reflect a change in either
Interest Rate. Accordingly, at the time of application, investors should confirm that they hold the
current rate card by contacting the Lead Manager (freephone 0800 162 222), the Co-Lead
Manager (freephone 0800 272 732) or their investment adviser.

if the Registrar receives an application for Capital Notes at an interest rate that is different from the
interest rate offered by Goodman Finance at that time (the “Correct Rate”), and Goodman Finance
wishes to accept the application in whole or in part, Goodman Finance will accept the application (in
whole or in part) where the Carrect Rate Is higher than the rate in the Application Form, [n this situation,
the Interest Rate for the Capitial Notes allotted to that investor will be the Correct Rate.

Where the Correct Rate is lower than the interest rate in the Applicalion Form (and Goodman Finance
wishes to accept the application in whele or in part), the Registrar will notify the applicant of the Correct
Rate and request a further agplication. If the Registrar receives a second Application Form containing
the Correct Rate within 10 days after the date on which that form is requested, the second application
will be processed and the Capital Notes will be issued on the basis ouflined above provided the Offer
remains open. The Registrar will return the applicant's cheque (received on the initial application) within
five Business Days after the Closing Date if the Registrar does not receive the second Application Form
within the period referred to above.

Payment of interest

Interest accrues on the Capitz) Notes on a daily basis from the date of allotment. The initial interest
payment will be made on:

e« 15 December 2003 in respect of the Five Year Capital Notes; and
+ 15 November 2003 in respect of the Eight Year Capital Notes.

in each case, the initial interest payment will be made to the original subscriber for the Capital Notes
(irrespective of any transfer o* the Capital Notes priar to the relevant initial Interest Date).

Subsequent interest payments will be made quarterly in arrears untll the initial Election Date, Payments
will be made on 15 March, 15 June, 15 September and 15 December in each year in relation to the Five
Year Capital Notes, and on 15 February, 15 May, 15 August and 15 November in each year in relation
to the Eight Year Capital Notes.

interest (olher than the initial interest payment) will be paid to the persons registered as holders of the
Capital Notes on the date for determining the entitlement to inlerest payments. Interest will not be paid
(but will continue to accrue) if Goodman Finance is obliged to, or exercises its right to, suspend (in
whole or part) the payment of inleresl at any time. Non-payment of interest does not give rise to a right

5039036_1 10
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to accelerale repayment of the Capital Notes. A description of the circumstances in which payment of
interest may be suspended is set out in the section of this Prospectus entitled “Conditions of Capital
Notes” on page 55.

Term

Five Year Capital Notes will have an initial Efection Date of 15 December 2008 and Eight Year Capital
Notes will have an Initial Election Date of 15 November 2011,

Prior to the initial Election Date for @ Tranche, Goodman Finance will send a written notice to each
Noteholder in relation to the relevant Tranche, specifying:

« the proportion (if any) of the outstanding Capital Notes of that Tranche to be compulsorily redeemed
by Goodman Finance or purchased by Goodman Finance (or Burns Philp or a Subsidiary of Burns
Philp) on the Election Dale; and

« if applicable, the new Interest Rate (if any) to apply to any Capital Notes to be rolled over on the
Election Date and any other variations of the terms and conditions of the Capital Notes that will
apply from that Election Date until the next Election Date. There is no requirement that the new
terms and conditions contain any provision enabling Goodman Finance to arrange for the Capital
Notes {o be redeemed by the issue of Burns Philp Shares or shares in any other company.

Noteholders must return this notice to Goodman Finance na later than 20 Business Days after the
Election Record Date specifying in relation to that portion of their Capital Notes which are not to be
redeemed or purchased:

» the Capital Notes In respect of which the Noteholder accepts the new terms and conditions; and

» the Capltal Notes in respect of which the Noteholder does not accept the new terms and conditions
and which the Noteholder wishes to have redeemed or purchased.

Despite a Noteholder's electicn, no later than 10 Business Days before the Election Date, Goodman
Finance may (at its discretion) elect that either:

e it redeems or that it, Burns Philp or a Subsidiary of Burns Philp, purchases for cash some or all of
the Capital Notes held by the Notehaolder; or

+ it arranges for some or all of the Capital Notes held by the Noteholder to be redeemed by the issue
of Burns Philp Shares.

As a result, Noteholders may receive Burns Philp Shares with a value determined in the manner
described on page 12 under the heading "Formula to be Applied if Capital Notes are Redeemed by the
Issue of Burns Philp Shares” rather than cash upon redemplion of the Capital Notes.

If Goodman Finance elects to exercise these rights in respect of a portion of Capital Notes in a particular
Tranche, it must do so in the manner described in Condition 4.3 on pages 58 to 60. Noteholders who
have their Capital Notes redeemed or purchased for cash will receive payment of the principal amount,
together with any accrued and unpaid interest in relation to those Capltal Notes.

Guarantees

The obligations of Goodman Finance under the Capital Notes are guaranteed on an unsecured and
subordinated basis by the Guarantars. Each of the Guarantees has been granted in favour of the
Truslee and is held by the Trustee on behalf of all Noleholders.

5039036_1 14
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Each Guarantee Is subordinated such that, in the event of the liguidation of a Guaranter or in any
bankruptcy, reorganisation, insalvency, receivership or similar proceeding for the benefit of creditors, the
rights and claims of the Trustee (on behalf of Noteholders) are subordinated to the rights and claims of
all other creditors of that Guarz ntor, other than creditors who have agreed to rank subordinate to, or
equal with, the obligations of that Guaranter under the relevant Gueraniee.

The terms of each Guaraniee are described further in the section of this Prospectus entitled “Summary
of Guarantees” on pages 77 to 79 (including the names of each Guaranlor as at the date of this
Prospectus).

Guarantees of the Capital Notes are being provided by certain wholly-owned Subsidiaries of Burns Philp
which are incorporated in Australia, New Zealand and the United States of America, and on a
subardinated basis to the sam extent as the Capital Notes. There is no assurance that the Guarantors
will comprise a particular percentage of the Group by reference to values of assets or shareholders’
funds. A Guarantor (other than Burns Philp) may be released from its guarantee obligations without the
consent of the Trustee or Noteholders if its gross revenues from non-Group Members for its most
recently completed financlal year fall below A$10 milllon (or its equivalent in another currency) or if a
Guarantor (other than Burns Philp) is sold on an arms length basis for valuable consideration {(cther than
to Goodman Finance, Burns Philp or any Subsidiary of Burns Philp). Burns Philp may only be released,
and any other Guarantor may only be released in any other circumstances, if the release is approved by
Extracrdinary Resalution {as defined in the Trust Deed) or the Trustes is of the opinion that it would not
be, and Is not likely to become, materially prejudiclal to the interest of Noteholders to release Burns
Philp or the relevant Guarantor from the Guarantee.

Formula to be applied if Capital Notes are redeemed by the issue of Burns Philp Shares

No later than 10 Business Days before the Election Date for a Tranche of Capital Notes, Goodman
Finance (at its discretion) may elect to redeem some or all of the Capital Notes In the relevant Trancbe
by the issue of Burns Philp Shares by Burns Philp, irrespective of any eleclion made by a Noteholder to
either accept new terms and conditions for his or her Capital Notes or to request redemption or
purchase for cash of some or all of those Capital Notes.

The Burns Philp Shares to be issued on the redemption of those Capital Notes will be issued in
accordance with a formula based on the principal amoun! of, and accrued and unpaid interest on, those
Capital Notes and the New Zealand Dollar Equivalent of the amount which is determined by Goodman
Finance to be 95% of the weighted average saie prices of a Burns Philp Share sold on the ASX during
the period of 10 Business Days immediately prior to the Eleciion Date (and adjusted to eliminate the
effect of any dividend entitlement, share buyback or similar transaction refiected in the price but to which
a Noteholder would not be ertiitled). The New Zealand Dollar Equivalent means at any date, in relation
to an amount denominated in Australian dollars, the amount in New Zealand dollars which is equal to
that amount calculated at the spot rate of exchange far those currencies quoted to Goodman Finance by
its bankers for value on the relevant date.

Trustee
The Trustee for Notehalders is The New Zealand Guardian Trust Company Limited.
Trust Deed

The Capital Notes will be constituted by and issued pursuant to the Trust Deed. A summary of the
principal provisions of the Trust Deed Is set out in the section of this Prospectus entitled "Summary of
Trust Deed" on pages 67 to 75.

Applications
Applications to subscribe for IFive Year Capital Notes or Eight Year Capital Notes must be for a minimum
principal amount of $5,000 each and thereafter in multiples of $1,000 in relation to each Tranche of

Capital Notes subscribed for 2y an investor.

Applications must be made ci the Applic}ation Form contained at the back of the investment Statement

5039036_1 12
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BURNS, PHILP & COMPANY LIMITED

Burns ABN 65 000 000 350
- LEVEL 23, 58 PITT STREET
. SYDNEY NSW 2000
GPO BOX 543

SYDNEY NSW 2001
AUSTRALIA

TEL: NATIONAL (02) 9259 1371
TELIINT'L +81,(2) 02581371
FAX: (02) 9247 3272

FACSIMILE
To: OFFICE OF INTERNATIONAL CORPORATE FINANCE
Company: SECURITIES AND EXCHANGE COMMISSION, U.SA.
Facsimile No: 00111 202 942 9624
From: HELEN GOLDING - Company Secretary
Date: 2 May, 2003
SUBJECT: 12g3-2(b) Exemption Number: 82-1565
No of Pages: I\ S/pages (including cover sheet)

CAPITAL NOTES PROSPECTUS
Please see attached copy of an announcement released to the Australian Stock

Exchange today.

Yours sincerely

HELEN GOLDING
Company Secretary/Group Legal Counsel

Atntach:

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 1883
PRINCIPAL COMPANY OF THE BURNS PHILP GROUP OF COMPANIES
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Important Notice

The Offer is made only to New Zealand investors. The Capital Notes have not been registered under
the United States Securities Act, and may not be offered or sold in the United States of America orto a
U.S. person unless registered under the United States Securities Aci or in a transaction sxempt from
registration.
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Investment Highlights

The issuer of the Capital Notes, Goodman Finance, is a wholly-owned subsidiary of Burns Philp. Burns
Philp has made a successful taheover offer for all the erdinary shares in Goodman Fielder. As at 29 April
2003 Burns Philp held 96.03% of the ordinary shares in Goodman Fielder. Burns Philp Is in the process
of compulsorily acquiring the remaining ordinary shares.

This Capital Notes issue provides New Zealand investors with an opportunity to invest in Capital Notes .

issued by a member of a glabal food group with the following characteristics.
Stable cash flows

The major markets in which Burns Philp and Goodman Fielder operate, namely the global yeast market
and the Australian and New Zealand consumer food markets, are attractive due to their relative stabiiity
and limited exposure to economic cycles, These features are expected to provide the Group’ with stable
and predictable cash flows.

Product and geographic divarsity

The businesses that make up the Group generate approximately NZ$4.1 billion in revenue annually from
more than 30 countries and across a broad range of products. This product and geographic diversity
underlies the stability of the Graup's cash flows. A chart illustraling the breakdown of the Group's sales
revenue by division and geog-aphy, based on the Pro Forma Financial Infarmation for the 12 months
ended 31 December 2002 Is set out on page 2 of the Investment Statement.

Leading and highly recognised brands

Goodman Fielder is a Jeading Australasian retail branded food company with a highly altractive portfolio
of brand names across a range of consumer foed products. Goedman Fielder's brands are amongst the
maost recognised in Australia and New Zealand. This is endarsed by two of its brands being included in
ACN]lelsen's Top 20 New Zealand FMCG Megabrands in 2001 (Quality Bakers #3 and Bluebird # 6) and
four of its brands being included in ACNIelsen's Top 100 Australian Brands in 2001 (Buttercup #11,
Helga's #51, Meadow Lea #58 and Uncle Tobys #88).

Experienced management team with a proven track record

Burns Philp's senior management team has an average of over 15 years experience in the food
industry, That team has a proven track record in cost control, operations and the management of
capital. Since 1997, the Burns Philp management team has been responsible for the significant
impravement m Burns Philp's operating and flnancial performance, which has seen Burns Philp’s
EBITDA margin? increase from approximately 7.5% for the financial year ended 30 June 1897 to over
20% for the financial year endad 30 June 2002,

' References in this Prospectus to “the Group” include all Subsidiaries of Burns Philp for the time

being. Investors should be aware that Goodman Finance is the only member of the “Borrowing Group”
(as defined in the Securities Fiegulations 1983) as at the dale of this Prospectus and not alt Subsidiaries
of Burns Philp are, or will be, Guarantors of the Capital Notes. A description of the Guarantors is set out
in the section of this Prospectus entitled “Summary of Guarantees” on page 77.

2 EBITDA margin is calculated by dividing EBITDA by sales revenue using the relevant amounts shown
in the audited consolidated firancial statements of Burns Philp for the relevant financial year. For this
purpose, EBITDA means net profit before related income tax, net interest expense, depreciation and
amortisation, outside equity Irterests and individually significant items.

5039036_1 3
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Key Information and Important Dates

This Prospectus, which is prepared as at and dated 1 May 2003, is for an offer by Goodman Finance
Limited (“Goodman Finance”) of fixed rate unsecured subordinated Capital Notes of an aggregate
principal amount of up to $175 million, with up to a further $75 million in over-subscriptions. The Capital
Notes are offered as Five Year Capital Notes and Eight Year Capital Notes.

Registration

A copy of this Prospecius, duly signed by or on behalf of the directors of Goodman Finance (as I1ssuer)
and Burns Philp and its directors (as Promoters), and having attached to it copies of the documents
required by section 41 of the Securities Act 1878 has been delivered to the Registrar of Companies for
registration in accordance with section 42 of the Securities Act 1678.

The documents required by section 41 of the Securities Act 1978 to be attached to the copy of this
Prospectus registered with the Registrar of Companies are:

« the Auditor's report in respect of the financial statements for Goodman Finance set out on pages 48
o 50;

+ the signed consent of the Auditor to the Auditor’s report appearing in this Prospectus;
« copies of the material coniracts referred to on pages 82 to 84;

s an acknowledgement from the NZSE to the effect that application has been made to the NZSE for
permission to list the Capital Notes and all the requirements of the NZSE for the lisling of the Capital
Notes that can be complied with at that time have been complied with; and

« the Trusiee's statement st out on page 76.
Investment Statement

An Investment Statement for the purpose of the Securities Regulations 1883 has been prepared in
connection with the Offer of Capital Notes, Copies of the Investment Statement, which includes an
Application Form and instructions on how to apply for Capital Notes, can be obtained from:

~* any NZSE firm; or

» First NZ Securities (the Lead Manager and Organlising Broker) (see inside back cover for contact
details); or

« ASB Securities Limited (the Co-Lead Manager) (see inside back cover for contact detaits).
important information

This Prospeclus contains important information and should be read in its entirety. Investors should note
that other Important Information about the Capital Notes and the Offer is available in the Investment
Statement referred to above and in the Trust Deed and the Guarantees.

Capitalised terms used in this Prospectus have a specific meaning and are defined in the Glossary
section of this Prospectus.

Use of proceeds of the issue

Goodman Finance is a wholly-owned éubsidiary of Burns Philp. The proceeds of the iésue of the Capital
Notes will be applied by the Group to replace part of the finance raised by the Group to complete the
acquisition of Goodman Fielder.

5038036_1 5
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Offer period

The Offer will be open from the Opening Date (5 May 2003) until 5.00pm on the Closing Date (27 June
2003) or such earlier date on which applications are received and accepied for the maximum aggregate
principal amount of the Capital Notes offered (Including over-subscriptions, if any). Goodman Finance
may vary the Closing Dale and extend the period of the Offer. This may have a consequential effect on
other dates lisled in the “Important Dates” table on page 7.

Minimum applications

Applications for Five Year Captal Notes and Eight Year Capital Notes must be for a minimum principal
amount of $5,000 each, and thereafter in multiples of §1,000 in relation to Five Year Capital Notes or
Elght Year Capital Notes (as tie case may be).

How to apply

Instructions on how to apply for Capital Notes are set out in the section of the Investment Statement
entitled "Application Instructions” on page 78.

Offer to New Zealand investors only

The Offer is made only to New Zealand resldents. No affer or invitation is made under this Prospectus
or the investment Statement in any jurisdiction outside New Zealand. No person may offar, sell or
deliver any Capital Notes or distribute this Prospectus f{o any person outside New Zealand, except in
accordance with all of the legal requirements of the relevant jurisdiction.

The Capital Notes have not bzen registered under the United States Securities Act, and may not be
offered or sold in the United Siates of America or to a U.S. person unless registered under the United
States Securities Act or in a lransaction exempt from registration.

New Zealand Stock Exchange listing

Application has been made to the NZSE for permission to list the Capital Notes and all the requirements
of the NZSE relating thereto that can be complied with an or before the date of this Prospectus have
been duly complled with. However, the NZSE accepts no responsibility for any statement in this
Prospectus. The NZSE has authorised NZSE firms to act in the Offer,

Definitions

Capitalised terms used in this Prospectus have a specified meaning and are defined in the "Glossary”
section on pages 101 to 112.

This Prospectus contains a number of references lo “the Group”. For those purposes, the Group means
Burns Philp and alt of its Subsidiaries for the time being. Investors should be aware that

Goodman Finance is the only member of the “Borrowing Group® (as dsfined in the Securities
Regulations 1983) as at the date of this Prospectus and not all subsidiaries of Burns Philp are, or will be,
Guarantors of the Capital Notes. A description of the Guarantors is set out in the section of this
Prospectus entitied "Summary of Guarantees” on page 77.

Currencies

in this Prospectus, unless otherwise specified, a reference to "A$” is to Australian dollars, a reference to
“$" or “NZ$" is to New Zealand dollars and a reference to "US$" is to United States dollars.

5039036_1 6

[doos



05/05 "03 MON 12:04 FAX @oo7

Important dates

Opening Date of the Offer 5 May 2003
Closing Date of the Offer 27 June 2003
Expected date of initial quotation and trading of the ‘ 1 July 2003

Capita) Notes on the NZSE

First interest payment (payabie to the initial
subscriber)

s inrespect of Five Yea‘r Capital Notes 15 December 2003
» inrespect of Eight Year Capital Notes : 15 Navember 2003
Subsequent interest payments.

» inrespect of Five Year Capital Notes 16 March, 15 June, 15 September and 15 December
* in respect of Eight Year Capital Notes 15 February, 15 May, 15 August and 15 November
Initial Election Date

» in respect of Five Year Capital Notes 15 December 2008
» inrespect of Eight Year Capital Notes 156 November 2011
Note: Capital Notes will be allotted on each Buslness Day during the period of the Offer after

receipt and acceptance of valid applications. Goodman Finance will advise successful
applicants of the allotment of Capital Notes to them as soon as practicable after the date of
allotment.

5039036_1 7
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Chairman's Letter

1 May 2003
Dear Investor

On behalf of the Board of (3oodman Finance Limited (“Goodman Finance™, | am pleased to offer you an
opportunity to subscribe for Capital Notes to be issued by Goodman Finance. Goodman Flnance is a
wholly-owned subsidiary of Burns, Philp & Company Limited ("Burns Philp").

The issue of Capital Notes will fund in part the acquisition by Burns Philp of Goodman Flelder Limited
("Goodman Fielder"). That acquisition established the enlarged Group as a leading food group, with
pro-forma revenues of approximately NZ$4.1 hillion and EBITDA of approximately NZ$876 million for
the 12 months ended 31 December 2002,

Burns Philp is the world's second largest producer of yeast, producing fresh and dry yeast for supply to
thousands of industrial bakeries arcund the world. 8urns Philp elso produces packaged fresh and dry
yeast for consumer use and manufactures yeast extracts, In additlon, Burns Philp is the second largest
supplier of herbs and spices to supermarkets and food service providers in North America.

Goodman Flelder is a leacing Australasian retail branded food company. |t manufactures and sells
branded food preducts Including bread and baked goods, breakfast cereals, margarines, cooking oils
and snack foods throughout Australia and New Zealand, Many of these products have a leading share
of the market in which they compete and are sold under well-known brands such as Uncle Tobys,
Quality Bakers, Meadow Lea, Bluebird, Ernest Adams and Edmonds.

The Capital Notes are unsecured, subordinated debt obligations of Goodman Finance that offer
investors a fixed rate of interest. The obligations of Gocdman Finance in respect of the Capital Notes
are guaranteed on an unsezured and subordinated basis by Burns Philp and cenain of its wholly-owned
Subsidiaries In New Zealand, Australia and the United States of America. Interest on the Capital Notes
will be payable guarterly, and investors may subscribe for Capital Notes with initial terms of
approximately five or eight years. This Prospectus and the investment Statement in respect of the cffer
set out the full details of tha offer and instructions on how to apply for Capital Notes.

On behalf of the Board of Goedman Finance, | welcome your participation in the offer,

Yours faithfully

Taecime Hart

C7“’ i
Chairman

Goodman Finance Limited

' For this purpase, EBITDA represents net profit before refated income tax, net intersst expense,
depreciation and amortisation, autside equity interests and Individually significant items as extracted
from the Pro Forma Financial Information.
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Main Terms of the Offer

The following is a summary of the main terms of the Offer. Investors should also refer {o the more
delailed information in the other sections of this Prospeclus, including the section entitled “Conditions of
Capital Notes”, and to the Investment Statement, the Trust Deed and the Guarantees.

Issuer
The Issuer of the Capital Noles is Goodman Finance.
Type of instrument

The Capital Notes are unsecured, subordinated, fixed Interest debt obligations of Goadman Finance.
The obligations of Goadman Finance under the Capital Notes are guaranteed on an unsecured and
subordinated basis by the Guarantors. The Guarantors comprise Burns Philp and each of its wholly-
owned Subsidiaries incorporaled in Australia, New Zealand and the United States of America that had
gross revenues from non-Group Members for its most recently completed financial year of A$10 million
(or its eguivalent in another currency) or more. The names of the wholly-owned Subsidiaries of

Burns Philp which satisfy these criteria, and which are the Guarantors, as at the date of this Prospectus,
are listed on page 77 under the heading "Guarantors”,

It is also intended that Goodman Fielder and each of its wholly-owned Subsldiaries incorporated in
Australia, New Zealand and the United States of America that had gross revenues from non-Group
Members for its most recently completed financial year of A$10 million (or its equivalent in another
currency) or more will become: Guarantors once Burns Philp completes the compulsory acquisition of
Goodman Fielder shares and certain other requirements are satisfied. This process is discussed in the
seclion of this Prospectus entitled *Summary of Guarantees” on pages 77 to 79.

The Capital Notes are to be issued in two Tranches — Five Year Capital Notes (having an initial term
maturing on 15 December 2008) and Eight Year Capital Notes (having an initial term maluring on 15
November 2011). Investars may subscribe for Five Year Capital Notes, Eight Year Capital Notes ar a
combination of Five Year Capital Notes and Eight Year Capital Notes.

investors should be aware that Goodman Finance may, at any time after the first anniversary of the
Cpening Date, upon giving 4£ days’ written notice to Noteholders, redeem all or a portion (on a pro rata
basis across all Noteholders} of the Capital Notes (refer to the further description of this right on page 13
under the heading "Call Option by Goodman Finance").

The only right of the Trustee or a Noteholder to require redemption of a Capital Note prior to an Election
Date is whare a liquidator (or analogous official) or statutory manager is appointed to Goodman Finance
or Goodman Finance is otherwise dissolved or removed from the Register of Companies.

Offer amount

Capital Notes with an aggregiate principal amount of up to $175 million are offered for subscription.
Goodman Finance reserves the right to accept or reject over-subscriptions. If over-subscriptions are
accepled, those over-subscriptions will be limiled to an aggregate principal amount of $75 million.

Offer period

The Offer will be open from the Opening Date (5 May 2003) until 5.00pm on the Closing Date (27 June
2003), or such earlier date when subscriptions are received and accepted for the maximum aggregate
princlpal amount of the Capital Notes (including over-subscriptions, if any). Goodman Finance may vary
the Closing Date and extend the Offer period. ‘

Firm allocations

Capital Notes with an aggregate principal amount of up to $250 million (being 100% of the Offer amount,
including over-subscriptions, if any) may be reserved for subscription by clients of NZSE firms and
invited financial institutions. The aggregate number of Capital Notes so reserved will be delermined by
5039036_1 9
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the Lead Manager and notifiec to investors by way of general announcement to the NZSE on or before
the Closing Date. If this right i exercised in full, there will be no public pool of Capital Notes avallable to
investors.

Interest Rate

The Capital Notes will bear interest payable in arrears on a quarterly basis. During the period from the
date of allotment until the initial Efection Date, interest for each Tranche of Capital Notes will be paid at
the rate set out in the rate card that is current at the date on which Capital Notes are allotted to an
investor by Goodman Finance. Goodman Finance may change the Interest Rate offered by it for a
Tranche of Capital Notes at any time during the Offer period. [f the Interest Rate of a Tranche is
increased afler the date upon which Capital Notes of that Tranche are allotted to an investor by
Goodman Finance, the investor will be-entitied to the higher rate, If the interest Rate of a Tranche is
decreased after the date upon which Capital Notes of that Tranche are allotted to an Investor by
Goodman Finance, the investor will be entitled to the rate applying at the date on which the Capital
Notes were allotted. Therefore, it is possible that not all Capital Notes forming part of a Tranche will
have the same Interest Rate.

Investors should be aware that the rate card (and the interest rates specified on the rate card)
can change during the Offer period. The rate card will be replaced to reflect a change in either
interest Rate. Accordingly, at the time of application, investars should confirm that they hold the
current rate card by contacting the Lead Manager (freephone 0800 162 222), the Co-Lead
Manager (freephone 0800 272 732) or their Investment adviser.

If the Registrar receives an application for Capital Notes at an interest rate that is different from the
Interest rate offered by Goodman Finance at that time (the "Correct Rate”), and Goedman Finance
wishes to accept the application in whole or in part, Goodman Finance will accept the application {in
whole or in part) where the Carrect Rate is higher than the rate in the Application Form. In this situation,
the Interest Rate for the Capital Notes allotted to that investor will be the Correct Rate.

Where the Correct Rate is lower than the interest rate in the Application Form (and Goodman Finance
wishes to accept the application in whole or in part), the Registrar will notify the applicant of the Correct
Rate and request a further agplication. {f the Registrar receives a second Application Form containing
the Correct Rate within 10 days afler the date on which that form is requested, the second application
will be processed and the Capital Notes will be issued on the basis outlined above provided the Offer
remains open. The Reglstrar will return the applicant's chegue (received on the Initial application) within
five Business Days after the Closing Date if the Registrar does not receive the second Application Form
within the period referred to alove.

Payment of interest

interest accrues on the Capitzl Notes on a daily basis from the date of aliotment. The initial interest
payment will be made on:

» 15 December 2003 in respect of the Five Year Capital Notes; and
15 November 2003 in respect of the Eight Year Capital Notes.

in each case, the initial interest payment will be made to the original subscriber for the Capital Notes
(irrespective of any transfer of the Capital Noles prior to the relevant initial interest Date),

Subsequent interest payments will be made quarterly in arrears until the initial Election Date, Payments
will be made on 15 Mareh, 15 June, 15 September and 15 December in each year in relation to the Five
Year Capital Notes, and on 15 February, 15 May, 15 August and 15 November in each year in relation
to the Eight Year Capital Notes.

interest (olher than the initial interest payment) wili be paid to the persons registered as holders of the
Capital Notes on the datle for determining the entitlement to interest payments. Intarest will not be paid
(but will continue to accrue) if Gocdman Finance is obliged to, or exercises its righl to, suspend {in
whole or part) the payment of inleres! at any time. Non-payment of Interest does not give rise to a right

5039036_1 10
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to accelerate repayment of the Capital Notes. A description of the circumstances in which payment of
interest may be suspended is set oul in the section of this Prospectus entitied "Conditions of Capital
Notes” on page 55.

Term

Five Year Capital Notes will have an initial Election Date of 15 December 2008 and Eight Year Capital
Notes will have an initial Election Date of 15 November 2011.

Prior to the initial Election Date: for a Tranche, Goodman Finance will send a written notice to each
Noteholder in relation lo lhe relevant Tranche, specifying:

« the proportion (if any) of {he outstanding Capital Notes of that Trancha to be compulisorily redeemed
by Goodman Finance or purchased by Goodman Finance {(or Burns Philp or & Subsidiary of Burns
Phitp) on the Election Date; and

« if applicable, the new Interest Rate (if any) to apply 1o any Capital Notes ta be rolled over on the
Election Date and any othar variations of the terms and conditions of the Capital Notes that will
apply from that Election Date until the next Election Date. There is no requirement that the new
terms and conditions cantain any provision enabling Goodman Finance to arrange for the Capital
Notes to be redeemed by the issue of Burns Philp Shares or shares in any other company.

Noteholders must return this riotice to Goodman Finance no later than 20 Business Days after the
Election Record Date specifying in relation to that portion of their Capital Notes which are not ta be
redeemed or purchased:

« the Capital Notes in respact of which the Noteholder accepts the new terms and conditions; and.

= the Capital Notes in respzct of which the Noteholder does not accept the new terms and conditions
and which the Noteholder wishes 1o have redeemed or purchased.

Despite a Noteholder's electicn, no later than 10 Business Days before the Election Date, Goodman
Finance may (at its discretion) elect that either:

s it redeems or that it, Burns Philp or a Subsidiary of Burns Philp, purchases for cash some or all of
the Capital Notes held by the Noteholder; or

= it arranges for some or ail of the Capital Notes held by the Noteholder to be redeemed by the issue
of Burns Philp Shares.

As a result, Noteholders may receive Burns Philp Shares with a value determined in the manner
described on page 12 under the heading “Formula to be Applied if Capital Notes are Redeemed by the
Issue of Burns Philp Shares” rather than cash upon redemplion of the Capital Notes.

If Goodman Finance elects to-exercise these rights in respect of a portion of Capital Notes in a particular
Tranche, It must do so in the manner described in Condition 4.3 on pages 58 to 60, Noteholders who
have their Capltal Notes redeemed or purchased for cash will receive payment of the principal amount,
together with any accrued and unpaid interest In relation to those Capital Notes.

Guarantees

The obligations of Goodman Finance under the Capital Notes are guaranteed on an unsecured and
subordinated basis by the Guarantors. Each of the Guarantees has been granted in favour of the
Trustee and is held by the Trustee on behalf of all Noteholders.

5039036_1 11
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Each Guarantee is subordinated such that, in the event of the liquidation of a Guarantor or in any
bankruptcy, reorganisation, insolvency, receivership or similar proceeding for the benefit of creditors, the
rights and claims of the Trustes (on behalf of Noteholders) are subordinated to the rights and claims of
all other creditors of that Guarantar, other than creditors who have agreed to rank subordinate to, ar
equal with, the obligations of that Guarantor under the relevant Guarantee.

The terms of each Guaranlee are described further in the section of this Prospectus entitled "Summary
of Guarantees” on pages 77 to 79 (including the names of each Guarantor as at the date of this
Prospectus).

Guarantees of the Capital Notes are being provided by certaln wholly-owned Subsidiaries of Burns Philp
which are incorporated in Australia, New Zealand and the United States of America, and on a
subordinated basis to the same: extent as the Capital Notes. There is no assurance that the Guarantors
will comprise a particular percentage of the Group by reference to values of assets or shareholiders’
funds. A Guarantor (other than Burns Philp) may be released from its guarantee obligations without the
consent of the Trustee or Noteholders if its gross revenues from non-Group Members for its most
recently completed financial year fall below A$10 million (or its equivalent in ancther currency) or Iif 2
Guarantor (other than Burns P1ilp) is soid on an arms length basis for valuable consideration (other than
to Gaodman Finance, Burns Phllp or any Subsidiary of Burns Philp). Burns Philp may only be released,
and any other Guarantor may only be released in any other circumstances, if the release is approved by
Extraordinary Resolution (as defined in the Trust Deed) or the Trustee Is of the opinion that it would not
be, and is not likely to become, materially prejudicial to the interest of Noteholders to release Burns
Philp or the relevant Guarantor from the Guarantee.

Formula to be applied if Capital Notes are redeemed by the issue of Burns Philp Shares

No later than 10 Business Days before the Election Date for a Tranche of Capital Notes, Goodman
Finance (at its discretion) may elect to redeem some or all of the Capital Notes in the relevant Tranche
by the issue of Burns Philp Shares by Burns Philp, Irrespective of any election made by a Noleholder to
either accept new terms and conditions for his or her Capital Notes or to request redemption or
purchase for cash of some or all of those Capital Notes.

The Burns Philp Shares to be issued on the redempticn of those Capital Notes will be issued in
accordance with a formula based on the principal amount of, and accrued and unpaid interest on, those
Capltal Notes and the New Zealand Dollar Equivalent of the amount which is determined by Goodman
Finance to be 95% of the welgihted average sale prices of a Burns Philp Share sold on the ASX during
the period of 10 Business Days immediately prior to the Election Date (and adjusted to eliminate the
effect of any dividend entitlement, share buyback or similar fransaction reflected in the price but to which
a Noteholder would not be enfitled). The New Zealand Dollar Equivalent means at any date, In relation
to an amount denominated in Australian dollars, the amount in New Zealand dollars which is equal to
that amount calculaled at the spot rate of exchange for those currencies quoted to Goodman Finance by
its bankers for value on the relevant date.

Trustee
The Trustee for Noteholders i The New Zealand Guardian Trust Company Limited.
Trust Deed

The Capital Notes will be consitituted by and issued pursuant to the Trust Deed. A summary of the
principal provisions of the Trust Deed Is set out in the section of this Prospectus entitled “Summary of
Trust Deed” on pages 67 lo 75.

Applications
Applications to subscribe for IFive Year Capital Notes or Eight Year Capital Notes must be for a minimum
principa! amount of $5,000 ezich and thereafter In multiples of $1,000 in relation to each Tranche of

Capital Notes subscribed for by an investor.

Applications must be made on the Application Form containad at the back of the Investment Statement
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and must be lodged with the Registrar before 5.00pm on the Closing Date. Alternatively, applications
may be lodged with any NZSE firm, the Organising Broker or the Co-Lead Manager in time to enable
such applications to be forwarded to the Registrar before 5.00pm on the Closing Date.

The aggregate principal amount of the Capital Notes for which an application is made must be paid in
full in New Zealand doliars on application. Cheques must be drawn on a registered New Zealand bank.
Cheques should be made payable to "Goodman Finance Capital Notes Offer”, crossed "Not
Transferable” and must not be post-dated.

Any applications received by the Regislrar after 5.00pm on the Closing Date will nol be accepted.
Allotment

Goodman Finance will aliot Capital Noles an each Business Day after receipt and acceptance of valid
applications. Goodman Finance will advise successful applicants of the allotment of Capital Notes to
them as soon as practicahle after the date of allotment by issuing a FASTER statement.

Goodman Finance reserves the right to refuse all or any part of any application without giving a reason.
Refunds

If Goodman Finance accepts an application in part, ihe balance of the application money will be
refunded as soon as practicable and, in any event, within five Business Days after the Closing Date.

Any application money received in respect of applications that are not accepted will be refunded to the
applicant as soon as practicable and, in any event, within five Business Days after the Closing Date.

No interest will be paid on refunds.
Brokerage

No brokerage is payable by any subscriber for Capilal Notes under the Offer. Brokerage is payable by
Goodman Finance to the Lead Manager at a rate of:

» 1.5% of the aggregate principal amouni of Five Year Capital Notes allotted; and
s 2.0% of the aggregate princlpal amount of Eight Year Capital Notes allotted.

From these amounts, the Lead Manager will pay brokerage to NZSE firms In respect of Capital Notes
issued by Goodman Finance under valid applications bearing the stamp of that firm. The Lead Manager
will pay additional brokerage of 0.5% of the aggregate principal amount of Capital Notes allotted
pursuant to firm allocations.

New Zealand Stock Exchange listing

Application has been made to the NZSE for permission to list the Capital Nates and all the requirements
of the NZSE relating thereto that can be complied with on or before the date of this Prospectus has been
duly complied with. However, the NZSE accepls no responsibility for any statement in this Prospectus.
The NZSE has authorised NZSE firms to act in the Offer,

Call option by Goodman Finance

Goodman Finance may at any time after 5 May 2004 upon giving Noteholders 45 days’ written notice,
redeem for cash ail or any portion of the Capital Notes. If Goodman Finance elects to redeem any
portion of ihe Capital Notes, such redemption must be made on a pro rata basis across all Noteholders
and in relation to both Tranches. Further information on this right to redeem (including the price which
will be paid on redemption) is set out in the section of this Prospectus entitled “Conditions of Capital
Notes" on pages 62 and 63. [nvestors should be aware that the amount payable by Goodman Finance
may be more or less than the market value of the Capltal Nates at the time the Capital Notes are
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redeemed following exercise of the call option,

If the pro rata redemption would resuit in a Noteholder holding less than a Minimum Holding in refation

to a particular Tranche, then Goodman Finance will redeem for cash all Capital Notes of the relevant
Tranche held by that Noteholder. {n addition, if the pro rata redemption would result in a Noteholder
holding Capital Notes of a Trariche in an aggregate principal amount other than $5,000 and integral
multiples of $1,000 thereafler, Goodman Finance will “raund down” the relevant holding to an aggregate
principal amount equal to the nearest of $5,000 and integral multiples of $1,000 thereafter, by )
redeeming for cash the relevant number of Capital Notes, In each case, such redemptons will be made
at the same time, and at the same price at which Goodman Finance exercises its rights under the call
option referred to above.

The only right of the Trustee or a Noteholder ta reguire redemplion of a Capital Note prior to an Election
Date is where a liquidator (or analogous official} or statutory manager is appointed to Goodman Finance
or Goodman Finance is otherwise dissolved or removed from the Register of Companies. Under no
other circumstances are the Capital Notes repayable at the election of a Noteholder prior to an Election
Dale.

Restriction an further indehtedness

Burns Philp has covenanted ir: the Trust Deed that;

« jtwill not incur; and

* it will procure that none of its Subslidiaries will Incur,

any indebtedness for borrowed money ranking equally with, or in priority to, the obligations of the
relevant entity under the Capital Notes or a Guarantee, if incurring that indebtedness would resuit in the
ratio of Net Total Debt to LTM EBITDA exceeding:

» during the period from the date of the Trust Deed until 31 December 2004, 5.00:1; and
= atall times thereafter, 4.7:5:1.

When calculating the ratlo of Net Total Debt to LTM EBITDA under this covenant on any test date:

e during the perlod from the date of the Trust Deed until the date falling 12 manths after the date on
which Goodman Fielder and its Subsidiaries form part of the Group for the purpose of preparing
consolidated financial stalements, LTM EBITDA will be determined in relation to the Covenant
Group by reference to the 12 month period ending on the test date and on a pro forma basls as if
Goodman Fielder and its Subsidiaries had formed part of the Covenant Group since 30 April 2002;
and

o at ény time after the end of that period, LTM EBITDA will be determined in relation to the Covenant
Group by reference to thz: 12 month period ending on the test date.

This covenant is not intended to restrict the refinancing of any indebtedness for borrowed money
existing at the date of the Trust Deed, drawings made by Burns Philp or any subsidiary under a
revolving facility in the ordinary course of business or any indebtedness incurred among Burns Philp
and/or its Subsidiaries from time to time.

in addition to this direct restriction on the ability of Goodman Finance or its Subsidiaries to incur
Indebtedness for borrowed money, cerfain other covenants given by Burns Philp, and Subsidlaries of
Burns Phiip, in the Senior Debt Agreements may restrict the ability of Goodman Finance, 1o incur further
indebtedness for borrowed money. These restrictions are described in more detail in the *Statutory
Information” section of this Prospectus under the heading “Provisions of Trust Deed and other
restrictions on Borrowing Group™ on page 86.

In order 1o comply with the requirements of some of the Senior Debt Agreements, Burns Philp will need
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to reduce Its leverage ratio anc increase its interest coverage ratio over the life of the relevant facilities.

However, it is mportant for invastors to be aware that although the restrictions on borrowing referred to
above contained in the Senior Debt Arrangements apply as at the date of this Prospectus, there can be
no assurance that they will conltinue to apply during the term of the Capital Notes. The Senior Debt
Agreements which contain these restrictions may be amended at any time in accordance with their
terms, provisions may be waived under those agreements or the agreements may cease to apply for

various reasons (including, for example, if the amounts due under those agreements were refinanced or

repaid in full). In each case, there are no requirements for the relevant party to obtain the consent of, or
notify, the Trustee or Noteholders in relation to any such amendment, waiver, refinancing or repayment.

Promoters

Burns Philp and each of its directors are the Promoters of the Offer for the purposes of the Securitles
Act 1978 and the Securities Ragulations 1983. Burns Philp is a Guarantor of the Capltal Notes, None
of Burns Philp's directors guarantees the Capital Notes.

Underwriting

First NZ Capital Securities has agreed to underwrite the issue of Capital Notes up {o an aggregate
principal amount of $175 milllon.

The Underwriting Agreement sontains various representations and warranties by Goodman Finance and
Burns Philp in favour of the Underwriter. The Underwriting Agreement also contains provisions
enabling the Underwriter to terminate the Underwriting Agreement If certain events occur. Examples of
such events are described In the "Statutory Information” section of this Prospectus under the heading
“Material Contracts”. If Capital Notes are issued to the Underwriter (or any sub-underwriter) under the
Underwriting Agreement, the ‘Jnderwriter may require them ic be issued at an interest rate greater than
the rate at which those Capitz} Noles were Issued under this Prospectus or at a discount to thelr
principal amount (in accordance with the terms of the Underwriting Agreement).

Offer to New Zealand investors only

The Offer is made only lo New Zealand residents. No offer or invitation is made under this Prospectus
or the Investment Statement in any jurisdiction outside New Zealand. No person may offer, seil or
deliver any Capital Notes or cistribute this Prospectus to any person outside New Zealand, except in
accordance with all of the legal requirements of the relevant jurisdiction.

The Capital Notes have not been registered under the United States Securities Act, and may not be
offered or sold in the United Sitates of America or to a U.S. person unless registered under the United
States Securities Act or in a transaction exempt from registration.

Further issues

Subject to the NZSE Llsting Rules, Goodman Finance's constitution and the specific covenants
contained in the Trust Deed znd the Senior Debt Agreements, Goodman Finance may, from time to
time, without the consent of hoteholders but (if the capital notes are to be constituted pursuant to the
Trust Deed) with the consent of the Trustee, create and Issue further capital notes, ranking equally In all
respects with, junior to, or senior to, the Capital Notes and otherwise on such terms as Goodman
Finance may determine.

Any further capital notes may be constiluted by a deed in a form agreed to by the Trustee, Burns Philp
and Goodman Finance and supplemental to the Trust Deed. Alternatively, any such issue of further
capital notes could be made pursuant to a new trust deed, in which case that issue would be subject to
the appointment of a new trustee (if necessary) In respect of those further capitai notes.

Subordination
The Capital Notes constitute an unsecured, subordinated obligation of Goodman Finance. In any

distribution of assets of Goodman Finance in a liquidation of Goodman Finance or in any bankruptcy,
5039036_1 15

do1s



05705

"03 MON 12:08 FAX

reorganisation, insolvency, receivership or similar proceeding for the benefit of creditors, the claims of
Nateholders for repayment of all amounts outstanding on the Capital Notes will rank behind the claims of
all other creditors of Goodman Finance (including unsecured and trade creditors) other than creditors
who have agreed to rank subordinate to, or equal with, the obligations of Goodman Finance under the
Capital Notes, Prior to the appointment of a liquidater (or analogous official) or a statutory manager in
respect of Goodman Finance, the dissolution of Goodman Finance or its removal from the Register of
Companies, Noteholders havs no rights to such repayment of the principal amount due under a Capital
Note other than on each Election Date. 1n particular, Noteholders have no rights to accelerate
repayment of the principal amount due under a Capital Note if Goodman Finance, or any other party,
has acted in breach of its obligations under the Trust Deed or if Goodman Finance Is subject or
receivership or any insclvency proceedings (other than of the kind described in the preceding sentence).

The obligations of each Guarzntor to maka payment under the relevant Guarantee are also ‘
subordinated to the payment in full of all other obligations owed to creditors of that Guaranter in the
same manner, and to the same extent, as the obligations of Goodman Finance are subordinated under
the Trust Deed.

Payment of interest and principal

Goodman Finance may, in certain circumstances, suspend the payment of interest on the Capital Notes.
Such suspension will not constitute a default under the Trust Deed and will not give rise to any right for
Noteholders to accelerate repayment of the amounts due an the Capital Notes or to claim under any of
the f Guarantees. In addition to this option for Goodman Finance to suspend payment of interest,
Goodman Finance is obligated under the Trust Deed te suspend payment on the Capital Notes if.

e ap Insolvency Event occurs in relation to any Group Member, or the payment would result in an
Insolvency Event occurririg in relation to any Group Member; or

e an event of default (however described), or an event which, with the passage of time, or the giving
of notice or both would become an event of default, has occurred under an agreement governing the
terms of any indebtedness of a Group Member to & Senior Creditor {or would occur as a result of
making the relevant payment).

Further, Goodman Finance has covenanted in the Trust Deed not to make any other payment
whatsoever under the Trust Deed if the circumstances described in either of the paragraphs above
subsist. The Guarantees corlain similar provisions restricting payment in such circumstances.

Investors should note that the term “Insolvency Event’ Is broadly defined in the Trust Deed to Include
actual insolvency and a number of analogous or related events which typically indicate that an entity is,
cr is about to become, insolvant. The definition of “insolvency Event* is set out in the “Glossary® section
cf this Prospectus.
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Business Description of Burns Philp

This section describes the business activities of the Group immediately prior to the acquisition of
Goodman Fielder. A separate description of the business actlvities of Goodman Fielder Is sel out in the
sectfon entitled “Business Desvription of Goodman Fieider” on pages 23 (o 27.

Overview

Burns Philp is the warld’s second largest producer of yeasf. Yeast is 2 non-substitutable ingrediant used
in the production of bread. Burns Philp produces fresh and dry yeast for supply to thousands of
industrial bakeries around the world. The company also produces packaged fresh and dry yeast for
consumer use in at-home baking. Burns Philp is the largest manufacturer and supplier of industrial and
consumer yeast in North America. As part of its yeast business, Burns Philp also manufactures and
distributes bakery ingredients and yeast extracts. Yeast extracts are used in food flavourings and for
pharmaceutical applications. 13urns Philp is the second largest supplier of herbs and spices to
supermarkets and food service providers in North America.

The table below sets out the key product types and customers of Burns Philp's yeast and herbs and
spices businesses.

Key product types and customers by division

Division Product Types Principal Customers

Yeast

North America  Industrial (fresh) yeast Large industrial bakeries
Consumer yeast Supermarkets

Europe Fresh yeast including bakery Large industrial bakeries
ingredients In certain markets Small bakeries

South America  Yeast (fresh and dry), bakery Small bakeries

Ingredierits, edible fats and oils and
margarines

Asia Pacific Yeast (fresh and dry) Large industrial bakeries
8mall bakeries

Herbs and Spices

(North Herbs, spices, dry sauce mixes and Supermarkets

America) gravies aind cake decoration producls  Club stores
Food service channel {on-sold to
restaurants and catering institutions)

"Burns Philp's operations have a global reach with 44 production facilities, including one fécili!y currently
under construction, across 24 countries and distribution nelworks hat supply a large number of
additional markets.

Overall group management including legal, treasury, external reporting, taxation and technical
development is provided by & staff primarily based In Sydney, Austraila.

Burns Philp s listed on both the New Zealand and Australian stock exchanges. As at 28 April 2003,
Burns Phiip had a total marluzt capitalisation of approximately A$1,727 million, comprised of orginary
shares, converting preference shares and options on issue.

Brief history

Burns Philp was incorporated in Australia in 1883, From its origins as a trading company, Burns Philp
developed over 100 years inio a large conglomerate with diverse business operations throughout
Austraiia and the South Pacific.
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Since the mid 1980s, Burns Philp's strategy has been to concentrate on the food industry by selling
non-core businesses and expanding Into food businesses globally. In early 1997, Burns Phiip decided
to focus on its global yeast and bakery ingredients businesses and started to dispose of most of its
non-core assets. Burns Philp restructured its management team in 1997, and as a result of a significant
write-down in the asset value of the herbs and spices division, Burns Philp undertook a renegotiation of
its senior debt and restructured its share capital.

More recently, Burns Philp completed the sale of its vinegar and terminals businesses. In October 2002,

the Group acquired Kraft Foods International, Inc.’s Fleischmann’s yeast and bakery ingredients
business in South America.

In December 2002, Burns Philp made a takeover offer for Goodman Fielder. The takeover offer valued
Goodman Fielder's equity at approximately A$2.2 billion. The takeover offer was successful and as at
the date of this Prospectus Burns Phiip is In the process of compulsorily acquiring the remaining
ordinary shares in Goodman Fielder it does not already hold. The business operations of Goedman
Fielder are described in the section of lhis Prospectus entitled "Business Description of Goodman
Fielder” on pages 23 1o 27.

Market overview

Yeast Is a non-substitutable ingredient used in the production of bread, H Is used as a leavening agent
to raise the dough and add certain flavour characteristics. Yeast is available in fresh and dry form.
Fresh yeast has a short shelf life of approximately two to three weeks, and disiribution of fresh yeast is
usually constrained by the availability of adequale infrastructure such as roads and refrigeration, Dry
yeast has a considerably longer shelf life of up to two years.

Generally, bakers prefer fresh yeast as a leavening agent because It provides a higher level of
parfarmance and consistency. Large industrial bakers demand a high level of consistency and product
performance and rarely substitule dry yeast for fresh yeast. Smaller bakers that have the production
flexibility are better able to, and cccaslonally do, swilch between fresh and dry veast if one becomes
cheaper than the other. Fresh yeast represents the largest segment, on a revenue basis, of the global
yeast market and Is more widely used in developed countries where large commercial bakeries are
prevalent. In regions with less developed Infrastructure (such as parts of Asia, Africa and the Middle
East) dry yeast consumption is higher than fresh yeast consumption.

The demand for fresh yeast is directly related to bread consumption and the growth In bread
consumption varies significanily by region. Mature markets such as North America {the United States of
America and Canada) and Western Europe generally demonsirate growth in demand that is
proportionate to population growth. Some countries in Asia and South America have higher bread
consumption growth rates, dus to higher population growth rates, Increasingly westernised eating habits
and increases In per capila income.

The two principal yeast markets are the industrlal market, where yeas! is supplied to commercial
bakeries, and the consumer market, where yeast is supplied to the home baking market, typically

- through supermarkets.

Burns Phiip is one of only three global yeast producers and its primary focus Is on the production of
fresh yeast with plants located around the world serving local markets. Burns Philp's global competitors,
Lesaffre and Royal DSM, pratuce proportionately more dry yeast. Their dry yeast is produced in large,
centralised plants and is then exported around the world. The rest of global yeast sales are accounted
for by a number of regional and local producers, such as Lallemand (North America), Pakmaya and
Akmaya (Turkey) and Geigoll (Germany}).

Burns Philp's yeast and bakery ingredients division also produces and distributes bakery ingredients and
yeast extracts. Burns Philp's bakery ingredients products include dough conditioners, leaveners, fats
and edible oils. The two main uses for yeast extracts are as natural savoury food flavourings for a
variely of foods and as growth media for the fermentation and pharmaceutical industries. Food
applications currently accour; for a significant majority of global sales of yeast extracts. Burns Phiip's
major compeltitors in the yeast extracts business are Bio Springer, a subsidiary of Lesaffre, Royal DSM
and Quest, a subsidiary of [C| Plc, a publicly listed company In the United Kingdom.
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Set out below is a summary of Burns Philp's yeast and bakery ingredients operations in the four regions
in which it operates, being North America, Europe, South America and lhe Asia Pacific region.

North Amerfca

Burns Philp Is the largest manufacturer and supplier of industrial and consumer yeast in North America,
with operations in both the Uniled States of Americe and Canada. Burns Philp's industrial and
consumer yeast products are marketed under the Fleischmann's brand name.,

Burns Philp also produces a range of bakery ingredients products that are marketed In North America
under the Benchmate brand name.

Burns Philp's North American yeast operations generated operating revenue of A$360.8 million for the
financial year ended 30 June 2002 and A$184.8 million for the six months ended 31 December 2002.

Industrial yeast

Burns Philp is a leading produser of industrial yeast in North America with an estimated market share of
approximately 33%. Bums Philp supplies fresh yeast in cream, block or crumbled form fo a relatively
small number of |large-plant bakeries. In addition, fresh yeast, in block ar crumbled form, and dry yeast
are supplied to smaller bakerie:s and to the food service industry, including fast food chains and
restaurants.

Burns Philp typically supplies its fresh yeast to the large plant bakeries under annually renewable
contracts. Large plant bakeries generally have the necessary infrastructure required to refrigerate and
store cream yeast, such as on-sile storage systems that are integrated into the bakeries' production
processes. Burns Philp also supplies dry yeast to smaller bakeries via distributors. Dry yeast does not
require refrigeration and has a much longer shelf life than fresh yeast.

In addition to yeast, Burns Philp produces a range of bakery ingredients products, such as dough
conditioners, mould inhibilors, leaveners and other baking related ingredients. Generally, these
products are supplied to the same bakery customers and complement Buras Philp's yeast products.

Burns Philp has taken significant steps to rationalise its portfolic of North American yeast plants in
recent years in order to maintain its competitive position as a low cost producer of yeast. Burns Philp
now operates three yeast plarts in North America. These plants are located in Memphis, Tennessee,
Calgary, Alberta, and LaSalle, Quebec. Burns Philp’s range of bakery ingredients products is proeduced
at a plant in Greenville, Texas,

Consumer yeast

Throughout North America, Burns Philp sells its consumer yeast products under the Fleischmann's
brand name and has an estimated market share of approximately 65%.

Burns Philp’s primary customers are supermarket chains. In many supermarkets, Fleischmann's is the
only brand of yeast available. Burns Phlip negotiates contractual arrangements with its customers
directly and utilises brokers to stock supermarket shelf space on Its behalf,

Burns Philp's consumer yeast products are produced and packaged at its plant in LaSalle, Quebsc.
Europe

The Group's European yeast business generated operating revenue of A$163.5 million for the financial
year ended 30 June 2002 and A$79.7 million for the six months ended 31 December 2002.

Yeast

Burns Philp is one of the largest producers of yeast in Europe. Burns Philp produces and supplies fresh
yeast to a diverse set of bakery customers ranging from a small number of large bakeries to several
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thousand smaller bakeries. Burns Philp's fresh yeast products are marketed in Europe under a number
of brands including Mauri, Pinnacle and Proofex. While Europe is predominantly a fresh yeast market,
the proportion of fresh yeast sold in the form of cream yeast is lower than that of North America due to
the smalier number of large bakeries.

Burns Philp distributes yeast in ten countries in Europe. Burns Philp bas production facilities in six of
these countries, namely England, Germany, Portugal, Ireland, Spain and Turkey. Burns Philp also
distributes yeast in Belgium, France, Luxembourg and the Netherlands. The operations In England and
ireland are joint ventures with local partners.

Burns Philp has a yeast drying plant in Portugal lhat was commissioned In October 2001 and, together
with the dry yeast production facilities in Brazil, Vietham and China, has provided the basis for
Burns Philp's strategy to grow “urther its share in the global dry yeast market,

Key market shares in Europe

Country Market Share  Position
Ireland _ 91% #1
United Kingdom  42% #1
Portugal 30% #2
Germany 28% f2
Spain 28% #2
Turkey 18% #3

Source: Burns Philp managerment estimates for the 12 months ended 30 June 2002

Yeast extracts

Burns Philp is one of the few liarge producers of yeast extracts in the world. Yeast extraclts are used as
2 natural savoury food flavouring for the food industry or as growth media in the pharmaceutical and
fermentation indusiries. The {Sroup’s yeasi extracts business is managed by the Group’s European
yeast management team. This team oversees the Group's yeast extract plants at Hamburg, Germany
and Hutchinson, Minnesota.

At Hulchinson, Burns Philp produces a form of yeast extract known as tarula yeast, which is sold under
the Pure Culture Products and Provesta brand names. Torula yeast is used as a food flavouring input
primarily in the production of soups and processed meat products in North America.

Burns Philp’s Hamburg plant produces yeast extracts for use as both food flavourings and growth media
for the production of pharmacazuticals. These products are sold under the Ohly brand with the majority
of sales belng made in Europa.

Although Burns Philp’s yeast extracts business is managed by its European yeast management team,
revenues for yeast manufactured at Burns Philp’s Hamburg plant and for its yeast extracts manufactured
at its Hutchinson plant are accounted for in its European yeast operations and North American yeast
operations, respectively.

South America

Burns Philp significantly expanded its South American operations in October 2002 when it acquired the
Fleischmann’s South Americain yeast and industrial bakery ingredients business fram Kraft Foods
International, Inc. Burns Philpy's principal operations are In Argentina, Brazil, Uruguay, Chile, Colombia,
Peru and Ecuador. In addition, Burns Philp has trading operations in Venezuela, Bolivia, Guatemala,
E! Salvador, Costa Rica, Handuras and Nicaragua.

Burns Philp's South American operations generated operating revenue of A$167.4 million for the
financial year ended 30 June 2002 and A$73.1 million for the six months ended 31 December 2002. The
acquisition of lhe Fleischmann’s South American business was completed on 31 October 2002, The
revenues shown above for thz six months ended 31 December 2002 only include revenues of the
Fleischmann's business for the two month period prior to thal date,
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The South American yeast market differs from the North American market in that the customer base is
primarily comprised of a large number of small bakeries. in Burns Philp's two largest South American
markets, Argentina and Brazil, Burns Philp estimates that there are over 15,000 and 45,000 bakeries,
respectively.

in all these markets, it is important to have access to an efficient and refiable distribution network.
Burns Philp supplies its yeast to third party distributors who generally purchase the product to resel! for

their own account and they then supply the products to bakerles. Following Burns Philp's acquisition of

the Fleischmann's South American business, Burns Phllp now has distribution systems that cover most
sizeable markets in South America.

Burns Philp operates three yeast plants in Brazil. In Argentina, Burns Philp operates a yeast plant and
an edible fats and oils plant. At its plants in Uruguay and Chile (which is operated through a joint
venture), Burns Philp produce:s yeast and bakery ingredients products, Burns Philp also has
manufaciuring plants in Colomibia, Peru and Ecuador.

Key market shares in South America

Country Market Share Position
Brazil B65% #1
Argentina 62% #1
Colombia 50% #1
Peru 47% #1
Venezueia 45% #2
Ecuador 43% #2
Uruguay 43% #1
Chile 22% #2

Saurce: Burns Philp management estimates for the 12 months ended 30 June 2002

Burns Philp has recently experienced a reduction in Scuth American sales revenue due inlarge part to
the devaluation of the region’s currencies and the region's economic downturn. The impact of the
econemic downturn in operations has been counteracted by the successful implementation of a
rationalisation programme. |nitiatives undertaken as part of this programme include managing product
cost by transferring production to and expanding low cost plants, closing high cost plants, reducing staff
and management personnel numbers, raising prices to recover input cost increases, and reducing
Burns Philp's working capital investment.

Asia Pacific

Burns Philp is one of the |eading producers of yeast in the Asia Pacific region, holding leading market
positions across the eight countries in which it operates. Burns Philp generated operating revenue of
A$142.3 million for the financiial year ended 30 June 2002 and A$75.8 million for the six months ended
31 December 2002 in the Asia Pacific reglon.

Burns Phllp supplies both fresh and dry yeast to markets in the Asia Pacific region.

The Australian and New Zealand yeast markets share similar characteristics tc the North American
market in that both are primarily fresh yeast markets with customers consisting of mostly large-piant
bakeries. The markets in Asia are primarily dry yeast markets where the customers are predominantly
smaller independent bakeries. Burns Philp anficipates that as infrastructures continue to develop,
bakers in Asia will increase their use of fresh yeast and Burns Philp will be well positioned to benefit
from the developing fresh yeast opportunities,

Burns Philp has significantly expanded its operations in Asia in recent times. Since 1997, Burns Philp
has construclied new plants ‘n Vietnam and China, expanded several existing plants and acquired
additional yeast operations in India. Burns Philp is currently involved in the construction of a new joint
venture plant in Pakistan. Burns Philp currently has yeast production operations in Australia, New
Zealand, China, India, Vietnam, Malaysia, indonesia and the Philippines. Burns Philp produces bakery
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ingredients from plants located in New Zealand, China, India, Vieinam, Malaysla, Indonesia and the
Phllippines. A yeast and bakery ingredients distribution business is operated in Sri Lanka, with product
supplied from Burns Philp's Indian business. |n addition to the local markets in which Burns Philp
operates, the company supplies dry yeast produced in Australia, China and Vietnam to a number of
export markets including Russia, Japan, Laos, Cambadia, Thailand and the Middle East.

Burns Philp operates in China, Vietnam, Indonesia, Malaysia and the Philippines through joint ventures
with local partners. These joint ventures provide Burns Phiip with local knowledge and access to
distribution networks and customers.

In connection with the New Zealand Commerce Commission approval required for the acquisition of
Goodman Fielder, Burns Philp has given an undertaking to the Commerce Commission to divest the
yeast operations of its wholly-owned subsidiary New Zealand Food Industries Limited. This undertaking
does not extend to New Zealand Food Industries Limited’'s bakery ingredients operations. The tolal
EBIT contribution of the New Zealand business (including the bakery ingredients operations) for the
2002 financial year was approximately A$3 million. ’

Key market shares in the Asia Paclfic region

Country Market Share Position
Malaysia 83% #1
Indonesia 72% #1
Australia 50% #
India 50% #1
China 48% #1
Vietnam 45% #1
Philippines 19% #3

Source: Burns Philp management estimates for the 12 months ended 30 June 2002
Herbs and spices

Burns Philp is the second largest manufacturer and distributor of herbs and sptcés In North America.
Burns Philp manufactures, distributes and markets a range of products including herbs, spices, dry
sauce mixes and gravies, cake decoration products and related items in the United States of America
and Canada.

Burns Philp's herbs and spicas division generated operating revenue of A$439.5 million for the financial
year ended 30 June 2002 and A$247.5 million for the six months ended 31 December 2002.

Burns Philp's herbs and spicss products are marketed under several brand names owned by

Burns Philp including Spice Islands, Durkee, Tone's, Trader's Choice, Dec-A-Cake and one brand
name, French's, which Burns Philp uses under licence. The operations are focussed on the provision of
these products to the retail and foad setvice markets. Within the retail market, Burns Philp supplies its
products primmarily to supermarkets and grocery stares.

Burns Philp's herbs and spices products are manufactured at its plant in Des Maines, lowa, Burns Philp
also has some minor interests in the production and sourcing of herbs and spices through its wholly-
owned indian subsidiary, Cochin,

Burns Phllp's major competitor in the herbs and spices market is McCormick & Co. Inc. There are also
a number of smaller regionai competitors such as The C.F. Sauer Company and Morlon & Bassett
Spices.
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Business Description of Goodman Fielder

This section describes the business activities of Goodman Fielder, Following the takeover by
Burns Philp, Goodman Fislder is now part of the Group. A description of the other business activities of
the Group is set out in the section entitled “Business Description of Burns Philp” on pages 17 to 22.

Overview

Goodman Fielder is a leading Australasian retail branded food company with a portfolio of strong brands
across bread and baked goods, breakfast cereals, nutritious snacks, cooking oils, margarine and
international meals. Goodman Fielder's brands are amongst the most recognised in Australia and New
Zealand, and have leading market pasitions in the majority of product categories in which
Goodman Fielder competes. This is endorsed by two of its brands being included in ACNielsen's Top
20 New Zealand FMCG Megarands in 2001 (Quality Bakers #3 and Bluebird #8) and four of its brands
being included in ACNielsen’s Top 100 Australian Brands in 2001 (Buttercup #11, Helga's #51, Meadow
Lea #59 and Uncle Tobys #88). .

Prior to Burns Philp's acquisition of Goodman Fielder, Goodman Fielder managed its business through
four business divisions:

. Consumer Foods: the Consumer Foods division manufactures and markets retail branded
products to supermarkets and other retall outlets in Australia, and alsc operates Goodman
Fielder's complementary Australian food service and commercial oll operations.

. Baking Australia: the Baking Australia divislon manufactures and sells bread and other baked
goods to supermarkets and the route trade (petrol stations, convenience stores and dairies) in
Ausiralia. The division's Interface with the supermarket channel also includes supply to the
Australian in-store bakery category.

. New Zealand: the New Zealand dlvision is a fully integrated fast moving consumer food business
that manages Goodman Fielder's New Zealand operations. These operations encompass the
categories of baked guods, snacks, oil-based products, fiour and other complementary business
streams. ‘

- International: the operations of Goodman Fielder's International division in the Asla Pacific region
have been combined with Burns Philp's businesses in the same markets. Prior to this, the
division was responsible for the management of Goodman Fielder's local manufacturing
operations in the Asia Pacific region. In addition, the division managed the export of Goodman
Fielder's Australian arid New Zealand manufactured products to over 25 countries.

Group history

Goedman Fielder Limited was established following a merger in 1986, Prior to that, the company’s
participation (through various entities) in the Australian and New Zealand food industries dates back as
far as the early 1900s and 1860s, respectively.

Goodman Fielder has undergone a transformation from a commodity based food manufacturer to a retail
branded food company. As part of this transformation, Goodman Fielder has recently sold non-core
businesses such as lts ingredients and Australian milling operations and has focused on marketing its
key retail brands. '

This focus on retail brands has been achieved through increased media advertising of
Goodman Fielder’'s retail branded products. Goodman Fielder has also simpiified its opefalions by
reducing its business unilts from 11 to 4, reducing stock-keeping units, and merging the field sales forces
in Australia and New Zealand.

Strong market positions

Goodman Flelder Is a consumer food company with a portfalio of strong brands in categories that
continue to exhibit steady growth. These brands have enabled the business to develop leading market
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positions in many of the marksts in which it competes. The tables below show key product category
markel information for Australiz and New Zealand and Goodman Fielder's positioning in each of these

mackets.

Of the fifteen major product categories in which Goodman Fielder competes in Australia, it holds the
leading position in ten. For the remaining five calegories, Goodman Fielder holds the number two

position in four and the number three position in one.

AUSTRALIAN MARKET SIZE AND GOCDMAN FIELDER MARKET SHARE

Category Market Size Market Growth GF GF
(A$ millions) (Year on Year) Share  Position
Bread 855 5.6% 40% #1
Breakfas! cereals 800 5.9% 21% #2
Nutritious snacks - 351 11.0% 46% #1
Margarine 293 1.3% 40% #1
Table sauces 124 3.1% 14% #3
Szlad dressings 124 7.5% 35% #2
Cooking oils 98 2.8% 34% #1
instant packet soup 83 1.2% 34% #2
Cake mixes 80 0.5% 52% #1
Flour 64 0.9% 44% #1
Desserts 49 11.2% 25% #1
Asian 43 5.6% 24% #2
Frozen pastry 40 5.6% 66% #1
indian 35 7.5% 53% #1
Vinegar 26 8.6% 42% #1

Source: Aztec: Scan Data 16 March 2003

in New Zealand, Goodman Fielder holds the leading position in twelve of the sixteen major product
categories in which it competes, and holds the number two position in the remaining four categories.

NEW ZEALAND MARKET SIZE AND GOODMAN FIELDER MARKET SHARE

Category Market Size Market Growth GF GF Positian
/ (NZ$ millions) (Year on Year) Share
Loaf bread 248 0.4% 55% #1
Salty snacks 161 8.1% 45% #1
Margarine/spreads 80 4.4% 51% #1
Nutritious snacks 77 3.2% 50% #1
Cooking oils 49 5.4% 24% #2
Frozen meals 34 16.8% 16% #2
Cockies 28 9.9% 21% #2
Fresh meat pies 28 -14.6% 60% #1
Specialty bread 24 17.6% 37% #1
Cakes 24 -1.3% 60% #1
Dry pasta 23 -8.5% 30% #2
Flour 21 -5.0% 52% #1
Fresh pizza 20 -1.3% 45% #1
Muffins and crumpets 19 5.6% 52% #1
Buns and rolls 17 -3.7% 66% #1
Frozen meat pies 12 3.2% 80% #1

Source: ACNielsen 23 March 2003 (Retail Key Accounts)
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Consumer Foods

The Consumer Foods division manufactures and markets retail branded products primarily to retail
customers through supermarkets and convenience stores. The division also operates complementary
food service and commercial oil operations.

The divislon's range of consumer foods includes breakfast cereals, nutritious snacks, cake mixes,
branded flour, and edible oils such as margarine, mayonnaise, dressings and spreads. Goodman
Fieider has a leading market position in most of these product segments due mainly to the strength of
the products’ brands.

Competition is generally limited to individua) products rather than across entire category groups. Key
competitors include Keliogg (breakfast cereals and nutritious snacks), Kraft (salad dressings), Heinz
{saiad dressings) and Unitever (Flora Foods) (margarine and cooking oils).

Goodman Fielder has focused on improving manufacturing productivily as a means of offsetting recent
rises In commeodily prices. As part of this improvemeni, plans to close a plant In Smithfield, Australia
have been announced with prcduction to be transferred to the Wahgunyah plant, other Goodman Fielder
manufacturing sites and third parties. Completion of this move is anticipated to generate improved
productivity and enhanced food safety.

For the financial year ended 30 June 2002, the Consumer Foods division generated revenue and EBIT
of A$848.8 milion and A$79.9 million, respectively. For the six months ended 31 Dacember 2002, the
division generated revenue and EBIT of A$451.5 million and A$51.0 million, respectively.

Baking Australia

Baking Australia is the largest bread manufacturer in Australia with leading market shares in the markets
in which It competes. Baking Australia's core business Involves the manufacture of packaged bread and
other baked goods (rolls, muffins and crumpets). Baking Australia's product distribution to supermarket
customers has recently been extended to include supplying pre-mlx and finished products to
supermarkets’ In-store bakery operations. Baking Australia also operales a complementary business
producing bread improvers and crumbs and stuffings.

In the Australian packaged bread market, Baking Australia has an estimated market share of 40% and
markets its products under well-known brands such as Wonder White, Mighty Soft, Helga's, Uncle
Tobys, Vagels and Molenberg.

The division's single largest competitor in this market is George Weston.

Baking Australia manufactures and sells baked goods through numerous channels including
supermarkels, service stations, dairies, home delivery and food service accounts (such as hospitals,
hotels, restaurants, schools and caterers). The largest sing'e channel Is supermarkels. The producls
sold to supermarkets include Baking Australia’s branded products and housebrands. Housebrands s a
term used to describe produets that are contract manufactured on behalf of a supermarket and are
packaged under the supermarket’s own brand.,

Baking Australia uses approximately 220,000 metric tonnes of flour per annum sourced from Allied Mills
Limited. Baking Auslralia has a ten year supply agreement and strategic alliance with Allied Mills, This
agreement, which covers key aspects such as flour quantity, quality and price, secures the supply chain
for Goodman Fielder's baked goods businesses. Allied Mills also supplies Baking Australia with the pre-
mix that is used to service the in-store bakery market.

The recent drought in Australia led to a substantial increase in the cost of wheat and flour during the
latter half of 2002, This had an adverse impact on Goodman Fielder's profitability because it was often
unable o pass the enlire increased cost of flour on 1o its customers by raising its prices. However,
wheat prices have fallen recently and this is expected to result in improved profitability in the 2004
financial year.

For the financial year endec 30 June 2002, Baking Australia generated revenue and EBIT of A$765.6
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miflion and A$55.1 million, respectively, For the six months ended 31 December 2002, the division
generated revenue and EBIT of A$374.4 million and A$18.8 million, respectively.

New Zealand

The New Zealand division is a fully integrated fast moving consumer foads business that manages all of
Goodman Fielder's New Zealand aperations. These operatlions encompass the manufacture and

marketing of salty and nutritious snacks, spreads and oils, loaf bread, baked goods, frozen meals, flour

and other complementary business streams.

The New Zealand division was formed following the integration of Quality Bakers, Ernest Adams,
Champlon Flourmills, Meadow Lea Foods, Bluebird Foods and GF Food Services on 1 July 2001.

Goodman Fielder is a major locai edible oils producer in New Zealand, with a manufacturing plant in
Auckland. The New Zealand division produces a range of spreads, cooking oils, pourable dressings and
meal solutions under a number of well-known New Zealand brands. These products are sold both
through retail channels, through which Goodman Fielder has an estimated 48% market share, and
commercial channels through which Goodman Fielder has an estimated 55% market share {(Sourcs.
ACNielsen 23 March 2003).

The New Zealand division also manufactures flour, baking ingredients, packaged bread, sweet and
savoury baked products, pies and pastries under well-known brands such as Ernest Adams, Edmonds,
Quality Bakers, Freya's, Vogels, Irvines, Leaning Tower and Champion,

The New Zealand division conducts its milling operations out of two mills, in Mt Maunganui and
Christchurch. From these mils, it sells approximately 45% of its flour production to Goodman Fielder's
12 bakeries located across Mew Zealand. The balance is sold to various customers including retail
outlets, in-store bakeries, the food service industry and external bakeries.

The New Zegaland division's other products include salty and nutritious snacks and grocery products
such as pasta, oats and dessert mixes.

For (he financial year ended 30 June 2002, the New Zealand division generated revenue and EBIT of
A$511.4 million and A$68 million, respectively. For the six months ended 31 December 2002, the
division generaied revenue and EBIT of A$291.6 million and A$38.2 million, respectively.

International

Prior to Burns Philp's acquisition of Goodman Fielder, the International division was responsible for the
management of Goodman Fielder's local operations in the South Pacific and Asia that manufacture
flour, processed chicken, margarine, ice cream and snack foods in a number of countries. The division's
operations in the Asia Pacific region have now been combined with Bums Philp's businesses in the
same markets. Prior to this, the division had a total of 25 manufacturing siles in Papua New Guines,
Fiji, New Caledonia, the Solomon islands and China, as well as interests in two edible oll joint ventures
in Indonesia and China. In Fiji and Papua New Guinea, the division's products have strong market
shares in the margarine, snacks and feed categories. In Fiji the division's products also have strong
market shares In the processed chicken category.

The division also managed the expart of Goodman Fielder's Australian and New Zealand manufactured
products to over 25 countrie;, The products it exports are margarine and oil, extruded and saity snacks,
cereals and cereal based products, and dry grocery products.

For the financial year ended 30 June 2002, the international division generated revenue and EBIT of
A$297.3 million and A$18.8 milion, respectively. For the six months ended 31 December 2002, the
division generated revenue and EBIT of A$139.7 million and A$12.3 miflion, respectively.

Integration of Goodman Fielder into the Group

The Group has commenced a broad-based, general review of Goodman Flelder's structure and
operations to identify oppartunities to enhance the performance of Goodman Fielder’s existing
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businesses. This review Is ongoing. The initial review is expected to be completed by June 2003. The
review is focused on idenlifying opportunities to enhance the performance of existing Goodman Fielder
businesses, through:

« head office restructuring;

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

s improved capital management achieved through more selective capital expenditure and working
capital criteria.

Vhile it is not currently intended to sell any of the Goodman Fielder businesses, assets or Investments,
whether any of those assets will ultimately be sold will depend upon the results of the general review.

The Group does not currently intend to combine the individual business units of Burns Philp and
Goadman Fielder, other than certain components of Goodman Fielder's international operations in the
Asia Pacific region with Burns Phiip‘s businesses in the same markets. Burns Philp's business units
operate independently on a day-to-day basls, with control and strategic direction provided by the board.
Each division aperates its own business unit, with managers reporting directly to the divislonal general
manager on an independent basis with only limited day-to-day control from head office. The Group
expects that the same approzch to management and reporting will continue to apply. Cther than
Goodman Fielder's international business, the Group does not currently intend to combine or split up
any of Goodman Fielder's mzin business divislons, although this will depend upon the outcome of the
ongoing general review.

New Zealand Dairy Foods

New Zealand Dairy Foods is a consumer foods group which manufactures and markets a range of dairy
products In New Zealand. New Zealand Dairy Foods is a wholly-owned subsidiary of Rank Group
Limited which is controlled by Graeme Hart, the deputy chairman of Burns Philp. The Group has
announced publicly that as part of its growth strategy It will consider whether it is in the best interest of
the Group to acquire New Zealand Dairy Foods.

The Group presently has no specific intentions in relation to the acquisition of New Zealand Dairy Foods
and il will not be In a position to confirm such intentions untll it has further information in relation to New
Zealand Dalry Foods. The {erms for, and structure of, any such acquisition, including the method of
financing for any such acquisition, wiil only be determined having regard o appropriate legal, tax and
financlal advice. In addition, the acquisition would be subject 1o any legal requirements which will apply
to related party transactions pursuant to the ASX Listing Rules or the Corporations Act (including the
preparation of an independent expert's report and the vote of Burns Philp shareholders, cther than
affiliates of Mr. Hart).
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Diractors and Senior Management

Directors of Goodman Finance

The Directors of Goodman Finance as at the date of this Prospectus are Graeme Hart {Chairman),
Tom Degnan and Allen Hugli. Mr. Hart and Mr. Degnan are also direclors of Burns Philp. Mr. Hart is
the Deputy Chairman of Burns. Philp and Mr. Degnan is the Managing Director and Chief Executive
Officer. Mr. Hugli is the Chief Financial Officer of Burns Philp.

Brief biographical details of each Director of Goodman Finance are set out below in the description of
the directors of Burns Philp and senior management of the Group.

Directors of Burns Philp

Alan McGregor
Chairman

Mr. McGregor was appointed Chairman of Burns Philp in April 1997 having served as a director since
1993. He is a member of Burns Philp’s Audit Commiltee. Mr, McGregor is also Chairman of James
Hardie Industiries Limited, an international manufacturer and marketer of fibre cement building products,
and Australian Wool Testing Authority Limited, a company which tests and assesses essential
characteristics of wool.

Graeme Hart
Deputy Chairman

Mr. Hart was appointed Deputy Chalrman of Burns Philp in September 1987. Previously, Mr. Hart has
been Chairman of Whitcoulls Group Limited, a New Zealand stationery supply and New Zealand and
Australian statlonery and book retail group, He is Chairman of Goodman Financse, Chalrman of Rank
Group Limited, a private investment company, and a director of New Zealand Dairy Focds Holdings
Limited and New Zealand Dairy Foods Limited. New Zealand Dairy Foods s 2 consumer foods group
which manufactures and markets a range of dairy products in New Zealand. Mr. Hart is also a director
of a number of private investment companies.

Tom Degnan
Managing Director and Chlef Executive Officer

Mr. Degnan was appointsd Managing Director and Chief Executive Officer of Burns Philp in
September 1997. Prior to juining Burns Philp, Mr. Degnan was Group Vice President, Universal Foods
Corporation, now Senslent Technologies Corporation, a North American based yeast and specialised
food products manufacturer, Mr. Degnan is a director of Goodman Finance, and Jones Dairy Inc,, a
manufacturer and distributor of meat products.

Mark Burrows
Director

Mr. Burrows was appointed as a director of Burns Phllp in October 1991. He is Chairman of
Burns Philp's Audit Commitiee. Mr. Burrows is also deputy chairman of ING Barings Holdings Limited
(U.K.), an investment bank, and Brambles Industries Limited, an internatlonal provider of industrial
services, materials and business rental equipment. He is a director of John Fairfax Holdings Limited, a
media and publishing group.

Fred Smith
Director

Mr. Smith was appointed as a director of Burns Philp in March 1893, He is a member of Burns Philp's

Audit Committee. Mr. Smith was alse Chairman of Stallion Technologies Pty. Limited, a computer
technology company, unti] August 2002,
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Senior management of the Group

Allen Hugli
Chief Financial Officer

Mr. Hugli was appointed Chief Financial Officer of Burns Philp in November 1989, Prior to becoming
Chief Financial Officer, he aclted as Group Financial Controlfer. Prior to joining Burns Philp, Mr. Hugli
held positions in financial management and audit practices in Australia, Canada and New Zealand.
Mr. Hugli was formerly employed by Mr. Hart's private investment company Rank Group Limited.’
Mr. Hugli is a director of Gaodman Finance.

Helen Golding
Company Secretary & Group I_egal Counsel

Ms. Golding was appeinted Company Secretary & Group Legal Counsel of Burns Phllp in April 1998,
Ms. Golding joined Burns Philp in January 1992 and has held varicus roles in the legal department.

Geoffrey Black
Vice President, Technology & Development

Mr. Black joined Burns Phlp In March 1994 and was appolnted Vice President, Technology &
Development of Burns Philp in February 1998,

Frank Schoonyoung
President, Yeast/Bakery North America

Mr. Schoonyoung was appointed President, Yeast/Bakery North America of Burns Philp in
September 1996. Mr. Schoonyoung has over 30 years experience in the global food ingredients
industry and, prior to joining Burns Philp, heid senior management positions in international food
businesses in North America.

R. Steven Martin
President and Chief Executive Officer, Tane Brothers, Inc. and Managing Director, Baking Australia

Mr, Marfin was appointed Fresident and Chief Executive Officer of Tone Brothers, Inc. (the Group's
herbs and spices division} in June 2001 and Managing Director, Baking Australia in April 2003. Prior to
joinlng Tone Brothers, Inc., Mr. Marlin held the position of Executive Vice President of Sensient
Technologies Corporation, a North American based yeast and specialised food products manufaciurer,
and was responsible for managing Sensient's flavour, colour and yeas! businesses. Mr. Martin began
his career at Monsanto Chemical Company, a leading global provider of agricultural products, in 1978
and in his 15 years there served in various technical, sales and business management positions,

Oscar Devotlo
Chairman, Yeast/Bakery South America

Mr. Devotto was appolnted Chairman, Yeast/Bakery South America of Burns Phiip in 1990. Mr, Devotto
has over 30 years experience in managing food operations in South America.

Fernando Wall
Vice President, Hispanoamerica

Mr. Wall was appointed Vice President, Hispanoamerica of Burns Philp in 2002, after having previously
served as Vice President, Yeast/Bakery Argentina and Chile since 1993. Mr. Wall joined Burns Philp in
1985. Mr. Wall has over 20 years experience inthe food industry.

Paulo Stoffel
Vice President, Brazil

Mr. Stoffel was appointed Vice President, Brazil of Burns Philp in 2002, after having previously served
as Vice President, Operations Yeast/Bakery Brazil and Uruguay since September 1992. Mr. Stoffel
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joined Burns Philp in October 1895 as General Manager of Burns Philp’s Brazilian yeast operation.
Prior to joining Burns Philp, Mr. Stoffel held the position of Sales and Marketing Director, Europe &
Middle East with the Carborundum Company, a speciality ceramic product manufacturer.

John Lynch _
President, Yeast Europe & Extracts

Mr. Lynch joined Burns Philp in December 1884 and was appointed President, Yeast Europe & Extracts
of Burns Philp in July 1990, He: assumed global responsibility for the yeast extracts business in 1998,
Prior to joining Burns Philp, Mr. Lynch spent eight years as Managing Director of Bolande Bakery Ltd., a
bakery/foad company located in Ireland. ‘

Richard Meagher
Vice President, ANZ China & East Asla -

Mr. Meagher was appointed Vice President, ANZ China & East Asia of Burns Philp in February 2001,
From April 2003, this division included Goodman Flelder's international business which exports from key

" operalions in Australia and New Zealand to the Asia Pacific region and manufactures and markets food
products in a number of Asia Pacific countries. Prlor to Jolning Burns Philp, Mr. Meagher worked for
Goodman Fielder.

Srinivas Garapati
Vice President Yeast/Bakery South & West Asia

Mr. Garapati was appointed Vice President, Yeast/Bakery South & West Asia of Burns Philp in
December 1894, having joined Burns Philp in July 1983. Mr. Garapati Is responsible for the company’s
operations in the Indian sub-continent, Vietnam, Malaysia and the Middie East. Prior to joining Burns
Philp, Mr. Garapati held severil management positions in the United States of America and in Asia.

Rob Gordon
Managing Director, Goodman Fielder Consumer Foods

Mr. Gordon was appointed Managing Director of the Consumer Foods division of Goodman Fielder in
April 2001, Mr. Gordon joined Goodman Fielder as Business Director Commercial for the Meadow Lea
Foods division, then became [3usiness Development Director for Milling and Baking, and then Managing
Director of Meadow Lea Footls. Mr. Gordon commenced his career with the Unilever Group in 1983,
and held senior management positions in a variety of functions in a number of Unilever businesses
across the United Kingdom and mainland Europe.

Ron Vela
Managing Director, Goodman Fielder New Zealand Limited

Mr. Vela was appointed Managing Director of Goodman Fielder New Zealand Limited In March 2001,
Mr. Vela has held five senlor executive roles over the last 16 years with Goodman Fielder, including
Managing Director of Bluebird Foeds Limited and General Manager of Corporate NZ. Prior to joining
Goodman Fielder, Mr. Vela was Finance Director of the Vela group of companles, which included Vela
Fishing Limited and Vela Thoroughbreds.
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Pro Forma Financial Information

Introduction

This section contains the following unaudited pro forma consolidated financial information {“Pro Forma
Financial information"): .

¢ an unaudited pro forma consaclidated statement of financial performance of the Graup for the 12
months ended 31 December 2002 (the "Pro Forma Statement of Financial Performance");

« an unaudiled pro forma consclidated EBITDA table for the Group for the 12 months ended 31
December 2002 (the “Pro Forma EBITDA Table");

» an unaudited pro forma consolidated statement of financial position of the Group as at 31 December
2002 (the “Pro Forma Statement of Financlal Position®); and

+ an unaudited pro forma consolidated capitalisation table for the Group as at 31 December 2002 (the
“Pro Forma Capitalisation Table").

investors should be aware that the Pro Forma Financial Information has been prepared for the
consolidated Group comprising Burns Philp and all of its subsidiaries (including Goodman Fielder). Not
all of the subsidiaries of Burns Philp will act as guaranters of the obligations of Goodman Finance in
respect of the Capital Notes. A descriplion of the Guarantors of the Capital Notes Is set out in the
section of this Prospectus entitled "Summary of Guarantees” on pages 77 to 79.

Purpose of presenting the P’ro Forma Financial Information

The Pro Forma Financial Information has been prepared in order to provide investors with a view of the
Group following the acquisiticn of Goodman Fielder. Pro forma financial information is presented ta
provide investors with information about the continuing impact of a particular transaction by showing
how it might have affected historical financial statements if the transaction had been consummated at an
earlier time.

The Pro Forma Financial {nformation illustrates the estimated pro forma impact on the consolidated
statement of financial position and the consolidated statement of financial performance of Burns Philp of
its acquisition of Goodman Fielder and other specific transactions, as If that acquisition and those other
ransactions had occurred as at 31 December 2002 (in the case of each statement of financial position
item) and as at the beginning of the 12 months ended 31 December 2002 (in the case of each stalement
of financial performance item).

The Pro Forma Financial Information is only indlcative and it does not purport to represent what the
Group's financial position ard results of operations actually would have been had those transactions
been consummated on the dates indicated. Actual adjustments could differ materially from the Group's
estimates. The Pro Forma Financial Infermation does not purport to forecast or project the Group's
financial position as of any future date or the Group's result of operations for any future period.

The Pro Forma Financial information is presented solely for the purposes of the Offer. The information
is in accordance with the conditions to the Securities Act (Goodmao Finance Limited) Exemption Notice
2003. Further details of this exemption nolice are set out in the section of this Prospeclus entitled
“Details of Exemptions, Ruling and Waivers” on pages 99 and 100,

General basis of preparation
The Pro Forma Financial information has been derived from:

« the respective audited consolidated financial statements of Bumns Philp and Goodman Fielder for the
12 months ended 30 June 2002; and

» the respective unaudited cansolidated financial statements of Burns Philp and Goodman Fielder for
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the six months ended 31 December 2002 and the six months ended 31 December 2001;
adjusted ta reflect the following transactions:

+ the acquisition by Burns Philp of all the ordinary shares in Goodman Flelder, and the indebtedness
incurred, or expected to be incurred, to finance the acquisition and the repayment of certain Burns
Philp and Goodman Fielder indebtedness existing prior to the acquisition;

» the acquisition by Burns Philp of Kraft Foods International, Inc.'s Fleischmann’s yeast and bakery
ingredients business in South Amaerica;

» the sale by Burns Philp of its vinegar business;

» the sale by Burns Philp of its terminals businesses in Australia and New Zeatand;

e the sale by Goodman Fielder of its milling business; and

» the sale by Goodman Fielder of its ingredients businesses.

The Pro Forma Financial Information has not been audited.

The Pro Forma Financial Information should be read in conjunction with the statement of accounting
policies of Burns FPhilp and Gaodman Fielder as detailed in thelr respective 30 June 2002 annual
financial statements. The pro forma financial adjustments have been made using the accounting

policles used by Burns Philp in its audited consolidated financial statements for the financlal year ended
30 June 2002.

The principal assumplions on which the Pro Farma Financial Information is based and a more detailed
description of the basis of preparation of lhe Pro Forma Financial Information are set out below under
the heading “Detailed basis of preparation and principal assumptions”,

Presentation of Pro Forma Financial Information

The Pro Forma Financial Information on pages 33 to 36 (apart from the Pro Forma Capitalisation Table)
contains four columns which cover: '

s the pro forma position of Burns Philp and its Subsidiaries (excluding Goodman Fielder) adjusled for
the sales of Burns Philp’s vinegar and terminals businessas, the acquisition of the Fleischmann's
South American yeast and bakery ingredients business and the purchase of approximately 176
million Goodman Fielder shares representing 14.9% of the Goodman Fielder shares then on issue
(the “Burns Philp Pro Forma” column);

« the pro forma position of Goodman Fielder and {ts Subsidiaries adjusted for the sales of Goodman
Fielder's milling and ingradients businesses (the “Goodman Fielder Pro Forma" column);

» the adjustments arising from the acquisition by Burns Philp of the remaining Goodman Fielder
shares and the financing arrangements entered into, ar ta be entered into, in connection with the
acquisition of those shares (the “Goodman Flelder Acquisition Adjustments” eglumn), and

= a consolidation of the pro forma positions of Burns Philp and Goodman Fielder and the Goodman
Fielder acquisition adjustments (the “Pro Forma Consolidated" column). .

The Pro Forma Capitalisation Table shows pro forma consolidated capitalisation information.
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Pro Forma
Statement of Financial Performance
for the 12 months ended 31 December 2002

Revenues

Expenses

Share of net profit / (loss) of associates accounted
for using the equity method

Net interest expense

Profit from ordinary activities before related
income tax benetit / (expense)

Income tax (expense) / benefit before individually
significant tax item

Individually significant income tax item

Profit from ordinary activities after related income
tax benefit / (expense)

Net profit attributable to outside equity interests
Net profit attributable to members

5039036_1

Goodman
Goodman Fielder
Burns Philp Fielder Acquisition Pro Forma
Pro Forma Pro Forma Adjustments Consolidated
(AS$ millions)

1,339.5 2,478.8 - 3,818.3
{1,155.6) (2,293.6) (45.8) (3,495.0)
9.5 (4.1) - 5.4
(111.4) (39.7) {115.1) (266.2)
82.0 141.4 (160.9) 62.5
(15.5) (25.7) 30.8 (10.4)
43.3 - - 43.3
109.8 115.7 {130.1) 954
(3.8) _(0.2) - {4.0)
106.0 115.5 (130.1) 91.4
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Pro Forma
EBITDA Table
for the 12 months ended 31 December 2002

Nel profit after tax atiributable to members
Addback / (deduct)

Net profit attributable to outside equity interests
Income tax (expense) / benefit

Net interest expense

EBIT

Addback / (deduct)

Depreciation

Amortisation of prepaid slotting allowances
Amortisation of intangibles

Individually significant items, naot includirg tax item

EBITDA

Goodman
Goodman Fielder ‘
Burns Philp Fielder Acquisition Pro Forma
Pro Forma Pro Forma Adjustmenls Consolidated
(A3 millions)

106.0 115.5 (130.1) 91.4
3.8 0.2 - 4.0
(27.8) 25.7 (30.8) (32.9)
111.4 397 115.1 266.2
193.4 181.1 (45.8) 328.7
45.6 66.0 - 111.6
357 - - 35.7
19.2 284 60.2 107.8
32.9 27.0 (14.4) 45.5
326.8 3025 - 629.3

Far the purposes of the table above, EBITDA means net profit before related income tax, net interest
expense, depreciation and amortlsation, outside equity interests and individually significant items.

As at the date of this Prospeclus, the Group has realised cost savings of A$25 million on an annualised
basis. This amount has been calculated by annualising the reductions the Group has already achleved
in payroll, taxes, workers' corr:pensation contributions and related employee costs. These cost savings
are the result of the Group’s initial review of Goodman Fielder's structure and operations. This review is

ongoing.

5039036_1
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Unaudited Pro Forma
Statement of Financial Position
as at 31 December 2002

Current assets
Cash

Receivables
Inventories

Other assets

Total current assets
Non-current assets
Receivables

investments accounted for using the equity

method

Other financial assets - Goodiman Fielder

Other financial assets - Other
Property, plant and equipment
Intangible assets

Deferred tax assets

Other assets

Ingredients assets

Total non-current assets

Total assets

Current liabilities
Payables

Interest bearing liabilities
Current tax liabilities
Provisions

Other

Total current liabitities

Non-current liabilities
Payables

Interest bearing liabilities
Deferred tax liabilities
Provisions

Other

Total non-current liabilities
Total liabilities

Net assets

Equity

Contributed equity

Reserves

Retained earnings

Equity attributable to parent entity
Qutside equity interests

Total equity

5038036_1

Goodman
Goodman Fie/der
Burns Philp Fielder Acquisition Pro Forma
Pro Forma Prc Forma Adjustments  Consolidated
(A3 millions)
515.1 341.3 (689.4) 167.0
180.0 270.4 - 450.4
117.9 2371 - 354.2
20.2 33.6 - 53.8
832.4 882.4 (689.4) 1,025.4
1.6 117 - 13.3
59.1 4.4 - 63.5
325.6 - (325.6) -

6.7 2.4 - 9.1
524.0 721.7 - 12457
467.7 508.4 1,204.7 2,180.8
68.4 101.7 10.6 18Q.7
76.9 3.2 97.0 177.1

- (118.6) - (118.6)
1,530.0 1,234.9 986.7 3,751.6
2,362.4 2,117.3 297.3 4,777.0
204.8 3437 450 593.5
27.7 29.1 (46.8) 10.0
14.7 18.3 - 33.0
21.5 145.5 ~ 167.0

- 5.6 - 5.6
268.7 542.2 (1.8) 8091
46 - - 4.6
1,438.6 362.5 01,3182 3,119.3
17.1 70.7 - 87.8
23.4 37.8 - 61.0

- 4.6 - 4.6
1,483.7 475.4 1,318.2 3,277.3
1,752.4 1,017.6 1,316.4 4,086.4
610.0 1,089.7 (1,019.1) 690.6
918.4 1,000.4 (830.4) 988.4
(165.9) (24.8) 24.8 (165.9)
(162.7) 113.5 (113.5) (162.7)
589.8 1,089.1 (1,019.1) 659.8
20.2 10.6 - 30.8

~ 810.0 1,099.7 (1,019.1) 690.6
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Pro Forma
Capitalisation Table Pro Forma
as at 31 December 2002 Consolidated
(A% millions)
Cash . 167.0
Short term debt of Burns Philp 10.0
Long term debt:
Term A loan facility 1,300.0
Term B loan facility : 593.2
Other long term debt of Burns Philp 1.8
US$400.0m 9.75% senior subordinated notes 708.3
US$210.0m 10.75% senior subordinated notes 353.0
Capital Notes 163.0
Total long term debt 3,119.3
Total debt : 3,129.3
Equity:
Contributed equity
Ordinary shares 754.5
Converting preference shares 233.9
Total contributed equily 988.4
Reserves (165.9)
(Accumulated losses)/retainecd earnings (162.7)
Outside equity interest In controlled entities 30.8
Total equity 690.6
Total capitalisation 3,818.8
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Detailed basis of preparation and principal assumptions

Set out below is a more detailed description of the basis of preparation and principal assumptions
adopted in respect of the Pro Forma Financial Information. A separate description is provided for each
column of the Pra Forma Financial Information set out above.

The Pro Forma Financial Information is presented in Australian dollars (rounded to the nearest one
hundred thousand Australian dollars) and in accordance with Australian generally accepted accounting
principles,

In preparing the Pro Farma Financial Information, foreign currency amounts have been translated to
Australian dollars at exchangs: rates prevailing on 31 December 2002, namely A$1 equals US$0.6647
and NZ2$1.0738.

Burns Philp Pro Forma finaircial fnformation

The financlal information in the column headed “Burns Philp Pro Forma” has been derived from the
audiled consolidated financial statements of Burns Philp for the 12 months ended 30 June 2002 and the
unaudited consolidated financial siatements of Burns Philp for the six months ended 31 December 2002
and the six months ended 31 December 2001, adjusted for the transactions described below. The
adjustments have been mada as if those transactions had occurrad on 1 January 2002 In the case of the
information in the Pro Forma Statement of Financial Performance and the Pro Forma EBITDA Table and
on 31 December 2002 in the zase of the information In the Pro Forma Statement of Financial Position
and the Pro Forma Capitalisation Table.

Sale of Burns Philp's vinegar business: On 8 October 2002, Burns Philp completed the sale of its
vinegar business for A§80.6 rmillion. The Pro Forma Statement of Financial Performance and the Pro
Forma EBITDA Table reflect the elimination of the operating profit associated with this business during
the 12 months ended 31 December 2002 and the elimination of the gain on sale of the busingss of
A%11.1 million.

Sale of Burns Philp’s terminais businesses: On 18 September 2002, Burns Philp completed the sale
of its terminals businesses fo- A$86.4 million. The Pro Forma Statement of Financial Performance and
the Pro Forma EBITDA Table reflect the elimination of the operating profit associated with these
businesses during the 12 months ended 39 December 2002 and the elimination of the aggregate gain
an sale of these businesses of A$40.7 million.

US$400 million 9.75% senior subordinated notes issue: On 21 June 2002, a wholly-owned
subsidiary of Burns Philp issued US$400 miliion 8.75% senior subordinated notes due 2012, raising net
proceeds of approximately A%697.5 million.

Acquisition by Burns Philp of the Flelschmann’s yeast and industrial bakery ingredients
business in South America: On 31 October 2002 Burns Philp completed the acquisition of the
Fleischmann's yeast and industrial bakery ingredients business in South America for a purchase price of
approximately A$197.9 million. The Pro Forma Statement of Financial Performance and the Pro Forma
EBI{TDA Table include the arnualised pro forma result from this business as if it had been acquired on 1
January 2002, The annualis:d result is based on normalised EBITDA of approximately A$28.0 million
and net profit of approximately A$13.0 milllon (after deducting approximately A310.0 million for
depreciation and amortisation, approximately A$2.0 million for interest expense and approximately
A$3.0 miliion for income tax expense), which the Group estimates this business will generate after
completion of a series of profit enhancement iniliatives that are expected to be finalised by 31 December
2003.

The fallowing is relevant in understanding the basis of preparation for these estimates. The acquired
Fileischmann's business was operated within various divisions of Kraft Foods International, Inc., for
which separate historical financial statements were not prepared. Therefore, the Group derived the
estimated EBITDA and net profit referred to above using the unaudited financial information provided to
it in connection with its acquisition and knowledge of the business and its markets, and the profit
enhancement initiatives it expects to achieve. However, this pro forma financial informaticn s based on
estimates and assumptions, including assumptions as to exchange rates, market share and price levels
that are inherently subject to significant economic and competitive uncertainties, all of which are difficult
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to predict and beyond the Group's control. While the Group has undertaken a number of efforts to verify
the accuracy of this information, it cannat provide any assurance that in the continued operation of the
business it will not discover that the information provided was unreliable.

Goodman Fielder Pro Forma financial infarmation

The financial information in the column headed "Goodman Fielder Pro Forma® has been derived from
lhe audited consolidated financial statements of Goodman Fielder for the 12 months ended

30 June 2002 and the unaudited consolidated financial statements of Goodman Fielder for the

six months ended 31 December 2002 and the six months ended 31 December 2001, adjusted for the
transactions described below as if those transactions had occurred on 1 January 2002 in the case of the
Pro Farma Statement of Financial Performance and the Pro Forma EBITDA Table and on 31 December
2002 in the case of the information in the Pro Forma Statement of Financial Position and the Pro Forma
Capitalisation Table.

Sale of Goodman Fielder's milling business: On 4 October 2002 Goodman Fielder completed the
sale of its milling business for proceeds of A$195.3 millian. The Pro Forma Statement of Financial
Performance and the Pro Forma EBITDA Table refiect the elimination of the operating profit associated
with this business during the 12 months ended 31 December 2002 and the elimination of the gain on
sale of the business of A$15.2 million.

Sale of Goodman Fielder's ingredients businesses: Goodman Flelder has sold its ingredients
operations through the following transactions:

+« on 8 March 2002, Goodman Fielder completed the sale of part of its Leiner Davis Gelatin business
for proceeds of US$112.5 million; and

+« on 4 April 2003, Goodman Fielder completed the sale of the rest of its Leiner Davis Gelatin business
for proceeds of A$118.6 million,

The Pro Forma Statement of IFinancial Performance and the Pro Farma EBITDA Table refiect the
elimination of the operating profit associated with Goodman Fielder's ingredients operations for the 12
months ended 31 December 2002.

The sale proceeds received an 4 April 2003 for the rest of the Leiner Davis Gelatin business were
US$67 million. This amount has been translated to A$118.6 million and has been recognised as cash.
As the Goodman Fielder financial statements do not pravide details of ihe specific assets and liabilities
disposed of, non—current assets have been reduced by A$118.6 million.

The information that has been extracled from the published consolidated financial statements of
Goaodman Fielder has been calculated in accordance with the accounting policies adopted by Goodman
Fielder. Based on its review of Goodman Fielder's financial statements, Burns Philp is not aware of any
differences between Goodman Fielder's accounling polices and the accounting polices adopted by
Burns Philp.

Goodman Fielder Acquisition Adjustments

As at 29 April 2003, Burns Philp held 96.03% of the ordinary shares in Goodman Fielder. Burns Philp is
in the process of compulsorily acquiring the remaining Goodman Flelder ordinary shares. The Pro
Forma Financial Information has been prepared as if Burns Philp had acquired all the ordinary shares in
Goodman Flelder on 1 Janusry 2002 in the case of the information in the Pro Forma Statement of
Financial Performance and the Pro Forma EBITDA Table and on 31 December 2002 in the case of the
information in the Pro Forma Statement of Financial Position and the Pro Forma Capitalisation Table.

The financial information in the column headed "Goodman Flelder Acquisition Adjustments” reflects the
following adjustments to give effect to the acquisition of Goodman Fielder.
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Intangible asset arising upon acquisition: The intangible asset arising on the acquisition of
Goodman Flelder is A$1,204.7 million. This amount is comprised of:

A% millions
Acquisition of approximately 176 million Goodman Fielder ordinary shares at 325.8
A$1.85 per share (acquired on 12 December 2002)
Acquisition of 41 million Goaidman Fielder ordinary shares at A$1.82 per 74.6
share (acquired on 5 February 2003)
Acquisition of 978.6 million Gioodman Fielder ordinary shares at A$1.635 per 1,600.0
share (representing the remaining Goadman Fielder ordinary shares)
Transaction costs for Goodman Fielder acquisition 48.0
Dividends received by Burns Phiip on Goodman Fielder ordinary shares (51.0)
acquired on 12 December 20002 and 5 February 2003
Net assels of Goodman Fielder as at 31 December 2002 (A$1,099.7 million), (792.5)
after adjustment for outside zquity interests (A$10.6 million), net of the “make
whole™ premium on repayment of existing Goadman Fieider indebledness
(A$26.6 million), dividends pald by Goodman Fielder {A$279.4 million) and
estimated proceeds of A$9.4 million from the exercise of Goodman Fielder
options
Pro forma intangibles 1,204.7

The Group has assumed an amortisation pericd of 20 years, which yields an annual amortisation charge
of A$60.2 million.

No acquisition accounting adjustments have been made to the Goodman Fielder financial information,
as these impacts have not yet been determined. Any acquisition adjustmenits to reflect the fair value of
assets acquired or {o recognise additional liabilities would be likely to result in an adjustment to
intangibles.

Issue of Capital Notes: Goodman Finance intends to raise up to A$163.0 million (NZ$175.0 million)
(excluding over-subscriptions and before issue expenses) from the issue of the Capital Notes.

New Group senior debt facilities: Burns Philp has entered into two new senlor debt facilities to
partially fund the acquisition of Goodman Fielder. The Pro Forma Financial Information reflects new
borrowings under these facilities of A$1,893.2 million (Term A Loan of A$1,300.0 million and Term 8
Loan of A$593.2 million).

US$210 million 10.75% senior subordinated note Issue: On 20 February 2003 two wholly-owned
subsidiaries of Burns Philp issued US$210 million 10.75% senior subordinated notes due 2011 raising
proceeds of US$199.3 million after an original issue discount of US$10.7 million.

Exercise of Burns Philp options: On 12 December 2002, Burns Philp received approximately
A%$50.0 million from the exercise of options to purchase approximately 250 million ordinary shares in
Burns Philp by entilies associated with Graeme Hart. On 26 March 2003 Burns Philp received a further
A$70 million fram the exercise of optlons to purchase 350 million ordinary shares in Burns Philp by
entities associaled with Mr. Hart. The receipt by Burns Philp of the proceeds of the exercise of these
options is reflected in the cash and contributed equity items in the Pro Forma Statement of Financlal
Position.

Repayment of Burns Philp's existing interest bearing Habilities: The Pro Forma Financial
Information reflects the repayment of long term interest bearing liabilities of A$728.5 million and short
term interest bearing liabilitie's of A$17.7 million disclosed in Burns Philp's 31 December 2002 half yearly
financial report. The deferre« borrowing costs in respect of this debt which were fully provided for in
Burns Philp's unaudited consolidated financial statements for the six months ended 31 December 2002
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have been reflected in the Pro Forma Financial Information as an adjustment to opening retained
earnings rather than as a current period expense, on the basis thal the related borrowings are to be
treated as repaid on 1 January 2002,

Repayment of Goaodman Fielder US$200 million guaranteed senior notes due 2011: On 1 April
2003, the Group repaid the US$200 million guaranteed senior notes due 2011 issued by a subsidiary of
Goodman Fielder, The Pro Forma Financlal Information reflects the payment of A$362.8 million in
respect of these guaranteed senior notes. This amount includes payment of an early repayment “make
whole” amount of A$37.2 million, net of the proceeds from the close-out of interest rate swaps and
recognition of a deferred tax asset of A$10.6 mittion.

Repayment of Goodman Fielder current interest bearing liabilities: The Pro Forma Financial
information reflects the repayment of current interest bearing liabilities of A$29.1 million disclosed in the
unaudited consclidated statement of financial position of Goodman Fielder as at 31 December 2002.

Estimated transaction costs and expenses: The fransaction costs and expenses in relation to the
acquisition of Goaodman Fielder are estimated to be A$145 million. This amount is comprised of A$48.0
million of fees and expenses rziated to the acquisition of Goodman Fielder, A$9.3 million of fees and
expenses related to the US$210 million 10.75% senlor subordinated notes issue and A$87.7 million of
fees and expenses related to ather financing in connection with the acquisition of Goodman Fielder,
including the costs of issuing ihe Capital Notes. Of the total estimated f{ransaction costs, A$100.0 million
was of will be payable upon completion of the acquisition of Goodman Fielder and A$45.0 million is due
for payment within 12 months.

Cash: The net reduction in cash of A$689.4 million resulting from the adjustments referred to above is
detailed below: :

Increase in cash from: \ AS millions
Additional borrowings 2,409.2
Proceeds from exercise of Burns Philp options 70.0
Proceeds from exercise of Goodman Fielder opticns 94

Decrease in cash from:

Acquisition of 41 million Gondman Fielder ordinary shares ($1.82 per share) (74.6)
Acquisition of 878.6 million Soodman Fielder ordinary shares ($1.635 per (1,600.0)
share)

Repayment of existing Burns Philp secured senior short term debt (17.7)
Repayment of existing Burns Philp secured senior long term debt (728.5)
Repayment of unsecured short term borrowings of Goodman Fielder (28.1)
Repayment of unsecured long term borrowings of Goodman Fielder (362.5)

Payment of "make whole” premium on Goodman Fielder borrowings {net of (37.2)
proceeds of close-out of interest rate swaps) .

Payment of dividends (3.5 cents per share and 20 cents per share) by (228.4)
Goodman Fielder net of the dividends recelved by Burns Philp on .
approximately 217 million Cioodman Fielder shares

Payment of estimated transaction costs (100.0)

Net decrease in cash 689.4

5039036_1 ' 40



05705 "03 MON 12:24 FAX

Goodman Finance Financial Statements

Goodman Finance Limited

Statement of Financial Performance for the
thiree month period ended 28 February 2003

Total operating revenue
Operating surplus before taxation
Taxalion

Surplus after taxation

Statement of Movements in Equity

for the three month period ended 28 February 2003

Total recognised revenues and expenses
Surplus after taxation

Contributions from owners
Shares issued

Movements in equity for the periad
Equity at the beginning of the period
Equity at the end of the pericd

The accompanying notes to the financial statements form part of, and should be read in conjunction

with, these financial statemerits.

5039036_1
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Note

2003
NZ$

2003
NZ$

100

100

100
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Goodman Finance Limited

Statement of Financial Position
as at 28 February 2003

2003
NZ$

TOTAL EQUITY 4 100
CURRENT ASSETS
Cash 100
Prepaid issue cosls . 361,842
TOTAL ASSETS 361,942
CURRENT LIABILITIES
Relfated party payables 2 (361,842)
NET ASSETS 100

The accompanying notes to the financial statements form part of, and should be read in conjunction
with, these flnancial statements.
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Goodman Finance Limited

Statement of Cash Flows
for the three manth period ended 28 February 2003

Note 2003

NZ$

Net cash from operating activities v 4 -

Net cash from investing activities -
Cash flow from financing activities:

Issue of share capital 100

Net cash from financing activities ‘ 100

Net mavement in cash held 100

Add opening cash and liquid deposifs -

Closing cash and liquid deposits 100

The accompanying notes to the financial statements form part of, and should be read in conjunction
with, these financial statements.
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Goodman Finance Limited

Statement of Significant Accounting Policies

The financial statements presented are those of Goodman Finance Limited, formerly Burns Philp
Finance New Zealand Limited and before that BPCNZ1 Limited (the *Company’}. Goodman Finance
Limited is a company incorporaled in New Zealand and is registered under the Companies Act 1993,

The financial statements comprise statements of the following: financial performance, movements in
equity, financial position, cash flows and significant accounting policies, as well as the notes to these
financial statements.

Goadman Finance Limiled was incorporated on 8 December 2002 and commenced trading on 1
January 2003. There are no comparative balances and no changes in accounting policies. Goodman
Finance Limited is a wholly owned subsidiary of Burns, Philp & Company Limited.

Goodman Finance Limited was incorporated wilh the intention that it will participate in the funding of the
acquisition of Goodman Fielder Limiled by Burps, Philp & Company Limited through the issue of up to
$175 million of capital notes. The acquisition of Goodman Fielder is discussed in note 6.

Accounting convention

The financial statements are based on the general principles of historical cost accounting. These
financial statements have been prepared in accordance with generally accepted accounting practice
("GAAP") in New Zealand. Where no financial reporting standard or statement of standard accounting
practice exists In New Zealand In relation to a particular issue, the accounting policias adopted have
been determined with regard to the group accounting policies of Burns, Philp & Company Limited, which
reports its financial information In accordance with Australlan GAAP.

Estimates

The preparation of financial statements in conformity with GAAP requires the directors to make
estimates and assumptions that affect the reporled amounts of assets and liabilities, disclosure of
contingent assets and liabiliies at the date of the financial statemenis and the reported amounts of
revenues and expenses during the reporting period. Actual results couid differ from those estimates.

Debt issue costs
Costs assoclated with the issue of debt instruments (including Capital Notes) are offset against debt in

the Statement of Financial Position and then charged to the Stalement of Financial Performance over
the life of lhe associated debt instrument.
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Goodman Finance Limited

Notes to the Financial Statements

1. EQUITY
2003
NZ$
Issued and paid up capital:
100 ordinary shares 100

During the pericd the Company issued 100 ordinary shares for a total consideration of $100. All
shares carry equal rights in respect of voting, dividend payments and distribution upon winding up.
2. AMOUNTS OWING TO RELATED PARTIES

2003
NZ$

Burns, Philp & Company Limited 361,842

Burns, Philp & Company Limited, the parent company, has incurred costs on behalf of the
Company in relation to the proposed issue of capital notes by the Company. The issue costs
incurred to date are primarily legal fees. The costs have been recharged to the company on normal
terms of business. Burns, Philp & Company Limited has undertaken to only seek reimbursement of
these costs when the Company has funds available.

The Company has enterzd into no other related party transactions during the period.

3. CONTINGENT LJABILITIES

The Company s a guarantor in respect of certain senior debt facilities of the Burns Philp Group. As
at 28 February 2003, these facilities included the Senior Funding Agreement dated 2 August 2001
(which was secured) and the US$400 million 9 %% Senior Subordinated Notes due 2012 and the
US$210 million 10 %% Senior Subordinated Notes due 2011 (which are unsecured). On 13 March
2003, the Burns Philp Group repaid its outstanding debt under the Senior Funding Agreement dated
2 August 2001 with debl made avallable under new interim secured debt facllities.

" Amounts owing under secured debt facilities of the Burns Philp Group are secured on a senior
ranking basis, whereby major asset owning companies in the Burns Philp Group granled security
over their assets in favour of a Security Trustee. The security comprises guarantees from the Burns
Philp Group’s major operating subsidiaries and security over most of the assets of the guarantor
subsidiaries. At 28 February 2003, the Burns Philp Group had approximately A$691.4 million
outstanding under the Senior Funding Agreement. Additlonally, the Company is a guarantor in
respect of approximately A$4.0 million of secured working capital facilities outstanding at 28
February 2003. .

In respect of the Senior Subordinated Notes, these are fully and unconditionally guaranteed on an
unsecured senior subordinated, joint and several basis by Burns, Philp & Company Limited and
cartain of its wholly owned subsidiaries, including the Company. At 28 February 2003, the Burns
Philp Group had approximately A$657.4 million outstanding under the US$400 millien 9 %% Senior
Subordinated Notes due 2012, and approximately A$345.1 million outstanding under the US%$210
million 10 34% Senior Subordinated Notes due 2011.

On 2 April 2003, the Burns Philp Group drew down US$335 million under a secured senior funding
facility (referred to as “Term Loan B”). On 3 April 2003, the Burns Philp Group drew down A$1.3
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biltion under a secured senior funding facility (referred to as “Term Loan A"). Par! of the progeeds
under Term Loan B and Te'm Loan A were used to fully repay the interim secured debt facilities,
The Company is & guaranfor in respect of these facilities,

4, RECONCILIATION OF NET CASH FLOW FROM OPERATING ACTIVITIES

2003
NZ$
Operating surplus after {axation -
Non cash items -
Movements in working capital:
{Increase) in prepaid issue costs 361,842
Increase in amounts payable to related partnes (361,842)

Net cash flow from operiting activities -

5. FINANCIAL INSTRUMENTS

Exposures to various risks arise in the normal course of the Company’s business. To manage and
limit the effects of these financial risks the Campany operates within the following policies.

Management policies

The Company does not enter into derivative financial instruments for trading or speculative
purposes.

6. ACQUISITION OF GOOLMAN FIELDER LIMITED

On 13 December 2002, the Burns Philp Group announced that it had acquired approximately 14.9%
of the outstanding ordinary shares of Goodman Flelder Limited ("Goodman Fielder*). On 3 January
2003, the Group made an offer for all of the remaining outstanding ordinary shares of Goodman
Fielder for cash, at a price of A%1.85 per share.

On 12 February 2002, Goodman Fielder announced to the Australian Stock Exchange a dividend of
A$0.035 per ordinary share held of record on 21 February 2003. On 18 February 2003, Goodman
Fielder announced to the Australian Stock Exchange a special dividend of A$0.20 per ardinary
share held of record on 7 March 2003. To reflect the value of the dividend and special dividend, the
effective takeover offer price was adjusted, in accordance with the terms of the takeover offer, to
A%$1.615 per share,

On 13 March 2003, Burns Philp announced that it had increased the effective takeover offer price
from A$1.615 to A$1.635 per ordinary share of Goodman Fielder and declared the sffective
takeover offer price final.

Thereafter, on 13 March 2003, the Goodman Fielder board announced that It had recommended to
its shareholders that they accept the revised takeover offer,

As at 4 April 2003, the Burns Philp Greup had a relevant interest of approximately 95.0% of
Goodman Fielder's ordinary shares. As Burns Philp's voling power is more than 90%, Burns Philp is
proceeding to compulsorily acquire all remaining Goodman Fielder shares,
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Goodman Finance Limited

Summary of Financial Statements
(for the period ended 28 February 2003)

The Company was incorporated on 9 December 2002 as BPCNZ1 Limited. It changed its name on

5 February 2003 to Burns Philp Finance New Zealand Limited and changed its name again on
14 April 2003 to Goadman Finance Limited,

At the balance date the only transactions that had occurred were issue costs arising from the
intended issue of Capital Motes. In addition the Company has incurred contingent liabilities as a
guarantor of indebtedness of refaled companies (as noted in note 3 1o the Company's audited
financial statements).

The following summary of financial statements presented for, and as at the end of, the period ended
28 February 2003 (being ihe only period Goodman Finance Limited was in existence foliowing its
incorporation on 9 December 2002) provides Information in respect of Goodman Finance extracted
from the audited financial statements, prepared in accordance with the requirements of c\ause 7 of
the Second Schedule of the Securities Regulations 1983.

Periocl ended 28 February 2003

NZ$
Total tangible assets 361,942
Total assets ' 361,942
Total liabilitles | 361,842
Total equity 100
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Office address Mail address Telaphone: (09) 367-5800

KPMG Centre P.0O. Box 1584 Fax: 1?)3'.::3(6 ;?(:8'63 387 5877
9 Princes Strest Auckland .
Auckland New Zealand

New Zealand

The Directors

Goodman Finance Limited
54 Ponsonby Road
Auclkland

30 April 2003

Dear Directors

Historical Financial Information — Goodman Finance Limited

As auditors of Goodman Finance Limited (the “Company™) we have prepared this report
pursuant to clause 36 of th: Second Schedule to the Securities Regulations 1983,

Directors’ responsibilities

The Directors are responsible for the preparation of:

* the financis] statements which give a true and fair view of the financial position of the
Compeny as at 28 February 2003 and the financial performance and cash flows for the

period ended on that date, as required by clauses 16 to 31 of the Second Schedule to the
Securities Regulations 1983;

¢ the summary of financial statements of the Company for the period ended on

28 February 2003, as required by clauses 7(2) and 7(3) of the Second Schedule to the
Securities Regulations 1983; and

» the ranking of securities that are secured by s mortgage or charge over any assets of the
Company as at 28 February 2003, as required by clause 12 of the Second Schedule to the
Securities Regulations 1983.

Auditors’ responsibilities

It is our responsibility to express an independent opinion on the financial statements of the
Company presented by the Directors and report our opinicn to the Directors. We are also
responsible for reporting in accordance with clause 36(1)(g) of the Second Schedule to the
Securities Regulations 1983 on the following information, which has been presented by the
Directors:
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o the amounts included in the summary of financial statements of the Company for the period
ended on 28 February 2003; and

» the amounts included in the ranking of securities as at 28 February 2003.
Other than in our capacity as auditors we have no relationship with or interests in the Company.
Basis of opinion on financial statements

An sudit includes examining, on a test basis, evidence relevant to the amounts and disclosures in
the historical financial statements. It also includes assessing:

» the significant estimates and judgements made by the Directors it the preparation of the
financial statements; and

+  whether the accounting policies are appropriate to the Company’s circumstances,
consistently applied and adequately disclosed.

We conducted our audit in accordance with New Zealand Auditing Standards issuved by the
Institute of Chartered Accountants of New Zealand. We planned and performed our audit so as
to obtain all the informaticn and explanations, which we considered necessary in order to
provide us with sufficient evidence to obtain reasonable assurance that the financial statements
are free from material misstatements, whether caused by fraud or error. In forming our epinion
we also evaluated the overall adequacy of the presentation of information in the financial
statements,

Basis of opinion on the summary of financial statements

We have undertaken procedures to provide reasonable assurance that the amounts set out in the
summary of financial statements on page 47 pursuant to clauses 7(2} and 7(3) of the Second
Schedule to the Securities Regulations 1983, have been correctly taken from the avdited
financial staternents of the Company.

Basis of opinion on ranking of securities

‘We have undertaken procedures to provide reasonable assurance that the amounts set out in the
ranking of securities as al 28 February 2003 on pages 85 to 86 pursuant to clause 12 of the
Second Schedule to the Securities Regulations 1983, have been corectly taken from the audited
financia} statements of the Company.

Unqualified opinion
‘We obtained all the information and explanations that we required.
In our opinion:

» proper accounting records have been kept by the Company as far as appears from our
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30 April 2003

examination of those records;

the financial staterments on pages 41 to 46, as required by clauses 16 to 31 of the Second
Schedule to the Securities Regulations {983 and that are required to be audited:

comply with the Securities Regulations 1983;

subject to those regulations, comply with New Zealand generally accepted accounting
practice; and

give a true and fair view of the financial position of the Company as at 28 Febroary 2003
and the results of its operations and cash flows for the period ended on that date.

Our audit was completed on 11 April 2003 and our unqualified opinion was expressed as at that
date.

In respect of the amounts stated pursuant ta clauses 7 and 12 of the Second Schedule to the
Securities Regulations 1982:

the summary of financial statements on page 47, as required by clauses 7(2) and 7(3) of the
Second Schedule to the Securities Regulations 1983, have been correctly taken from the
audited financial statements of the Company from which they were extracted; and

the ranking of securities as at 28 February 2003 on pages 85 and 86, as required by clanse 12
of the Second Schedule: to the Securities Regulations 1983, has been cotrectly taken from the
audited financial statements of the Company from which it was extracted.

KPMG take no responsibility for, nor do we report on, any part of the Prospectus not mentioned
in this repott.

Cousent

We consent 1o the issuing of this report in the form and context in which it is included in the
Prospectus to be distributed in relation to the offer of capital notes.

Yours faithfully
KPMG

Chartered Accountants
Aucklane, New Zealand
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Description of Burns Philp Shares

The following has been included to provide investors with a summary of the material rights, privileges,
restrictions and conditions currently attaching to the Burns Philp Shares which may be issued if
Goodman Finance elscts to redeem the Capital Notes by the issue by Burns Philp of Burns Philp Shares
in the circumstances and in the manner described elsewhere In this Prospsctus.

Investors should note that Burns Philp is incorporated in Australia and is subject to Australian legal
requirements. Investors should refer to the commentary on tax issues on pages 48 ta 50 of the
Investment Statement and consider all other relevant factors before subscribing for Capital Notes.

Meetings of Burns Philp Shareholders

Subject lo any restrictions imposed by Burns Philp’s constitution, the Corporations Act and the ASX
Listing Rules, each holder of Burns Philp Shares Is entitled to receive notice of, attend and vote at
meetings of Buras Philp Shareholders.

Voting at a meeting of Burns Philp Shareholders

Subject to any restriction imposed by Burns Philp's constitution, every holder of Burns Philp Shares,
entitied to attend and vote, present in person at a mesting of Burns Philp Shareholders or by proxy,
representative or attorney has one vote on a show of hands and, on a poll, oene vote for each fully paid
Burns Phllp Share held.

Dividends

Subject to the Corporations Act and to any special rights or restrictions attached to any shares, the
board of Burns Philp may from time to time determine that a dividend is payable. The directors may fix
the amount, the time for payment and the method of payment of a dividend. The method of payment
may Include the payment of ¢ash, the issue of shares or other securities in another body corporate (or
combination of them). No dividend will bear interest against Burns Phlip,

Under tha ASX Listing Rules, the dividend will be payable to holders of Burns Philp Shares as at the
record date for tha! dividend, regardiess of when the dividend is to be paid. Burns Philp Shares issued
on redemption of any Capital Note will not share in a particular dividend if those Burns Philp Shares are
issued after the record date for that dividend.

Transfer of Burns Philp Shares

Burns Philp may or must (as the case may be) refuse to register a transfer of Burns Philp Shares when
required or permitted by the Corporations Act, the ASX Listing Rules or the SCH Business Rules, If
Burns Philp refuses to regisler a transfer, Burns Philp must give lhe parly lodging the transfer written
notice of the refusal and the reason for the refusal within five business days.

Winding up

If Burns Philp Is wound up, after payment of outstanding debts and subject to the prior rights attaching to
any shares from time to time ranking senior to the Burns Philp Shares, the remaining property of Burns
Philp would be divided among the holders of Burns Philp Shares in proportion to the number of such
Burns Philp Shares they holdl.

Appointment and retirement of directors

The Burns Philp board is elected by the Burns Philp Shareholders by ordinary resolution. The
constitution of Burns Philp states that no direclor may hold office for a continuous period in excess of
three years or past the third annual general meeting following the director's appointment, whichever is
the longer, without submitting for re-election.

The Burns Philp board has the power under Burns Philp’s constitution to appoint any person either to fiil
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a casual vacancy or as an additional director. Such director may hold office only until the next annual

general meeting and he or she will then be eligible for election at that meeting without needing to give
prior notice,

Inconsistency with the ASX Listing Rules

if any provision of Burns Philp's constitution Is or becomes inconslistent with the ASX Listing Rules, the
constitution is deemed not to contain that provision to the extent of the inconsistency.
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2.2

Conditions of Capital Notes
Trust Deed

This section contains a summary of the Conditions applying to the Capital Notes. References in
this section to clause numbers and Conditions ralate to the ¢lauses and Conditions as set out in
the Trust Deed.

The summary of the Ccndilions of Capital Notes set out below are subject to the detailed
provisions of the Trust Deed. Words and expressions defined in the Trust Deed have the
meanings given 1o them in the Trust Daed where they are used in the summary set out below,
uniess they are given different meanings below.

Noteholders are entitled to the benefit of, and are bound by, the provisions of the Trust Deed and
the Conditions.

Status and subordination of the Capital Notes
Status

The Capital Notes constitute unsecured subordinated obligations of Goodman Finance and rank
pari passu and without priority or preference among themselves. The obligations of Goodman
Finance in respect of the Capital Notes are guaranteed on a subordinated basis by Burns Philp
and certain wholly-owned subsidiaries of Burns Philp on the terms set out in the Guarantees.
None of the direclors of Goodman Finance, the directors of Burns Philp and its subsidiaries, the
Trustee, the QOrganising Broker or any other person other than the Guarantors, guarantee the
ohligations of Goodman Finance under the Capltal Notes and the Trust Deed in any way.

Subordination

The obligations of Goodman Finance to the Noteholders under, and the rights of the Noteholders
(or the Trustee on behalf of the Noteholders) agalnst Goodman Finance in respect of, the
Principal Amaunt of, and Accrued Interest and Unpaid interest on, the Capital Notes are
subordinated in point of priority and right of payment to, and rank behind, the claims of the Senior
Creditors of Goodman Finance in Liquidation and in bankruptcy, reorganisation, insolvency,
receivership or similar proceedings for the benefit of creditors. In addition, in Liquidation and
upon the Commencement of Liquidation the claims of the Noteholder against Goodman Finance
under and in respect of the Capital Notes in such Liquidation are, subject to clause 3.15 of the
Trust Deed, timited to the Liquidation Amount. Payment of any amount due in respect of the
Capital Notes Is not permitted if the conditions described in clause 3.16 of the Trust Deed are not
satisfied.

In the Conditions:

Liquidation Amount means the Principal Amount of a Capital Note plus all Accrued interest and
Unpaid Interest in respect of that amount.

Principal Amount means, in relation to a Capital Nole, the principal amount of such Capital Note
as recorded in the Register.

Reglster means the register of Capital Notes to be established and maintained in accordance
with the Trust Deed.

Senior Creditors means:
(a) in relation to Goodman Finance, all creditors of Goodman Finance other than:

n the Noteholders; and
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3.1

(i) creditors who have agreed io rank subordinate 10 the obligations of Goodman
Finance under the Capital Notes, or pari passu with such obligations; and

{b) in relation to any Guarantor, all creditors of that Guarantor other than:
0] the beneficiaries of the Guarantee to which that Guarantor is a party; and
(i) creditors who have agreed to rank subordinate to the obligations of the

Guaranter under the relevant Guarantee, or pari passu with such obligations,

and, for the avoidance cf doubt, includes the holders of the High Yield Notes and the halders of -
any other notes or other debt instruments issued from time to time on substantially the same
terms as, or ranking pari passu with, the High Yield Notes.

Relevant provisions of Trust Deed

The Trust Deed contains provisions restricting the remedies of the Trustee and the Noteholder in
relation to the Capital Notes and providing that the Trustee and the Noteholder must hold on trust
various amounts in favour of the Trustee and Senior Creditors. In the event of any conflict
betwean the Trust Deed and the Conditions, the Trust Deed Is to prevail,

Interest
Interest Rate and calculation of interest

Each Capltal Note bears interest on the Principal Amount at the Interest Rate. Prior to the
Closing Date, Goodman Finance will from time to time advise any change in the Interest Rate
applicable to the Capital Notes. Such delails will be notified by general announcement to the
NZSE and will also be notified ta investors by distribution of replacement Rate Cards. Following
any such announcement, such Interest Rate shall apply untit any further announcement is made
by Goodman Finance. The interest Rate applying with effect from the date of allotment in relation
to a Capital Note will be: specified in the Holding Certificate (if any) provided to each Noieholder
pursuant to the Trust Deed.

Interest will be calculatzd on the Principal Amount of a Capital Note and will accrue daily from the
date of allotment of the Capital Note on the basis of a 365-day year (subject to Condition 3.2) or
from such prior date datermined by Goodman Flnance. interest will cease to accrue on each
Capital Note an the earliest of:

(a) the date upon which it is, or is to be, redeemed by the issue of Burns Philp Shares (the
Share Redempfion Date);

(b) the date on which itis, oris o be, redeemed or purchased for cash by Goodman Finance
or any wholly-owned Subsidiary of Burns Phllp (the Cash Redemption Date); and

(c) the Commencement of Liquidation of the Company (but without prejudice to clause 3.15 of
the Trust Deed).

In the Conditions:

Accrued Interest means all interest on the Principal Amount of the Capital Notes which has
accrued and is payable in accordance with the Conditions, other than any such interest which
comes within the definition of Unpaid Interest (as defined below).

Closing Date means the date on which Goodman Finance declares the initial offer of Capital
Notes to be closed.

Interest Rate means, in respect of a Capital Note and the period from allotment to the first
Election Date, the rate of interest payable on that Capital Nate as set out in the Rate Card that
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applies to that Capital Note at the date of allotment of that Capital Note, unless Goodman Finarice
increases the rate applicable to Capital Notes of that Tranche, in which case the rate in respect of
that Capital Note will be that higher rate and, in respect of the period after the first Election Date
the rate determined by (3oodman Finance in accordance with Condition 4.1(a) ar 4.5, as the case
may be.

Rate Card means the card distributed with the Investment Stalement which sets out the Interest
Rates applicable to each Tranche of Capital Notes and each subsequent card issued in place of
the previous card in accordance with Condition 3.1.

3.2 Interest and Unpaid Interest

(a)

(b)

5039026_1

~ Accrued Interest and suspension of interest

Accrued Interest accrued during each Interest Period (and any Unpaid Interest, as defined
below) is payablz on the Interest Date falling at the end of that Interest Period. The amount
of interest payable on a Capital Note on each Interest Date will be determined by reference
to a formula which will result in four equal interest payments being made in each year
(other than in respect of the first Interest Dale an which all interest accrued from the date of
allotment until that date will be paid). Goodman Finance may at any time on or prior to an
Interest Date elect to suspend payment of any amount of Accrued Interest (or Unpaid
Interest) or any part of such interest on the relevant Interest Date, if the Board believes on
reasonable grounds that:

()] Goodman Finance, Burns Philp, either [ssuer or any Guarantor has breached, or
making the payment of interest, or such part of the interest (as the case may be),
would, or would be likely to, resuit in Goodman Finance, Burns Philp, either Issuer or
any Guarzntor breaching the solvency test set cut in section 4 of the Companies Act
1993 or any analogous provision in any other jurisdiction; or

(i) Goodman Finance, Burns Philp, either Issuer or any Guarantor has breached, or the
payment ¢f interest, or such part of the interest (as the case may be), would, or
would be likely to, result in Goodman Finance, Burns Philp, either issuer or any
Guarantor breaching any covenant, warranty or undertaking it has given to a Senior
Creditor, or

(lil Goodman Finance has breached, or the payment of the interest, or stuch part of the
Interest (as the case may be), waould, or would be likely to, result in the breach by
Goodman Finance of any other legal obligation.,

Goodman Finanze may make such election to suspend in respect of either Tranche of
Capital Notes or both in its absoliute discretion., Goodman Finance will, if it is obliged to do
s0 pursuant to clause 3.16 of the Trust Deed, suspend the payment of any amount of
Accrued Interes! (or Unpaid Interest) on the relevant Interest Date.

Unpaid Interest.

All interest which is not paid on its due date (whether due to a suspensicn pursuant to
Condition 3.2(a) or atherwise) will, so long as it remains unpaid, bear Interest (Additional
Interest) at the nterest Rate, accruing daily and compounded on each subsequent Inlerest
Date. All such Unpald Interest (as defined below) will fall due for payment on the
subsequent Interest Date. Goodman Finance may, at Its option and upon giving not more
than 14 nor [ess than seven days’ notice to Noleholders, or holders of the relevant Tranche
of Capital Notes, as the case may be, (which notice may be accompanied by a post-dated
cheque), pay all or part of such Accrued Interest and Additional Interest (logethar, Unpaid
Interest). If part only is paid, it must be paid on a pro rata basis across all Capital Notes or
the relevant Tranche of Capital Notes, as the case may be. Unpaid Interest relating to any
Interest Period may not be paid before the Unpaid Interest relating to any earlier Interest
Period has been paid. All Unpaid Inlerest will become due and payable in and upon the
Commencement of Liquidation of the Company, but subject to clause 3 of the Trust Deed
and Condition 2.2.
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{c) Notice to Trustee

Goodman Finance cavenants with the Trustee and each Noteholder that It will promptly
notify the Trustee if Goodman Finance will not make a payment of interest on the Capital
Notes when due In accordance with Condition 3.2(a), including If it intends to suspend
payment of any Intarest in accordance with thal clause.

in the Conditions:

Final Interest Date means the first to ocour of the Share Redemption Date, the Cash Redemption
Date or the Liguidation Redemption Date.

interest Date means (i) in respect of each Five Year Capltal Note, 15 December 2003 and each
15 March, 156 June, 15 September and 15 December thereafler until the Final Interest Date; and
(1) in respect of each Eight Year Capilal Note, 15 November 2003, and each 15 February, 15
May, 15 August and 15 November thereafter until the Final Interest Date or, in each case, such
other dates determined by Goodman Finance pursuant to Condition 4.1(a) or 4.5, as the case
may be.

Interest Period means the period from and including one Interest Date to, but excluding, the next
Interest Date provided that the first Interest Period will be deemed to be a period from and
including the date on which the relevant Capital Note was allotled to, but excluding (i) in the case
of each Five Year Capital Note, 15 December 2003; and (ii) in the case of each Eight Year Capital
Note, 15 November 2003.

If Goodman Finance has elected to suspend payment of interest in accordance with this
Condition, Goodman Finance is not obliged to pay that interest on the relevant Interest Date, and
Burns Philp has covenanted in the Trust Deed not to pay any dividend on, or make any
distribution in respect of, its shares (or take certain other actions) while any such interest remains
unpaid. Any non-payment of interest on an Interest Date will not give rise to any right to
accelerate payment of any amount due under a Capltal Note and, in addition, if Goodman Finance
has elected to suspend payment of Accrued Interest (or Unpaid Interest) on any Interest Date,
non-payment of interest on that Interest Date does not constitute a default by Goodman Finance
for any purpose.

Payments
All payments in relation to a Capital Note may be salisfied by:
(&) Post
mailing cheques to the addresses of; or
(b} Direct credit
direct credit to any bank account nominated In writing (prior 1o the Record Date) of,

in the case of any payment of Accrued Interest in relation to the initial Interest Pericd, the
subscriber of the Capilal Note, and in all other cases, the Noteholder entered in the Register on
the Record Date, Such mailing or direct credit will occur prior to 5.00pm on the relevant interest
Date (or, if that date is not a Business Day, the next Business Day after that date) or other date on
which payment is required to be mads.

In these Conditions, Record Date means a Friday which is also a day on which the NZSE is open
for trading (or the previous day if the NZSE is not open for trading on such Friday), not less than
seven Business Days prior to the relevant (nterest Date, such Record Dale being natifled to the
NZSE at least 10 Busiriess Days prior to the relevant Record Date, or within such lesser period as
is approved by the NZSE,
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3.4  Withholding tax

(a)

(b)

(c)

Deduction for withholding

Subject to Condition 3.4(b), all payments or credits to, or to the account of, Noteholders
(including payments of, and credils in respect of, interest) will be made net of any tax in
respect thereof required by law to be withheld, deducted or paid by Goodman Finance,
except to the extent that Goodman Finance is satisfied that the Noteholder is exempt from

any such tax or is a person In respect of whom any such withholding, deduction or payment'

is not required to be made. Any Noteholder claiming any such exemption or to be such a
person must provide Goodman Finance with such evidence as Goodman Finance may
from time to time require to satisfy itself in respect of the validity of that claim.

Approved issue( levy

Noteholders to witom such is relevant may in writing request Goodman Finance to advise
the basis, if any, upon which Goodman Finance, at no cost to ltself, is prepared from time to
time to deduct and pay the approved issuer levy (within the meaning of section 86F of the
Stamp and Cheque Duties Act 1971) as an alternative to the exercise by Goodman Finance
of its rights as referred to In Condition 3.4(a). Goodman Finance may make such
arrangements with those Noteholders to pay the levy as it sees fit.

Taxation indemnity frorn Noteholder

If, in relation to any Capital Note, the Trustes, Goodman Finance or Burns Philp becomes
flable to make any payment of, or on account of, tax payable by the Noteholder on or in
relation to any Capital Notes, the Trustee, Goodman Finance and Burns FPhilp are all
indemnified by the Noteholder and the personal representatives or successor of that
Noteholder (and, as concerns the Trustee, also by Goodman Finance), in respect of any
such liability, an< any moneys paid by the Trustee, Goodman Finance or Burns Philp in
cespact of any siich liability may be recovered by action from such Noteholder and the
personal representatives or successor of such Noteholder (as the case may be) as a debt
due to the Truste:e, Goodman Finance or Burns Philp, as the case may be. Nothingin this
Condition prejudices or affects any other right or remedy of the Trustee, Goodman Finance
or Burns Philp.

4, Election to retain or redeem Capital Notes

4.1 Election Notice

in relation to each Trarche, Goodman Finance must glve to each holder of Capitat Notes
constituting that Tranche (and send a copy to the Trustee) not later than three Business Days
after the date (the Election Record Date) which is 33 Business Days before (i) in respect of a
Five Year Capital Note, 16 December 2008 and each subsequent New Eleclion Date; and (ii) in
respect of an Eight Year Capital Note, 156 November 2011 and each subsequent New Election
Date (the Election Date) a notice (an Election Notice) specifying:

(a)

(b)

5029036_1

New Conditions

if applicable, the new conditions (the New Conditions) as 1o Interest Rate, Interesl Dates,
Eleclion Date (the New Election Date), financial covenants and each other modification to
the Conditions (o apply to a Tranche of Capital Notes following the Election Date (which, for
the avoidance o doubt, may be a continuation of the then existing Conditions, other than
the Election Dat2); and

Redeem Capital Notes

the proportion of Capital Notes which shall be compulsorily redeemed or purchased in
accordance with Conditions 4.3(c}) and (d).
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Noteholdar’s election to retain or redeem

Unless Goodman Finance has given notice under Condition 4.1(b) that it wilt redeem or I, Burns
Philp or any of Burns Philp's subsidiarles will purchase all Capital Notes in a particular Tranche on
the Election Date, each holder of Capital Notes constituting the reievant Tranche must complete
and sign the Election Notice and return it to Goodman Finance not later than the date (the
Notification Date) which is 20 Business Days after the Electlon Record Date and must indicate in
the Election Notice, in r=lation to the praportion of Capital Notes he or she holds which will not be

compulsarlly redeemed or purchased by Geodman Finance, either or both of:

(a) Retain Capital Notes

the Capital Notes in respect of which the Noteholder accepts the New Conditions with effect
from the Election Dale; and

{b) Redeem Capital Notes

the Capital Notes in relation to which the Noteholder does not accept the New Conditions
and which, as a result, the Noteholder wishes to have redeemed in accordance with
Condition 4.3(b) on the Election Date.

If, in relation to a Capital Note:
(¢) No Election Nofice received

Goodman Finance does not receive a properly completed Election Notice from the
Noteholder on or before the Notification Dale; or

{d) No election indicated

to the extent tha! Goodman Finance receives an Election Notice, the Election Notice does
not indicate whether or not the Noteholder elects to request redemption of all or part of the
Capital Notes; ar

(e) Denomination and multiples of Capltal Notes

to the extent that Goodman Finance receives an Election Notice, implementation of the
election made by the Noteholder would result in him or her remalning a Noteholder of
Capital Notes with a Principal Amount of less than $5,000 per Tranche,

the Noteholder will be dJeemed to have accepted the New Conditions in respect of, in the case of
(c) and (e) above, all such Capital Notes and, in the case of (d) above, such number of such
Capital Notes in respect of which no such indication has been given.

Redemption (by way of payment of cash or issue of Burns Philp Shares) or purchase on
Election Dates

{(8) Goodman Finance option to redeem

No laler than 10 Business Days before and including the Election Date for a Tranche of
Capital Notes, Goodman Finance may elect that either:

(i it redeems, or that Burns Philp or a Subsidiary of Burns Philp purchases, for cash; or

(i) it redeems by Burns Philp issuing Burns Philp Shares in accordance with
Conditicn 4.4,

some or all of the Capital Notes of that Tranche held by 2 Noleholder irrespective of any
election made by that Noteholder under Condition 4.2 (including if no election is made as
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contemplated by Condition 4.2(c) or (d)) by giving notice in writing of such election to
Nateholders of tha relevant Tranche.

Redemption or purchase for cash

If Goodman Finance elects that it will redeem, or that Burns Philp or a Subsidiary of Burns
Philp will purchase, for cash some or all of the Capital Notes in a particular Tranche,
Goodman Finance must promptly notify Noteholders of that Tranche that such redemption
or purchase of the Capital Notes far cash will occur on the Election Date, and such
redemption or purchase for cash will be at the price calculated in accordance with Condition
4.3(d).

Part redemption or purchase

(i) If Goodman Finance eiects to exercise its rights under Condition 4.1 to redeem or
purchase some but not all of the Capital Notes in a particular Tranche then any such
.redemptior: or purchase must be made on a pro rata basis across all Capilal Notes in
the relevant Tranche.

(1) I following the recelpt of Election Notices in relation to Capital Notes of a particular
Tranche pursuant to Condition 4.2, Goodman Finance elects lo exercise its right
under Conidition 4.3(a) to redeem or purchase, or redeem by procuring that
Burns Philp Issue Burns Philp Shares, some but not all of the Capital Notes, then the
particular Capital Notes redeemed or purchased shall be determined on the following
basls: '

(A) if as a result of exercising its right to redeem some of the Capital Notes by
Burns Philp issuing Burns Philp Shares, Goodman Finance intends to redeem
or purchase far cash Capital Notes having a Principal Amount which, in
aggregate, is equal to or less than the aggregate Principal Amount of Capital
Notes which Noteholders elected to redeem under Condition 4.2(b), such
redemption or purchase shall be made by:

(i) if the Company elects that some of the Capital Notes are to be
redeemed or purchased for cash, by redeaming for cash on a pro rata
basls across those Capital Notes which Noteholders elected to redeem
under Condition 4.2(b);

(li) redeeming the balance of the Capital Notes which Noteholders elected
to redeem under Condition 4.2(b) by Burns Philp issuing Burns Fhilp
Shares; and

(i}  if futher Capital Notes are to be redeemed by the issue of Burns Philp
Shares, redeeming on a pro rata basis across remaining Noteholders;
and

(B) if Goodman Finance elects to redeem or purchase for cash Capital Notes
having a Principal Amount which, in aggregate, exceeds the aggregate
Principal Amount of Capital Notes which Noteholders elected lo redeem under
Condition 4.2(b), such redemption or purchase shall be made by first,
redseming all Capital Notes which Noteholders elected to redeem under
Candition 4.2(b) and, secondly, redeeming on a pro rata basis across all
rernaining Capital Noles of the relevant Tranche,

In making any redemption cr purchase, Goodman Finance shall be entitled to adjus! the
number of Capital Notes to be redeemed in relation to any particular Noteholder to ensure
each Noteholder maintains a Minimum Holding of Capital Notes in the relevant Tranche.
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(d)

(e)

s

Calculation of redemption or purchase amount

For the purposes of Conditions 4.1, 4.3(b) and 4.5, the redemption or purchase price, as
the case may be, nayable for the Capital Notes will be the amount equal lo the aggregate
of: '

(i) the Principal Amount of the Capital Notes to be redeemed or purchased; and

(i)  the Accrued Interest and Unpaid Interest in respect of such Capital Notes.

Redemption at request of Noteholder

Subject to Condition 4.3(a), Goodman Finance will redeem, or procure that Burns Philp or a
Subsidiary of Burns Philp will purchase, for cash ail Capital Notes in relation to which a
Noteholder has requested redemption under Condition 4.2(b). Such redemption or purchase for
cash will occur on the E'ection Date and at the price calculated in accardance with Condition

4.3(d).

4,4 Redemption of Capital Notes by the issue of Burns Philp Shares

(a)

(b)

5039036_1

Basis of redemption

Burns Philp undertakes to redeem those Capital Notes of the relevant Tranche which were
the subject of a notice under Condition 4.3(a)(ll} by issuing to the relevant Noteholder on
the Election Date such number (fractions being rounded down to the nearest whole
number) of Burns Philp Shares as have an aggregate Value equal to the aggregate as at
the Election Date (less any withholdings or deductions required by law) of the Principal
Amounts of, and Accrued Interest and Unpaid Interest on, any Capital Notes which are held
by the Noteholder which Goodman Finance has elected to redeem by Burns Philp issuing
Burns Philp Shares.

In these Conditions:

(i) Value means the New Zealand Dollar Equivalent of the amount which is determined
by Goodman Finance to be 85% of the weighted average sale prices of a Burns Philp
Share solc on the ASX during the period of 10 Business Days immediately prior to
the Election Date on which Burns Philp Shares were bought and sold (and adjusted
to eliminate the effect of any dividend entitiement, share buyback, consolidation or
similar transaction reflected in such price and to which the Noteholder would not be
entitled), or if no Burns Philp Share was sold on the ASX during that period, the (ast
szle price of a Burns Phllp Share sold on the ASX prior to such period.

(i) New Zealtand Dollar Equivalent means at any date, and In relation to an amount
denominaied in Australian dollars, the amount in New Zealand dollars which is equal
lo that amount calculated at the spot rate of exchange for those currencles quoted to
Goodman Finance by its bankers for value on the relevant date.

Each Burns Philp Share issued in accordance with this Condition will rank pari passu with
the Burns Philp Shares then on issue, except that such Burns Philp Shares will not carry
any rights to any dividend or other distribution declared or paid or made on such Burns
Philp Shares by reference to a recard date prior to the Election Date. Letters of allotment
or certificates in respect of Burns Philp Shares so issued will be posted to the relevant
Noteholders on, or as socan as practicable after, the Election Date.

Alternatives to Redemption by the issue of Burns Philp Shares

If, at any time, Burns Philp Is unable lawfully to issue Burns Philp Shares to Noteholders in
redemption of Capital Notes in accordance with these Conditions, or Burns Philp Shares
cease to be eligible to be quoted on the ASX, the Capital Notes will be unaffected and
continue to extst on their then terms {including as to Inlerest Rate) until the Election Date.
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4.5

4.6

If, on the Elaction Record Date, Burns Philp remains unable Lo issue Burns Philp Shares, or
Burns Philp Shares remain ineligible to be quoled, and the Trustee is not satisfied that such
Burns Philp Shares will become eligible to be so quoted within 30 days, all rights of
redemption by way of the issue of Burns Philp Shares will be suspended and Goodman
Finance is to elect (such election to be notified to Noteholders within the same time periods
applicable to Election Notices under Condition 4.1), whether the Capital Notes or any
proportion of the Capitat Notes will be compulsorily redeemed In accordance with Condition
4.3 or be deemed to be rolled over on the following terms:

(i) the Interest. Rate to apply to the Capital Notes from the Election Date to the
Replacement Election Date (as determined In Condition 4.4(b)(ii)) will be the Swap
Rate as at the Eleclion Date for a period of two years plus a margin of 5%; and

(if)  the Election Date will be replaced by a new Election Date selected by
Goodman Finance (which must be a date which is not more than two years from the
Election Date (or if that date (s not a Business Day, the next Business Day after that
date) (the Replacement Election Date)).

If, on the Replacement Election Date, Burns Philp is unabie lawfully to issue Burns Phiip
Shares to Notehalders in redemption of Capital Notes in accordance with these Conditions
or Burns Philp Shares cease to be eligible to be quoted on the ASX, this Condition 4.4(b)
will apply again with the necessary modifications.

Compulsory redemption

I, as a result of a general offer to purchase made to some or all holders of the Burns Philp
Shares, any person, whether acting alone or in concert with any other person:

(a) s, oris entitled to become, the holder (absolutely or beneficially and whether directly or
indirectly) of all Eiurns Phiip Shares; or

(b) has or will have the right to cast all votes on a pali at a general meeting of Burns Philp on a
matter on which holders of Burns Philp Shares are entitled to vote;

but no offer is made to Noteholders to purchase all of the Capital Notes of the relevant Tranche,
then Goodman Finance must prior to the next Election Date for a Tranche, give notice to all
Noteholders of the relevant Tranche within the same time period applicable to Election Notices
under Condition 4.1. (Goodman Finance, Burns Philp or any of its Subsidiaries shall offer to
redeem or purchase ail Capital Notes of the relevant Tranche on that next Election Date (and
such redemption or purchase must occur on that Election Date at the price calculated in
accordance with Condition 4.3(d)). Goodman Finance may also, in addition, offer New Conditions
in respect of the relevant Capital Notes to apply as from that next Election Date. If New
Condilions are offered, each Noteholder of the relevant Tranche must then make an election
within the same time pariod applicable to Electlon Notices delivered under Condition 4.1. If no
New Conditions are offered or a Noteholder elects that Goodman Finance redeems or purchases
(or procures the purchase of) his or her Capital Notes, such redemption or purchase must accur
on that Election Date at the price calculated In accordance with Condition 4.3(d). |f a Noteholder
elects to accept the New Conditions, those New Conditions will apply from the next Eleclion Date.
If New. Conditions are nffered and a Noteholder does nat make an election, the Noleholder will be
deemed 10 have accepted the New Conditions in respect of such number of Capital Notes in
respect of which no election is made.

Share register

All Burns Philp Shares issued upon the redemption of Capital Notes will be validly issued and be
entered on the share register of Burns Philp.
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Strong market positions *

Burns Philp is the world's second largest producer of yeast with leading market positions in the majority
of markets in which it operates. Burns Philp Is the Jargest manufacturer and supplier of industrial and
consumer yeas! in North America and is the second largest supplier of herbs and spices to
supermarkets and food service providers in North America,

Of the fifteen major product categories in which Goodman Fielder competes in Australia, it holds the
leading position in ten. For the remaining five calegories, Gocdman Flelder holds the number two
position in four and the numbes three position in one.

In respect of New Zealand, Goodman Fielder holds the leading position in twelve aof the sixteen major

product categories in which it competes, and holds the number {fwo position in the remaining four
calegories.

Debt reduction

Burns Phiip’s current managernent team has successfully demonstrated the abllity to reduce leverage in
the past. From 30 June 1997 lo 30 June 2002, Burns Philp's management team improved Burns Philp's
Net Debt/EDITDA? ratio from 7.3 times to 2.5 times.

Burns Philp Is targeting a reduction in the Group's overall gearing from its current pro forma level of 4.7x
Net Total DebVEBITDA to between 3.5x fo 4.0x. To comply with the requirements of the TLA Senior
Funding Agreement, Burns Philp will need to reduce this ratio to below approximately 3.50x° from 1 July

2008. The covenants under the TLA Senior Funding Agreement may be waived or amended at any time
by agreement between the relevant parties.

——

® Statements in this section and other sections of this Prospectus relating to market shares and market
posilions which are not stated to be based on information from a third party source are Burns Philp's

views based on ils knowledge of the Group’s businesses and the industries and markets in which the
Group operates.

4 Net DebVEBITDA is calculated by dividing Net Debt by EBITDA, using the relevant amounts shown in
the audited consolidated financial statements of Burns Philp for the relevant financial year,

* Based on NZ$175 million of Capital Notes being issued and EBITDA being consistent with the
combined EBITDA as set out In the Pro Forma Financial Information.
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4.7

4.8

4.9

4.10

Surrender of Holding Certificates on redemption by the issue of Burns Philp Shares
(a) Redemption by the issue of Burns Philp Shares and new certificates

Every Noteholder must, if and to the extent so required by Goodman Finance as a condition
precedent to:

(i) the issue of Burns Philp Sharas in redemption of Capltal Notes, surrender the Holding
Certificate (if any) and provide the holder and FASTER identification numbers in
respect of such Capital Notes to Goodman Finance; and

(i) the issue of a new certificate In accordance with clause 2.6 of the Trust Deed,
surrender the existing Holding Certificate (if any) and, if necessary, provide the holder
and FASTER identification numbers to Goodman Finance or the Registrar.

(b) Purchase or redemption (by way of payment of cash or issue of Burns Philp Shares)

Every Noteholder must immediately surrender to Goodman Finance or \he Registrar, the
Holding Certificale (if any) and provide the holder and FASTER identification numbers in
respect of such Capital Notes to be purchased or redeemed pursuant to Conditions 4.3 to
4.5,

{c) Canceliation of Holding Certificate not surrendered

The Registrar is entitled, at the option of Goedman Finance, to cancel, or to enter
Goodman Finance in the Register as the Noteholder of, and issue a substitute Holding
Certificate (together with holder and FASTER identification numbers) for, any Capital Notes
relating to the Holding Certlficate (if any) not so surrendered.

Capital Notes held by subsidiaries

Notwithstanding the Canditions, Condition 4 (other than Condition 4.9) will not apply to any
Capital Note already heild by a wholly-owned Subsidiary of Burns Philp or Burns Philp on the
Notification Date.

Cancellation on redemption (by way of payment of cash or issue of Burns Philp Shares) or
purchase

Each Capital Note which Is redeemed by the Issue of a Bumns Philp Share or otherwise redeemed
in accordance with the Conditions is and will be deemed to be cancelled, and neither Goodman
Finance, Burns Philp nor the Trustee will have any further liabilities or obligations in respect of
ihat Capital Note or the relevant Noteholder. Each of Burns Philp and its Subsidiaries may al any
time purchase a Capital Note for its own account. Each Capital Note so purchased by Burns
Philp or a wholly-owned Subsidiary of Burns Philp will be cancelled and neither Goodman
Finance, Burns Philp nor the Trustes will have any further liabilitles or obligations in respect of
that Capital Note or the: relevant Noteholder.

Call option

Goodman Finance may at any time after 5 May 2004 upon giving Noteholders 45 days’ written
notice, require redemption of all or any portion of all of the Capital Notes. If Goodman Finance
proposes lo redeem any porlion of the Capilal Notes, such redemption must be made on a pro
rata basis across all Noteholders. Goodman Finance further agrees that if a pro rata redemption
would result in a Noteholder holding:

(@) less than a Minimum Holding in relation fo a Tranche of Capitél Notes, then Goadman
Finance will redizem all Capital Notes of the relevant Tranche held by that Noteholder; or

(b)  Capilal Notes of a Tranche in a Principal Amount other than $5,000 and integral multiples
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of $1,000 thereafter, Goodman Finance shall redeem such number of Capital Notes of the
relevant Tranche which will resuit in the Noteholder's holding being reduced to a Principal
Amount of the nearest of $5,000 and integral multiples of $1,000 thereafter; and

in each case such redewmptions shalf be made at the same time, and at the same price, at which
Goodman Finance exerzises its rights under this call option,

If Goodman Finance exarcises fts right to redeem all or any portion of the Capital Notes pursuant

to this Condition, the redemption price paid to Noteholders for each Capital Note shall be
determined as follows:

(a) in relation to Five Year Capital Notes:

)

(1)

(i)

(iv)

if redeemed prior to 5 May 2005, 103% of the Principal Amount of the Capital Note
and all Accrued Interest and Unpaid Interest in relation to that Capital Note
determined at the redemplion date;

if redeemed on or after 5 May 2005 and prior to 5 May 2006, 102% of the Principal
Amount of the Caplital Note and all Accrued Interest and Unpaid Interest in relation to
that Capitzl Note determined at the redemption date;

if redeemed on or after 5 May 2006 and prior to 5 May 2007, 101% of the Principal
Amount of the Capital Note and all Accrued Interest and Unpaid Interest in relation to
that Capital Note determined at the redemption date;

if redeemed on or after 5 May 2007 and prior to 15 December 2008, 100% of the
Principal Amount of the Capital Note and all Accrued Interest and Unpaid Interest in
relation to that Capital Note determined at the redemption date;

(b) in relation to Eight Year Capital Notas:

0]

ivi)

(vil)

5039036_1

if redeemed prior to 5 May 2005, 106% of the Principal Amount of the Capital Note
and all Accrued Interest and Unpaid Interest in relation to that Capital Note
determined at the redemption date;

if redeemed on or after 5 May 2005 and prior to 5 May 2006, 105% of the Principal
Amount of the Capital Note and all Accrued Interest and Unpaid interest in relation to
that Capita) Note determined at the redempbion date;

if redeemed on or after 5 May 2006 and prior to 5§ May 2007, 104% of the Principal
Amount of the Capitat Note and all Accrued Interest and Unpald Interest in relation to
that Capital Note determined at the redemption date;

it redeemad on or after 5 May 2007 and prior to 5 May 2008, 103% of the Principal
Amount of the Capital Note and all Accrued Interest and Unpaid {nterest in relation to
that Capital Note determined at the redemption date;

if redeemed on or after 5 May 2008 and pricr to 5 May 2009, 102% of the Principal
Amount of the Capital Note and all Accrued interest and Unpaid Interest in relation to
that Capital Note determined at the redemption date; and

if redeemzd on or after 5 May 2009 and prior to 5 May 2010, 101% of the Principal
Amount of the Capital Note and all Accrued Interest and Unpald interest in relation to
that Capital Note determined at the redemption date; and

if redeemad on or after 5 May 20410 and prior to 15 November 2011, 100% of the
Principal Amount of the Capital Note and all Accrued Interest and Unpaid Interest in
relation tc that Capital Note determined at the redemption date.
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5. Transfers and replacements of Capital Notes

51 Transfers

Capital Notes may be transferred in minimum Principal Amounts of $1,000 per Tranche or such
lesser amount as Goodman Finance may from time to time permit subject to Condition 5, provided
that, following any such transfer, the transferee holds Five Year Capital Notes and Eight Year
Capital Notes, in each case with a minimum Principal Amount of $5,000.

5.2 Form of transfer

Subject to the Conditions and the Trust Deed, a Noteholder ray transfer any Capital Note held by
him or her by:

(a)

{b)

(c)

Written instrument

a written instrument of transfer in the usual or common form signed by the transferor and
{he transferee; o

FASTER system
means of the FASTER system operated by the NZSE; or
Other method

any other method of transfer of marketable securities which Is not contrary to any law and
which may be ogerated in accordance with the NZSE Listing Rules, and which is approved
by Goodman Finance.

5.3 Registration process

(a)

(b)

5038036_1

Transfers other than through FASTER

The following provisions apply to instruments of transfer other than any transfer under
Condition 5.2(b):

(1 the instrurnent of transfer must be left at the Registry accompanied by the Holding
Certificate (if any) in respect of the Capital Notes to be transferred or such other
evidence as the Registrar or the Trustee requires to prove the transferor’s title to, or
right to transfer, the Capital Notes including the relevant holder and FASTER
idenlification number, together with evidence that any applicable duties and taxes
required {0 be paid by any ralevant lagislation in order for the Capital Notes to be
transferrexd have been paid; and

(i)  onregistration of a transfer of a Capital Note, the Holding Certificate (if any)
evidencing that Capital Note will be cancelled and replaced.

Fees

Goodman Finance will direct the Registrar not to charge a fee to any Noteholder for:
0] registering transfers of Capital Notes; or -

(i) splitting Holding Cerlificates in relation to Capital Notes; or

(i)  Issuing Holding Certificates (where bound (o do so) and {ransmission receipts in
relation to Capital Notes; or
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5.10

(iv) using holder or FASTER identification numbers in relation to Noteholders; or
(v) effecting conversions between sub-registers (if any) of the Register; or
(viy  noting transfer forms In reiation to Capital Notes,

except in the cas2 where Holding Certificates, or any Information necessary to effect a
transfer of Capltal Notes, are issued to replace a lost or destroyed Halding Certificate.

Transfers must be registered

Subject to Condition 5, Goodman Finance must direct the Registrar not to refuse to register or fall
(o register or give effecl to, a transfer of Capital Notes.

Refusal to register transfers

Goaodman Finance may direct the Registrar to refuse to register any transfer of Capltal Notes
where the Conditions, the Trust Deed, any NZSE Listing Rules or any applicable legislation
permits, or requires Gaodman Finance to do so.

Naotice of refusal to register

Whare registration of a transfer of Capital Notes is refused under Condition 5.5, Goodman
Finance must direct the: Registrar to give written notice of the refusal and the precise reasons for
the refusal to the party lodging the transfer, if any, within five Business Days after the date on
which the transfer was lodged. The failure to give such a notice will not invalidate the decisian not
to register.

Retention of transfers

Goodman Finance is tco direct the Registrar to retain all instruments of transfer of Capital Notes
which are registered, but any instrument of transfer of Capital Notes the registration of which was
declined or refused {exzept on the ground of suspected fraud) is to be returned to the party
lodging the transfer.

Powers of attorney

Any power of attorney granted by a Noteholder empowering the donee to deal with, or transfer
Capital Notes, which is lodged, produced or exhibited to the Registrar will be deemed to continue
and remain In full force and effect as belween Goodman Finance, the Trusiee, the Registrar and
the grantor of that power, and may be acted on, unlil express notice in writing that it has been
revoked or notice of the death of the grantor has been received at the Regisiry.

Transmission by operation of law

Any person becoming entitled to any Capital Nole by operation of law {including the death or
bankruptcy of any Notehalder) may, upon producing such evidence of entitlement as is
acceptable to Goodman Finance, obtain registration as the Noteholder of such Capital Note or
execute a transfer of such Capital Note. This provision includes any case where a person
becomes entitied as a survivor or where persons are registered as joint Noteholders.,

Replacement of Holding Certificates

If any Holding Cerlificate is lost, stolen, mulilated, defaced or destroyed, it may be replaced at the
office of the Registrar upon payment by the claimant of the fees and expenses incurred in
connection with such replacement and on such terms as to evidence and indemnity as Goodman
Finance and the Regisfrar may require, Mutilated or defaced Holding Cerlificates must be
surrendered before replacements will be issued. The Registrar may decline to register any
transfer unless the relevant Holding Cerlificale is produced, but may in its discretion dispense with

5039036_1 65



05/05 "03 MON 12:36 FAX

5.11

§.12

praduction of the Holding Certificate subject 1o production instead of such indemnity or declaration
of loss as it may require,

Notices
All notices given by Noteholders in accordance with the Canditions will be irrevocable.
Sale of less than Minimum Holding

The Board may at any time give notice to any Noteholder holding less than a Minimum Holding of
Capital Notes that If at the expiration of three months after the date the nolice is given the
Noteholder still holds Capital Notes which are less than a Minimum Holding, the Board may
exercise the power of sale of those Capital Notes set out in Condition 5.12. If that power of sale
becomes exercisable:

(a) the Board may srrange for the sale of those Capital Notes through the NZSE or in some
olher manner approved by the NZSE;

(b} the Noteholder shall be deemed to have authorised Goodman Finance to act on the
Noteholder's behalf and to execute all necessary documents for the purposes of that sale;

(c) Goodman Finance shall account to the Noteholder for the net proceeds of sale of the
Capital Notes {after deduction of reasonable sale expenses), which shall be held on trust
for the Noteholder by Goodman Finance and paid to the Noteholder on surrender of any
Holding Certificates for the Capital Notes sold; and

the title of a purchaser of any notes sold pursuant to Condition 5.12 shall not be affected by any
irregularity or invalidity in the exerclse of the power of sale or the sale itself.
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Summary of Trust Deed

The Capital Notes are constiluted pursuant o the Trust Deed. Noteholders are entitied o the benefit of,
and are bound by, the provisions of the Trust Deed.

Introduction

|
The following is a summary o° the principal provisions of the Trust Deed (excluding the Conditions that
are described in the section of this Prospectus entitled "Conditions of Capital Notes” on pages 53 to 66)
under which the Capital Notes will be issued. Investors requiring further information should refer to the
Trust Deed, which is available for inspection in the manner described under the heading "Places of
Inspection of documents” on page 89.

In this summary, unless otherwise indicated, words commencing with a capltal letter are defined in the
Trust Deed.

Ranking of the Capital Notes

The Trust Deed does not create any security over the assets of Goodman Finance. The Capital Notes
constitute unsecured and sukordinated indebtedness of Goodman Finance.

In any distribution of assets of Goodman Finance in a Liquidation of Goodman Finance or in any
bankruptey, reorganisation, Insolvency, receivership or similar proceeding for the benefit of creditors, the
claims of Noteholders for repayment of all amounts oulstanding an the Capltal Notes will rank behind the
claims of all other creditors of Goodman Finance (including unsecured and trade craditors), other than
creditors who have agreed to rank subordinate to, or equal with, the obligations of Goodman Finance
under the Capital Notes. The Capilal Notes rank equally among themselves. In a Liquidation of
Goodman Finance, the Truskae (on behalf of the Noteholders) will be entitled to claim the Liquidation
Amount and each Capital Noe will be redeemable for an amount equal to the Liquidation Amount. The
Liquidation Amount is an amount equal to the aggregate Principal Amount of a Capital Nate plus all
Accrued Interest and Unpaid [nterest in respect of that amount.

Further issues

Under the Trust Deed, Goodman Finance reserves the power to create and issue additional capital
notes (the “Further Capital Notes”), with the consent of the Trustee, but without the consent of the
Noteholders, ranking equally with, senior to, or junior to, the Capital Notes and otherwise on such terms
as Goodman Finance may determine. Any Further Capital Notes may be constituted by a deed in a
form agreed to by the Trustee, Goodman Finance and Burns Philp, and supplemental to the Trust Deed.
Alternatively, any such issue of Further Capital Notes could be made pursuant to a new trust deed
without the need for consent of the Trustee, in which case, the issue may be subject to the appointment
of a trustee in respect of those Further Capital Notes.

Under the Trust Deed, Goodiman Finance may, at any time prior to 1 January 2025, without the consent
of the Trustee or the Noteholders, Issue up to 2.0 billion of any class of ordinary, preferred or deferred
shares.

Guarantees

Burns Philp and each wholly-owned Subsidiary of Burns Philp incorporated in Australla, New Zealand
and the United States of America which has gross revenues from non-Group Members of A$10 million
(or its equivalent in another currency) or more in its most recently completed financial year will
guarantee to the Trustee, for the benefit of the Noteholders, payment of all amounts due under the
Capital Notes and the Trust Deed on an unsecured and subordinated basis pursuant to the Guaraniees.

The names of the Guarantors as at the date of this Prospectus and the terms of the Guarantees are
described in the seclion of this Prospectus entitled "Summary of Guarantees” on pages 77 o 79.
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Restrictions on Goodman Finance and Burns Philp’

The Trust Deed contains no direct limitations in relation to the creation of mortgages or charges or other
securities, other than an obligation imposed on Goodman Finance to abserve the covenants referred to
below under the heading "Goadman Finance Covenants".

The Trust Deead also imposes certain obligations on Burns Philp as set out below under the heading
“Burns Philp Covenants”.

While any Capital Note remains outstanding, the Trust Deed requires Burns Philp to ensure that:
o it will not Incur; and
« it will procure that none of its Subsidlaries will incur,

any indebtedness for borrowed money ranking equally with, or in priority to, the obligations of the
relevant entity under the Capital Notes or a Guarantee, as the case may be, If incurring that
indebtedness would result in the ratio of Net Total Debt to LTM EBITDA exceeding:

)} during the peried from the date of the Trust Deed until 31 December 2004, 5.00:1; and
(i) et all times thereafter, 4.75:1.

When calculating the ratio of Net Total Debt to LTM EBITDA under this covenant on any test date:

¢ during the period from the date of the Trust Deed until the date falling 12 months after the date on
which Goadman Fielder and its Subsidiaries form part of the Group for the purposes of preparing
consolidated financial statements, LTM EBITDA will be determined In relation to the Covenant
Group by reference to the 12 month period ending on the test date and on a pro forma basls as if
Goodman Flelder and its Subsidiaries had formed part of the Covenant Group since 30 April 2002;
and

s at any time after the end of that period LTM EBITDA will be determined in relation to the Covenant
Group by reference to the 12 month period ending on the test date.

This covenant is not Intendec to restrict the refinancing of any indebtedness far borrowed money
existing at the date of the Trust Deed, drawings made by Burns Philp or any Subsidiary under a
revolving facility in the ordinary course of business or any Indebtedness incurred among Burns Philp
and/or its Subsidiaries from time to time.

Redemption procedures

The Trust Deed contains detalled provisions relating to the redemption {(whether by the payment of cash
or issue of Burns Philp Shares) or purchase of the Capital Notes which are described in the section of
this Prospectus entilled "Conditions of Capital Notes" on pages 53 to 66.

If a general offer to purchase some or all of the Burns Philp Shares is made which resulits or will result in
any person, or persons acting in concert, holding or being entitied to hold all Burns Philp Shares or
having the right to cast all veles on a poll at a general meeting of Burns Philp on a matter on which
hotders of Burns Philp Shares are entitied to vote, but no offer is made 1o purchase all the Capital Notes
of the relevant Tranche, then Goodman Finance, Burns Philp or any of its Subsidiaries must offer to
purchase or redeem on the next Election Dale all the outstanding Capital Notes of the relevant Tranche
at the same purchase price payable for redemption or purchase of Capital Notes as would apply to a
purchase or redemption upori the next Election Date. Goodman Finance may also, at its discretion,
offer New Conditions in respect of the relevant Capital Notes. if New Conditions are offered, each
Noteholder of the relevant Tranche must then make an election within the same time period applicable
to Election Notices delivered under Condition 4.1. If New Conditions are offered and a Notehoider
elects to accept those New Conditions, those New Canditions will apply from the next Election Date. If
New Condilions are offered snd a Noteholder does not make an election, the Noteholder will be deemed
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lo have accepted the New Condilions in respect of such number of Capital Noles in respect of which no
election is made.

Unpaid interest

The Trust Deed provides that interest may be suspended (and Goodman Finance will be obliged to
suspend the payment of interast) in whole or in part in respect of either or both Tranches of Capltal
Notes in certain circumstances and that the Trustee will be advised of such suspension. In the event
that interest is not paid on an Interest Date, that interest will itself bear interest, accruing daily and it will
compound and become payable on the subsequent Interest Date. Interest that has been suspended is
payable on the next Interest Date unless it is again suspended by Goodman Finance.

Non-payment of interest does not constitute a defsult by Goodman Finance and does not give rise to
any right to accelerate payment of any amount due under the Capital Notes or to claim under any of the
Guarantees. Burns Philp has covenanted in the Trust Deed not to pay any dividend on, or make any
distribution in respect of, Burns Philp Shares (or take certain other actions) while any interest remains
unpaid. Noteholders have no right to claim for the paymant by Goodman Finance of the Liquidation
Amount, being the Principal Amount of the Capital Notes together with Accrued Interest and Unpaid
Interest, other than on a Liguldation of Goodman Finance as set out in the section of this Prospecius
entitied "Conditions of Capital Notes" on pages 53 to 66.

Goodman Finance covenants
Goodman Finance has coverianted in the Trust Deed:

* to notify the Trustee promptly if it intends not to, or fails to, make a payment of interest on the
Capital Notes when due;

+ to send to the Trustee a copy of each nolice given by [t to Noteholders generally;

» to advise the Trustee as so00n as reasonably practicable of each decision by Goodman Finance to
redeem (whether by payrnent of cash or issue of Burns Philp Shares) or compulsorily purchase a
Capital Note under Condition 4 of the Capital Notes;

« {o use reasonable endeavours to ensure that the Capital Notes are, upon their issue, quoted on the
NZSE and that such quotation is maintained;

+ to send to the Trustee a copy of each annual and semi-annual report that it sends to Noteholders in
accordance with Rule 10.5 of the NZSE Listing Rules, at the same time as those reports are
distributed;

* to conduct its affalrs in a proper and businesslike manner;

» whenever requested, to give to the Trustee such information as the Trustee may reasonably require
to discharge its duties, trusls and powers under the Trust Deed or imposed upon it by law;

s to at all times comply with the Securities Act 1978, the Securlties Regulations 1983, the Companies
Act, the Financial Reporting Act 1993, the NZSE Lisling Rules and all appiicable |laws;

+ not to issue an investment statement or prospectus in respect of the issue of Capital Notes or
Further Capital Notes which are constituted pursuant to the Trust Deed, without prior notice to the
Trustee; and

« to comply with seclions 116 and 117 of the Companies Act in relation to the Capital Notes, on the
basis that these seclions are modified to the extent necessary to reflect that the Capital Notes are
not shares.
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Goodman Finance has also given certain other covenants in the Trust Deed.
Burns Philp covenants
Burns Philp has covenanted in favour of the Trustee in the Trust Deed:

to ensure compliance with the financial covenant set out on page 68 under the heading “Restrictions 4
on Goodman Finance and Burns Philp”;

]

that at any time while either:

- the financial coverant set out on page 68 under the heading "Restrictions on
Goodman Finance and Burns Philp” is not complied with if it were then tested, or would not
be complied with zfter making a payment of the kind described in this sub-paragraph; or

- any amount of priricipal or interest payable on the Capital Notes has fallen due and remains
unpaid (including where interest has been suspended in accordance with the Conditions),

it will not pay any dividend on, or make any other distribution in respect of, or pay any interest on,
Burns Philp Shares, its indebtedness or other securities ranking, in (ts liquidation, equally with or
behind its obligations under the relevant Guarantee or any indebtedness owed to a related
company, nor acquire, redeem or repay (or assist any person to do so) any such indebtedness,
shares or securities;

= to forward to the Trustee communications sent to holders of Burns Philp Shares generally, at the
same time as those communicalions are sent to Burns Philp Shareholders;

+ toissue Burns Philp Shares on redemption of Capital Notes in accordance with the Conditions and
otherwise comply with the: obligations expressed to be assumed by it in the Conditions; and

» to use its reasonable enclzavours to ensure that Burns Phllp Shares Issued on the redemption of
Capital Notes are, upon their issue, entitied {o be quoted on the ASX and the NZSE, and that such
quotalion is maintained.

Burns Philp has also given certain other covenants in the Trust Deed.
Periodic reporting to the Triistee

In the Trust Deed, Goodman Finance has undertaken to deliver to the Trustee no later than three
months after the end of each of its or Burns Philp’s financial years and financial half-year, as the case
may be: ;

« tothe extent not provided pursuant to the covenant to deliver the semi-annual and annual reports
required to be delivered pursuant to Rule 10.5 of the NZSE Listing Rules, copies of its consolidated
financial statements for (he preceding year or half-year (audited in the case of annual financial
slatements);

« coples of the consolidated financial statements for the Group for the preceding year or half-year
(audited in the case of annual financiai statements) and, in the case of half-year financial
statements, those financial statements will be in the form provided by Burns Phiip to the ASX in
accordance with Burns Philp's reporting obligations under the ASX listing rules;

« reports signed on behalf of the Board of Goodman Finance and the board of Burns Philp as to
various matters relating 1o the Capital Notes, including certain delails relating to the Capital Notes
on issue and compliance by Goodman Finance, Burns Philp and its Subsidiaries with the material
obligations under the Trust Deed as well as certaln summary information regarding the Guarantors;
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and

« an auditor's report (at the same time as the audited annual financial statements referred to above
are provided),

To the extent not provided pursuant to the covenant to delivery the semi-annual reports required to be
delivered pursuant to Rule 10.5 of the NZSE Listing Rules, copies of the annual and half-yearly financial
statements of Goodman Finarice and the annual consolidated financial statements of the Group, as
referred to above, will also be provided to Noteholders at the same time as they are provided to the
Trustee.

Goodman Finance has covenanted in the Trust Deed to procure \hat the Board report provided to the
Trustee will contain information relating to the calculation of the Net Total Debt to LTM EBITDA ratio
referred to on page 68 of this [Prospecilus.

Formula to be applied if Capital Notes are redeemed by the issue of Burns Philp Shares

If Capital Notes are redeemec for cash or purchased, Noleholders will receive payment of the Principal
Amount and aill Accrued Intereist and Unpaid interest.

If Capital Notes are to be redeemed by the issue of Burns Philp Shares, then no later than 10 Business
Days before the Election Date for a Tranche of Capital Notes, Goodman Finance (at its discretion) may
notify Noteholders that it has elected to redeem some or all of the Capital Notes in the relevant Tranche
by the issue of Burns Philp Shares, irrespective of any election made by a Noteholder to either accept
the new terms and conditions in respec! of his or her Capilal Notes or to request cash redemption or
purchase.

The Burns Philp Shares to be issued on the redemption of those Capital Notes will be issued in
accordance with a formula based on the Principal Amount of, and Accrued Interest and Unpaid Interest
on, those Capital Notes and the New Zealand Dollar equivalent of the amount which Is defermined by
Goodman Finance o be 85% of the weighted average sale prices of a Burns Philp Share sold on the
ASX during the period of 10 Business Days immediately prlor to the Election Date (and adjusted to
eliminate the effect of any dividend entitiement, share buyback or similar iransaction reflected in the
price but to which a Noteholder wouid not be entitied).

The New Zealand Dollar Equivalent means, at any date, in relation to an amount denominated in
Australian dollars, the amount in New Zealand dollars which is equal to that amount calculated ai the
spot rate of exchange for those currencies quoted to Goodman Finance by its bankers for value on the
relevant date, '

Call option by Goodman Finance

Goodman Finance may, at any time after 5 May 2004, upon giving Noteholders 45 days' written notice,
redeem for cash all or any paition of the Capital Notes. If Goodman Finance elects to redeem only a
portion of the Capital Notes, such redemption must be made on a pro rata basis across all Noleholders
and in relation to both Tranches.

If the pro rata redemption would result In a Noteholder holding less than a Minimum Holding in relation
to a particular Tranche, then Goodman Finance will redeem for cash all Capital Notes of the relevant
Tranche held by that Notehoider. In addition, if the pro rata redemption would result in 2 Noteholder
holding Capital Notes of a Tranche in a Principal Amount other than $5,000 and integral multiples of
$1,000 thereafter, Gaodman Finance will "round-down" the relevant holding to an aggregale Principal
Amount equal to the nearest of $5,000 and integral multiples of $1,000 thereafter, by redeeming for cash
the relevant number of Capital Notes.

In each case, such redemptions will be made at the same time, and at the same price, at which
Goodman Finance exercises its rights under the call option referred ta above. Further information on
this right (including the price payable on the exercise of the call option) Is set out in the section of this
Prospectus entilied “Conditiors of Capital Notes” on page 62 and 63.
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The Trustee's powers and duties

The Capital Notes are distinguishable from ordinary debt securities by their very terms, particularly their
limited payment rights, subordination, priority, limitations on rights of enforcement and the limited
availability of remedies. The Trust Deed and the Conditions refiect these features. Therefore, the
Trustee's duties are primarily to act as the Noteholders’ agent in certain limited circumstances and, In
particular, to collect or preserve the Noteholders' claims to amounts due, payable and enforceable upon
the Liquidation of Goodman F.nance or a Guarantor. The Trustee's powers and responsibilities are
limited accordingly.

In particular, Investors should be aware that;

» except o the extent that it is obligated to do so by law, the Truslee will not be bound to take sleps
to ascertain whether or not Goodman Finance or Burns Philp has committed any breach of the
provisions of the Trust Deed unless the Trustee becomes aware that, or receives specific advice
from the Directors of Goadman Finance, Burns Philp or the Auditors that, a breach has occurred (or
appears to have occurred) or threatens to occur, or receives notice of the Commencement of
Liquidation;

e the Trustee will not be liable to Noteholders, Goodman Finance or Burns Philp unless the Trustes
has acted in gross negligence, fraudulently, dishonestly or in wilful breach of trust or any law or has
otherwise falled to show the degree of care and diligence required of it having regard to its powers,
authorities and discretions under the Trust Deed or by any law; and

« subjsct to compliance by the Trustee with its obligations under the Securities Regulations 1983, the
Trustee is not required tc monitor compliance by Gaodman Finance, Burns Philp or any other party
with the NZSE Listing Rules or the ASX Listing Rules and is entitied to assume that each of Burns
Philp and Goodman Finance s so complying In the absence of notice to the contrary from
Goodman Finance, Burns Philp, the ASX or the NZSE.

The Trustee may, among other things, in relation to the Capital Notes:

« represent the Noteholders in certain matters or proceedings concerning them;

make certain waivers and delerminations which will be binding on Noteholders;

invest any moneys held in its capacity as Trusiee, at its discretion, in the name of the Trustee or its
nominee, in any investments it considers fit, with power to vary, transpose, deal with or dispose of
such investments (less any customary fees and expenses incurred in connection with such
Investments) and all income from such investments will belong to the person in respect of whom
such moneys are held by the Trustee;

.

notify Noteholders of certain matters affecting thelr interests, convene meetings or otherwise seek
directions from Noteholders or the court in respect of such matters;

in performance of its duties, act on, or decline to act on, reports from Direclors and auditors and, In
the event of the Liquidation of Goodman Finance, ils liquidator, and the advice or opinlon of
professional advisers; and

decline to act unless protzcted for ils liabilities, costs and expenses.

The practical consequence o the Trustee's right to decline to act unless it is protected for its liabilities,
costs and expenses is that, unless Goodman Finance itself or Noteholders provide funding to Lhe
Trustes lo enzable it to take enforcement steps or action to which it may be entitied on their behalf, the
Trustee may not be in a position to lake any such enforcement action.

Enforcement against Guaranors, for example, might prove 1o be expensive in view of the fact that some
of them, at least at the date of this Prospectus, are incorporated in jurisdictions outside New Zeatand
5039036_1 72
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and before any enforcement steps were taken the Trustee would need to take legal advice from its
counsel in the place of incorparation of the relevant Guarantor.

In a situation where enforcemant action might be contemplated, there can be no assurance that
Goodman Finance or any Noliholders would be able or willing to provide the funding required {o pursue
any enforcement steps or other action.

The dulies set out in clause 1 of the Fifth Schedule to the Securities Regulations 1983 are deemed to be -
included in the Trust Deed. :

So far as those duties apply ta the Trust Deed, they are as follows:

+ the Trustee shall exercise reasonable diligence to ascertain whether or not any breach of the terms
of the Trust Deed or of the terms of the Offer of the Capital Notes has occurred and, except where it
is satisfled that the breach will not malerially prejudice the security (if any) of the Capital Notes or
the interests of the Noteholders, shall do all such things as it Is empowered to do to cause any
breach of those terms to bie remedied.

« The Trustee shall exercise reasonable diligence to ascertain whether or not the assets of
Goodman Finance and ariy other member of the Borrowing Group (as defined in the Securitles
Regulations 1983) from time to time that are or may be avaitable, whether by way of security or
otherwise, are sufficient or likely to be sufficient to discharge the amounts of the Capital Notes as
they become due.

Under sectlon 62 of the Securities Act 1878, the Trustee cannot lawfully be exempted from, or
indemnified against, liability for breach of trust where the Trustee fails to show the degree of care and
diligence required of the Trusiee as trustee having regard to the provisions of the Trust Deed.

The Trustee receives the benefit of a general indemnity from Goodman Finance for any losses or claims
it incurs or suffers while acting as Trusiee unless it has acted in gross negligence, fraudulently,
dishonestly or otherwise in wilfui breach of trust or law or where the Trustee has failed to show the
degree of care and diligence required of it having regard to the powers, authoritles and discretions
conferred on it under the Trust Deed. This Indemnity Is not subordinated In the event of the liquidation of
Goadman Finance.

Amendment of Trust Deed

The Trustee may, without the consent of Noteholders, if in agreement with Goodman Finance and Burns
Philp, modify or amend the Trust Deed, each Guarantee or the Condilions, in the circumstances
specified in the Trust Deed, ircluding where:

» the proposed modificatior or amendment will correct a manifest error or is made to comply with law
or any applicable stock exchange listing rules, or is of a formal or technical nature or Is convenient
for the purposes of obiaining or maintaining the quotation of the Capital Notes on the NZSE or is
necessary to reflact changes in GAAP which impact on the calculation of the financial covenants
contained in the Trus{ De=d (and such change has been agreed by Goodman Finance and the
Trustee), or

« the Trustee is of the opinion that the proposed amendment is nat, and is not likely to become,
materially prejudicial to the Interest of Noteholders generally.

The Trustee may also amend the Trust Deed, the Guarantees or the Conditions at any time if it is
authorised by an Extraordinary Resolution of the Noteholders.

Any such modification or amendment will be binding on all Noteholders and will only be effective if it is in
writing and signed by Goodman Finance, Burns Philp and the Trustee and, in relation fo each
Guarantee, the relevant Guarantors.

5038036_1 ) 73



05/05 '03 MON 12:40 FAX @075

An Extraordinary Resolution {or ordinary resolution) of Noteholders passed at a meeting of Noteholders
duly convened and held in accardance with the Trust Deed ig binding on all Noleholders, whether or not
the Noteholders are present or represented at the meeting. An Extraordinary Resolution (s a resolution
supported by not less than 75% of the votes cast in person or by proxy at a meeting of Noteholders. An
Extraordinary Resolution may be passed at a meeting previously adjourned due Lo lack of a quorum by a2
minimum of any two Noleholders present in person or by proxy at the adjourned meeting.

If a2 particular issue to be voted on by Noteholders could affect the rights of each Tranche of Capital
Notes differently, the Trust Deed provides that separate meetings of Noteholders may be held to vote on”
the relevant issue.

Limitation on rights

in accordance with their subcrdinated nature, special terms apply to the Capital Notes that restrict the
rights and powers of the Trustee and the Noteholders to require redemption of the Capital Notes by
.Goodman Finance.

Prior to Liquidalion of Goodrran Finance, the Trustee and the Noteholders have only limited rights of
recourse against Goodman Finance. The Trustee and Noteholders have no remedies against Goodman
Finance (or any Guarantor) for breach beyond the remedies provided at law.

{n addition, only the Trustee is entitled to enforce the provisions of the Trust Deed, Noteholders are only
entitled to take proceedings i Goodman Finance or Burns Philp Is in breach of its obligations under the
Trust Deed and the Trustee has failed to act (to the extent it is able under the Trust Deed) with respact
to that breach within a reasonable time.

Other than as described below, non-payment of interest on the Capltal Notes, or a breach by Goodman
Finance, Burns Philp or any other Guarantor of any representation, warranty or covenant contained in
the Trust Deed, the Guarantees or the Conditions, will not entitie the Trustee or the Noteholders to
exercise any rights of acceleration ar other rights of recourse against Goodman Finance, Burns Philp or
any other Guarantor or Group Member for payment of the Principal Amount or any interest due on the
Capital Notes. If Goodman Finance fails to make a payment of interest when due on the Capital Notes,
the Trustee will be entitled to claim for payment of the relevant amount from Goodman Finance (and if
Goodman Finance does not pay, from any Guarantor under the Guarantees). However, neither the
Trustee nor any Noteholder will have any rights for payment of any unpaid interest if payment of that
interest has been suspended by Goodman Finance in accordance with the provisions of the Trust Deed.

The only right of the Trustee or a Noteholder to require redemption of the Capitai Notes prior to the
Election Date is upon Commezncement of Liquidation of Goodman Finance (which occurs when a
liquidator (or analogous official) or statutary manager is appointed to Goodman Finance or Goodman
Finance is otherwise dissolved or removed from the Register of Companies). Inrecslvership or any
insolvency proceeding of any kind other than those referred to in the precading sentence, neither the
Trustee nor Noteholders have any right to seek payment of amounts due under the Capital Notes. Upon
the Commencement of Liquklation, the Capital Notes will cease to be capable of being redeemed by the
issue of Burns Philp Shares.

Payment of interest and principal

Goodman Finance may, in certain clrcumstances, suspend the payment of interest on the Capital Notes,
such suspension will not constitute a default under the Trust Deed and will nol give rise to any right for
Noteholiders to accelerate repayment of the amounts due on the Capital Notes or to claim under any of
the Guarantees. In addition 1o this option for Goodman Finance to suspend payment of interest, -
Goodman Finance s abligated under the Trust Deed to suspend payment on the Capital Notes if:

« an Insolvency Event occurs In relation to any Group Member, or the payment would result in an
Insolvency Event occurring in relation to any Group Member; or

« an event of default (however described), or an event which, with the passage of time, or the giving
of natice or both would beecome an event of default, has occurred under an agreement governing the
terms of any indebtedness of a Group Member to a Senior Creditor (or would cccur as a result of
making the relevant payment).
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Further, Goodman Finance has covenanted in the Trust Deed not to make any other payment
whatsoever under the Trust Deed if the circumstances described in either of the paragraphs above
subsisi. The Guarantees con:ain similar provisions restricting payment in such circumstances.

Investors should note that the term “Insolvency Event” is broadly defined in the Trust Deed to include
actual insolvency and a number of analogous or reiated events which typically indicate that an entity is,
or is about to become, insolvent. The definition of “Insolvency Event” is set out in the “Glossary” section
of this Prospeclus. ‘

Miscellaneous

The Trust Deed also contains detailed provisions retating to meetings of Noteholders, registration of the
holdings of Noteholders, the transfer of Capital Notes and variaus other matters. Further details of some
of these provisions are set oul in the section of this Prospectus entitled *Conditions of Capital Notes” on
pages 53 to 66.

The Company may, and will If requested to do 50, pursuant to its obligations under the NZSE Listing
Rules, issue lo each initial Noteholder and to each subsequent Noteholder a Holding Certificate
representing his or her or its Capital Notes. The Trustee, Goodman Finance and Burns Philp are each
entitied to rely on the Reglster as the sole and conclusive record of the Capital Notes, notwithstanding
any discrepancy between tha Register and any Holding Certificate.

Neither the Trustee, Goedmar Finance nor Burns Philp will be liable to the other or to any Noteholder
for relying on the Register or for accepting in good faith as valid any details recorded on the Register if
they are subsequently found to be forged, Irregular or not authentic.
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Trustee's Statement

1 May 2003
Corporate Trusts
The Directors

Goodman Finance Limited

54 Ponsonby Road

Auckland

TRUSTEE STATEMENT

Clause [3(3) of the Second Schedule to the Securities Regulations 1983 requires us to confirm that
the offer of securities (the Capital Notes) by Goodman Finance Limited (Goodman Finance) set
out in this Prospectus complics with any refevant provision of the Trust Deed between Goodman
Finance Limited, Burns, Philp & Company Limited (Burns Philp) and the Trustee dated 30 April
2003 (the Trust Deed). These provisions are those which: ‘

(i) entitle Goodman Finauce to constitute and issve under the Trust Deed the Capita} Notes
offered under this Prospectus;

(i)  impose any restrictions on the right of Gaodman Finance to offer the Capital Notes,

and are described in the section entitled “Summary of Trust Deed” set out on pages 67 to 75 of this
Prospectus,

The Auditors have reported on the financial statements set out in pages 41 to 47 of this Prospectus.
Our statement does not refer :o any financial information, or to any other imaterial in this
Prospectus witich does not relate to the Trust Deed. We note that the pro forma financial
information set cut on pages 31 to 40 of this Prospectus is unaudited and, by its very nature,
indicative only,

We confirm that the offer of (Capital Notes set out in this Prospactus complies with any refevant
provisions of the Trust Deed. We have given the above confirmation on the basis:
(a8) setout above; and

(b)  that the Trustee relies on the information supplied by Goodman Finance or Burns Philp
pursuant to the Trust Dreed and does not carry out any independent check of the statements
or the figures supplied to it in that information; and

(e}  that the Trustee draws your attention to the explanation of the Trustee’s role described under
the heading “The Trusiee's powers and duties” on pages 72 and 73.

The Trustee does not guarantee the repayment (whether in the form of redemption for cash or by
the issue of ordinary shares in Burns Philp) or purchase of the Capital Notes or the payment of
interest thereon.

Signed for and on behalf of tie Trustee

- o
A P W e L--L

D R Church
Chief Manager Corporate Tiusts

"

76
The New 2ealand Guardian Corparate Trusts PO Box 1934 Telephone (09) 277 7300
Trust Company Limited 48 Shontland Sireel Avuckland 1015 Facsimile {09) 377 7477
Auckland 1001 New Zealand Email Aucklancd@nzgt.co.nz

New Zealand Website www.guardiantrust,ce.nz

[@o77



05/05 '03 MON 12:42 FAX [do7s

Summary of Guarantees
introduction

Each of the Guarantees has been granted in favour of the Trustee and is held by the Trustee on behalf
of all Noieholders. The Guarantees are not, and will not, be secured by any mortgage or charge.

The following is a summary of the principal provisions of the Guarantees. Investors requiring further
information should refer to the Guarantees, which are available for inspection at the places referred to
this Prospectus under the heading “Places of Inspection of Documents” on page 89.

Guarantors

Burns Philp and each wholly-cwned Subsidiary of Burns Philp incorporated in Australia, New Zealand or
the United States of America which has gross revenues from non-Group Members of greater than A$10
million (or its equivalent in ancther currency) in its most recently completed financial year will guarantee
due payment by Goodman Finance of all its indebtedness to the Trustee and the Noteholders under the
Trust Deed and the Capital Notes. No other person or entity guarantees the payment of interest or any

other amounts due under the (Capital Nctes as at the date of this Prospeclus.

The Guarantors as at the date of this Prospectus are:

Name Place of incorporation
Burns, Philp & Company Limited Australla
Burns Philp Food Inc, California, United States of America
Mauri Yeast Austraiia Pty Limited Australia
New Zealand Food Industries Limited New Zealand
Tone Brothers, Inc. iowa, United States of America

Burns Philp has covenanted that, if after the date of the Guarantees any wholly-owned Subsidiary
incorporated in Australia, New Zealand or the United States of America is acquired or formed by Burns
Philp, which has gross revenues from non-Group Members for its most recently completed financial year
of A$10 million (or its equivalent in another currency) or more, Burns Philp will ensure thal such
Subsidiary accedes to the relevant Guarantee (being a Guarantee governed by law of, or within, that
Subsidiary's country of incorporation).

The covenants to pracure thal certain wholly-owned Subsidiaries of Burns Philp incorporated in
Australia, New Zealand or the United States of America guarantee repayment of the Capital Notes will
also apply in relation to Goodinan Fielder and each of its Subsidiaries (lhe “Goodman Group").
However, as at the date of this Prospectus, certain formalities remain to be satisfied before the members:
of the Goadman Group can enter into the Guarantees. Those formalities relate to completion of the
compulsory acquisition of the remaining ordinary shares in Goodman Fielder that Burns Philp does not
hold, the succassful completicon of Burns Philp’s offer to acquire all outstanding Goodman Fielder
options to subscribe for Goodman Fielder ordinary shares and compliance with all other statutory
requirements, including the passing of certain shareholder resolutions retating o the giving of financial
assistance. These shareholder resolutions include a resolution of shareholders of Burns Philp. Those
formalities are expected to be completed by October 2003. Until these formalities have been completed,
and the Goodman Group has become wholly-owned by Burns Philp, the covenant refating to the
introduction of new guarantors will not apply in relation to the Goodman Group.

Investors shouid be aware that Burns Philp is only obliged to ensure that wholly-owned Subsidiaries
incorporated in Australia, New Zealand or the United States of America with gross annual revenues from
non-Group Members for its most recently completed financial year of A$310 million (or its equivalent in
another currency} or more become a Guarantor. No other Burns Philp Subsidiaries are required to
become Guarantors. Guaraniors may aiso be released in cerlain circumstances without the consent of
the Truslee or Noteholders, in the manner described below.

Other than the obligation on Eumns Philp described above, Burns Philp and Goodman Finance have not
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given any specific covenant in relation to the composition of the guaranteeing group. For example, no
covenant has been given that at any particular time the value of lhe assets of Goodman Finance and the
Guarantors will represent a particular proportion of the total assets of the Group. Burns Philp and -
Goodman Fielder respectively own a number of Subsidiaries which are incorporated in a country other
than Australia, New Zealand or the United States of America and therefore they will not be Guaranlors.

Guarantees

As the Guarantors are, or will be, incorparated in Australia, New Zealand or the United States of
America there are three separale Guarantees governed by the faws of New South Wales, New Zealand
and the State of New York, United States of America respectively. Other than differences which reflect
the governing law of each Guarantee, the Guarantees create substantially equivalent obligations on the
Guarantors.

Investors should be aware that the costs and procedures for enforcing 2 Guarantee against a Guarantor
wil! differ depending on the jurisdiction In which the relevant Guarantor is incorporated and/or in which
the relevanl Guarantee is enforced.

Limitation on right of enforcement

A claim may only be made by the Trustee against a Guarantor under the Guarantess if Goodman
Finance has failed to pay the relevant amount under the Trust Deed. Noteholders will only be entitled to
take proceedings against a Guarantor If the Guarantor Is In breach of its obligations under the relevant
Guarantee and the Trustee has failed to act (to the extent it is able under the Guarantee) with respect to
that breach within a reasonable time.

Nao claim may be made against a Guarantor for payment of interest which has been suspended in
accordance with the terms of the Trust Deed until that interest falls due for payment in accordance with
the terms of the Trust Deed and the relevant Guarantee.

Ranking of the Guarantees

Under the Guarantees, the rights of the Trustee (on behalf of Noteholders) and Noteholders, in the event
of the liquidation of a Guarantor or in any bankruplcy, reorganisation, insolvency, receivership or similar
proceeding for the benefit of creditors, will rank ahead of the righis of shareholders of that Guarantor,

but will otherwise be subordinated in right of payment to the claims of all other creditors of that
Guarantor, other than creditors who have agreed to rank subordinate to, or equally with, the obligations
of the Guarantor under the relevant Guarantee. In particular, a Guarantor must not make any payment
under the relevant Guarantee if:

« an Insolvency Event ocours in relation to any Group Member, or such payment would result in an
Insolvency Event occurring in relation to any Group Member; or

e an event of default (however described), or an event which, with the passage of time, or the giving
of notice or both would become an event of default, has occurred under an agreement governing the
terms of any indebtedness of a Group Member to a Senior Creditor (or would occur as a resuit of
making the relevant payrr ent).

Investors should note that the term "“insolvency Event’ is broadly defined Iin the Trust Deed to include
actual insolvency and a number of analogous or related events which typically indicate that an entity Is,
or Is about to become, insolvant, The definition of “Insolvency Event” is set out in the “Glossary” section
of this Prospectus. .

The obligations of each Guarantor under the Guarantees constitute joint and several obligations of the
Guaranlars.
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Release of Guarantors

Goodman Finance may requira the Trustee o release any Guarantor (ather than Burns Philp) from the
Guarantees at any time.

The Trustee must execute a deed of release in respect of a Guarantor (other than Burns Philp) provided
that either: .

« ithas received, in a form satisfactory to i, a certificate signed by two directors of Goodman Finance
and confirmed by the Auditor, certifying that the gross revenues from non-Group Members of that
Guarantor for its most recently completed financial year were less than A$10 million (or its
equivalent in another currency); or

» the relevant Guarantor is sold on an arms length basis for valuable consideration (other than to
Goodman Finance, Burns Philp or any Subsidiary) and the Truslee receives from a duly authorised
officer of Burns Philp, confirmation in writing that such a sale has occurred.

in the case of a sale of a Guarantor (other than Burns Philp), the relevant Guarantor will be deemed to
be released from all its obligalions under the relevant Guarantee, with effect from the date of such sale,
without any further action beirg reguired on the part of the Trustee.

Investars should be aware that Burns Philp and Goodman Finance have not given any specific
covenants in relation to the minimum number of Guarantors or with respact to their financial condition or
the proportion which the value of the Guarantors wilt constitute at any time in refation to the vaiue of the
Group as a whols,

Burns Philp may only be relezsed, and any other Guarantor may be released, from a Guarantea if the
release is approved by Extracrdinary Resolution or the Trustee is of the opinion that it would not be, and
Is not likely to become, materially prejudicial to the interest of Noteholders 1o release Burns Philp or the
relevant Guarantor from the Guarantee.
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Statutory Information

This section provides the inforrmation required to be included in a prospectus by the Second Schedule to
the Securities Regulations 1983,

The Second Schedule to the Securities Regulations 1883 requires certain information to be provided in
respect of the "Borrowing Group”. Investors should be aware that Goodman Finance has no
subsidiaries as at the date of this Prospectus. Accordingly, there are no guaranteeing subsidiaries (as
defined in the Securities Regulations 1983) and Goodman Finance is the only member of the "Borrowing
Group* as at the date of this Prospectus. References in this Prospectus to "the Graup” mean Burns
Philp and its Subsidiaries for the time being.

Main terms of Offer

The Issuer of the Capital Notes is Goodman Finance Limited ("Goodman Finance”), which has Its
registered office at 54 Ponsonby Road, Auckiand.

The Capital Notes are unsecured, subordinated, fixed interest debt obligations of Goodman Finance. In
some circumstances, the Capital Notes may be redeemed by the issue of Burns Philp Shares.
Information is also provided in this Prospectus in relation to the Burns Philp Shares.

The issuer of the Burns Philp Shares which may be issued on redemption of the Capital Notes is
Burns, Philp & Company Limited (“Burns Philp"), which has ils regislered office at Level 23,
56 Pitt Street, Sydney, NSW 2000, Australia.

A further description of the Capital Notes is set out in the section of this Prospectus entited "Main Terms
of the Offer® on pages 9 to 16.

Capital Notes with an aggregate principal amount of up to $250 million (Including over-subscriptions of a
maximum aggregate principal amount of $75 million) are offered for subscription.

The Issue price of each Capital Note offered under this Prospectus is $4.00, being the principal amount
of a Capital Note.

Details of incorporation of issuer

Goadman Finance was incorzorated under the Companies Act on 8 December 2002 as BPCNZ1
Limited. It changed its hame on § February 2003 to Burns Phllp Finance New Zealand Limited and
changed its name to Goodman Finance Limited on 14 April 2003, Its registered number is AK1262084,

The public file relating to the incorporation of Goodman Finance can be viewed on the Companies Office
website at www.companies.govt.nz. Where relevant decuments are not available on the website, a
request for the documents can be made by conlacting Searchlink at iInfo@searchlink.co.nz.

Guarantors

Goodman Finance has no subsidiaries as at the date of this Prospectus. Accordingly, there are no
guaranteeing subsidiaries (as defined in the Securities Regulations 1983) and Goodman Finance alone
constitutes the “Borrowing Group” (as defined in the Securities Regulations 1983).

The obligations of Goodman Finance under the Capital Notes are guaranteed on an unsecured
subordinated basis by the Guarantors pursuant to the Guarantees. A description of the terms of the
Guarantees entered Into by those companies 5 set aut in the seclion of this Prospectus entitlied
“Summary-of Guarantees” an pages 77 10 79,

The Guarantors (as at the dats of this Prospectus), their place of incorporation and the amount of the
net tangible assels of each (Guarantor (excluding any assets which are also assets of Goodman
Finance) are set out below:
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Name Place of incorporation Net tangible
assets

Burns, Philp & Company Limiled Australia A$394.7 million

Burns Philp Food Inc. California, United States  US$(231.8) million
of America

Mauri Yeast Australia Pty Limited Australia A$42.2 milllon

New Zealand Food Industries Limited New Zealand NZ$88.8 million

Tone Brothers, Inc. fowa, United States of US$52.5 million
America

Burns Philp is the ultimate parent company of the Group. The net tangible assets figures set out above
have been derived from individual financial statements of the companies which are Guarantors as at the
date of this Prospectus. The investmenis of those Guarantors and their subsldiaries are included in
those financial statements at their historical cost.

The amount of the net tangible: assets of each of Burns Philp, New Zealand Food Industries Limited and
Tone Brothers, Inc. have been taken from their most recent audited statements of financial position as at
30 June 2002. Burns Philp Food (nc. and Mauri Yeast Australia Pty Limited have not prepared any
audited financial statements within 18 manths of the date of registration of this Prospectus. The amount
of the net tangible assets shown for each of thase two companies has been calculated as at 28
February 2003 and those amounts have not been taken from audited statements of financia! position.

Investors should be aware that not all of the Subsidiaries of Burns Philp are, or will be, Guarantors of the
Capital Notes. Therefore, only a portion of the total assets of the Group represent the assets of the
Guarantcrs.

None of Goodman Finance's Direclars, the directors of Burns Philp, Burns Philp's subsidiaries (olher
than the Guarantors), the Organising Broker, Lead Manager and Underwriter, the Co-Lead Manager, the
Trustee, nor any of their respective directors, officers or employees, nor any other person, guarantees
the payment of interest or any other amounts due under the Capital Notes or the amount of returns
which investors may receive zis Notehoiders.

Directorate and advisers

The name, technical or professional qualifications and city and country of the principal place of
residence of each Directer of Goodman Finance as at the date of this Prospeclus is set out below;

Name Qualifications Principal place of residence
Graeme Richard Hart MBA Auckland, New Zealand
Thomas James Degnhan Bagchelor of Arts Mequon, Wisconsin,

United States of America
Allen Phllip Hugli Bachelor of Commerce (Hons.) Auckland, New Zealand
Chartered Accountant (Canadian
institute of Chartered Accountants)

The Directors of Goodman Finance can be contacted through the Registrar or by contacting Burns Philp
at Its registered office, which is located at Level 23, 56 Pitt Street, Sydnay, NSW 2000, Australia.

No Director of Goodman Finance is also an employee of Goodman Finance or any of its subsidiaries.

No Director of Goodman Finance has been adjudged bankrupt during the five years preceding the dale
of this Prospectus.

The names and addresses of Goodman Finance's auditor and securlties registrar and the names of
Goodman Finance's sharebrokers and solicitors who have been involved in the preparation of Lhis
Prospectus, are set out in the Directory contained inside the back cover of this Prospectus.
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The Offer is underwritten in respec! of Capital Notes with an aggregate principal amount of $175 million
by First NZ Capital Securities, whose address is set out in the Directory contained inside the back cover
of this Prospectus.

The trustee far the Capital Notes is The New Zealand Guardian Trust Company Limited, whose address
is set out in the Directory contained inside the back cover of this Prospectus.

Restrictions on Directors’ powers

The Companies Act contains a8 number of provisions that could have the effect or consequence, in
certaln clrcumstances, of imposing modifications, exceptions or limitations on the powers of the Board,
such as the rule thal major transactions (as defined in the Companies Act) must be approved by a
special resolution of shareholders. These provisions apply to any company registered under the
Companies Act. The constitution of Goodman Finance does not impose any other modifications,
exceptions or limitations on the powers of the Board,

Description of activities of Borrowing Group

As at the date of this Prospectus, Goodman Finance Is the only member of the “Borrowing Group” for
the purposes of the Securities Regutlations 1983.

Goodman Finance is a wholly-owned subsidiary of Burns Philp. Goodman Finance was Incorporated on
9 December 2002. Since lts incorporation, the principal activities of Goodman Finance have bean to
enter into the Trust Deed in respect of the Capital Notes and the Underwriting Agreement in respect of
the Offer, to act as a guarantor of the obligations of the borrowers under the Senior Debt Agreements
and provide security for its obligations in relation to the secured Senior Debt Agreements. The Capltal
Notes are subordinated to the guarantee and security obligations of Goodman Finance in respect of the
obligations of the borrowers under the Senlor Debt Agreements. Goodman Finance has entered into or
acceded to the coniracts referred to in the paragraph entitled "Material contracts” below .

No assets of Goodman Finanze are charged as security for the Capital Notes.
Summary of financial staternents

Financial statements, in sumrmary form, for Goodman Finance (as the sole member of the Borrowing
Group) In respect of the periad beginning on 8 December 2002 (the date of Goodman Finance's
incorporation) to 28 February 2003 are set out on page 47. The informatlon contained in the summary
financial statements has been taken from audited financial statemenls of Goodman Flnance for that
period.

Acquisition of business or subsidiary

Goodman Finance has not acquired, and will not, prior lo the date of registration of this Prospectus,
acquire any business or subsidiary.

Material contracts

The following material contracts (not being contracts entered into in the ordinary course of business of
Goodman Finance) have been entered Into or acceded to by Goodman Finance (being the only member
of the Borrowing Group) during the period from the date of its incorporation to the date of this
Prospectus:

(2) an Underwriling Agresmen! dated 12 December 2002 between First N2 Capltal Securities,
Goodman Finance (under its former name of BPCNZ1 Limited), BPC1 Pty Limited and Burns
Phifp (as varied by a Ietter dated 10 April 2003) under which First NZ Capital Securities has
agreed {o underwrite the issue of Capltal Notes up to an aggregate principal amount of $175
million. The Underwriting Agreement contains various representations and warranties by
Goodman Finance and Burns Philp in favour of the Underwriler.  The Underwrlting Agreement
also conlains provisions enabling the Underwriter to terminate the Underwriting Agreement if
certain events occur {3uch as a breach of certain representations or warranties by Goodman
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(b)

(c)

{d)

(e)

)

{9)

(h)

Finance or Burns Philp, a failure by Goodman Finance, Burns Philp or any of their respective
subsidiaries or directors to comply and continue to comply with certain material taws). if Capital
Notes are issued to the Linderwriter (or any sub-underwriter) under the Underwriting Agreement,
the Underwriter may require them to be issued at an interest rate greater than the rate at which
those Capital Notes were: offered under this Prospectus or at a discount to their principal amount
{in accordance with the barms of the Underwriting Agreement);

a Supplemental Indenture dated 7 February 2003 between Goodman Finance, Burns Phlip
Capital Pty Limiled, Burns Philp, the Guarantors (as defined therein) and the Bank of New York
under which Goodman Finance accedes to the Indenture described in (c) below and becomes a
Guarantor in relation to the US$400 million 9%% Senior Subordinated Notes due 2012 described
in (c) below;

an Indenture dated 21 June 2002 betwesn Burns Philp, Burns Philp Capital Pty Limited, the Bank
of New York and the Guaraniors (as defined therein) under which Burns Philp Capital Ply Limited
Issued by way of private placement US$400 million 9%4% Senior Subordinated Notes due 2012,
As a Guarantor of the Senior Subordinated Notes, Goodman Finance provides various covenants
in favour of the holders of those Notes. If there is a breach of any of these provisions, or any
representations, warraniies and covenants given by other Group Members in connection with the
Indenture, or if certain events of default (as described in the Indenture) occur, the Senior
Subordinated Notes andl all amounts due in relation to themn may become due and payable and
Goodman Finance coult be called upon as a guarantor to repay the Senior Subordinated Notes;

a3 Guarantor Accession Deed dated 7 February 2003 signed by Goodman Finance under which
Gaoodman Finance becames a Guarantor under the Deed of Guarantee and Indemnity described
in (e) below;

a Deed of Guarantee and Indemnity dated 28 July 1998 between the Guarantors (as defined
therein) and J.P. Morgan Australia Limited under which the Guarantors guarantee payment to J.P.
Morgan Australia Limited (acting in ils capacity as agent for the Debenture Stockholders (as
defined therein)), and to each of the Debenture Stackholders, of all amounts awing by the Debtors
(as defined therein) frorn time to time. As a Guarantor, Goadman Finance undertakes to repay
amounis due by the Debtors which the Deblors fall to pay. Further, the Guarantors {including
Goodman Finance) indemnify J.P, Morgan Australia Limited (as Trustee) and the Debenture
Stockholders against any losses that may be suffered by any of tham in connection with the
amounts owing by the Debtors;

a General Security Deed dated 6 March 2003 belween Goodman Finance and J.P. Morgan
Australia Limited under which Goadman Finance grants security over all of its assets in favour of
J.P. Morgan Australia Limited to secure its obligations under the Deed of Guaraniee and
Indemnity (as described in (e) above);

an Indenture dated 20 February 2003 between Burns Philp Capitaf Ply Limited, Burns Philp
Capital (U.S.) Ine, Burns Philp, the Guarantors (as defined therein), the Additional Subsidiary
Guarantors (as defined therein) and Wells Fargo Bank, Nallonal Association under which Burns
Philp Capital Pty Limited issued up to US$210 million in aggregate principal amount of 10%%
Senior Subordinated Noles due 2011. As a Guarantor of the Senior Subordinated Notes,
Goodman Flnance provides various covenants In favour of the holders of those Notes. If there is a
breach of any of these pravisions, or any representations, warranties and covenants given by
other Group Members In connection with the Indenture, or If certain events of default (as
described in the Indenlure) occur, the Senior Subordinated Notes and all amounts due in relation
to them may become ¢lue and payable and Goodman Finance could be called upon as a
guarantor {o repay the Senior Subordinated Notes;

a Registration Rights Agreement dated 20 February 2003 between Burns Philp Capital Pty
Limited, Burns Philp Capltal (U.8.) Inc, Burns Philp, the Guaranters (as defined therein), the
Additional Subsidiary Guarantars (as defined therein) and CSFB under which Burns Philp Capital
Pty Limited, the Guarantors, the Addilional Subsidiary Guaranlors and Burns Philp Capital Pty
Limited agree to underiake certain SEC filings and to offer exchange noles to the holders of the
Senior Subordinated Notes (described in (g) above). The Regisiration Rights Agreement contains
various covenants frorn the Guarantors {including Goodman Finance), Burns Philp Capital Py
Limited and Burns Philp Capital (U.S.) Inc in relation to the exchange offer of the Senior

5038036_1 83

hoss



05/05 'D3 MON 12:46 FAX

@)

(k)

¢

(m)

(n)
(o)
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Subordinated Notes {described in (g) above) (including the obligations to prepare and file a
registration statement and deliver a prospectus In relation to that exchange offer). Further, Burns
Philp Capital Pty Limited, Burns Philp Capital (U.S.) inc, and the Guarantors indemnify the holders
of the Senior Subordinated Notes (issued under the Indenture described In (g) above) against any
liability arising from the registration statement or the prospectus in relation 1o that offer;

a Purchase Agreement cated 16 February 2003 between Burns Philp Capital Pty Limited, Burns
Philp Capital (U.S.) Inc, Burns Philp, the Guarantors (as defined therein), the Additional
Subsidiary Guarantors and CSFB under which CSFB agrees to purchase a certain amount of the
additional notes from Burns Philp Capital Pty Limited on certain specified terms. Under the
Purchase Agreement each of the Guarantors gives certain representations, warranties and
covenants to CSFB, as purchaser, in relation to the issue of the Senior Subordinated Notes
(issued under the Indenture described in (g) above);

a Trust Deed dated 30 April 2003 between Goodman Finance, Burns Philp and the Trustee under
which the Capital Notes will be issued and created. (The Trust Dead is described further in the
section of this Prospectus entitled “Summary of Trust Deed" on pages 67 to 75);

a Deed of Guarantee (New Zealand Law) dated 30 April 2003 between Goodman Finance, the
Guarantors (as defined therein), Burns Philp and The New Zealand Guardian Trust Company
Limited under which cerlain subsidiaries of Burns Philp which are incorporated in New Zealand
guarantee, on a subordinated basis, the obligallons cf Goodman Finance in relation to the Capital
Notes issued under the Trust Deed. (This Guarantee is described further in the section of this
Prospectus entitled "Summary of Guarantses” on pages 77 to 79);

a Deed of Guarantee (Australian Law) dated 30 April 2003 betwean Goodman Finance, the
Guarantors {(as defined therein), Burns Philp and The New Zealand Guardian Trust Company
Limited under which certain subsidiaries of Burns Philp which are incorporated in Australia
guarantee, on a subordinated basis, the obligations of Goodman Finance in relation to the Capital
Notes issued under the Trust Deed. (This Guarantee is described further in the section of this
Prospectus entitled "Summary of Guarantees® on pages 77 to 798);

a Guarantee (New York: Law) dated 30 April 2003 belween Goodman Finance, the Guarantors {as
defined therein), Burns. Philp and The New Zealand Guardian Trust Company Limited under
which certain subsidiaries of Burns Philp which are incorporated in the United States of America
guarantee, on a subordinated basis, the obligations of Goodman Finance in relation to the Capital
Notes issued under the Trust Deed. (This Guarantee is described further In the section of this
Prospectus entitled "Summary of Guarantees” on pages 77 to 79);

a Listing Agreement dated 29 April 2003 between Goodman Finance and the NZSE;

a Registrar and Paying Agency Agreement dated 30 April 2003 between Goodman Finance and
Computershare Investor Services Limited under which Computershare investor Services Limited
agrees lo act as issuing and paying agenl and registrar of Goodman Finance in connection with

the Capital Notes; and

a loan agreement dated 30 April 2003 between BPC1 Pty Limited, as borrower, and Goodman
Finance, as lender, relating to a loan of the net proceeds received by Goodman Finance from the
Ofter of Capital Notes.

Pending proceedings

There are no legal proceedings or arbitrations that are pending as at the date of this Prospectus that
may have a material adverse effect on either Goodman Finance or Burns Philp other than in respect of
the existing or potential proceedings described below:

On 8 January 2003, Goodman Fielder advised shargholders in an ASX announcement of recent
correspondence from the Australian Taxation Office ("ATO”). On 24 December 2002, the ATO advised
Goodman Fielder that it had determined that Part IVA of the Australian Income Tax Assessment Act
1936 applied to arrangements concerning a financial facility entered into in 1980. On 26 March 2003
Goodman Fielder announced to the ASX that the ATO had issued amended assessments in respect of
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the matter which impose additianal income tax, penalties and interest of approximately A$126.5 miltion.
Based on this assessment, Goxdman Fielder's additional taxation liability in respect of the financing
facility would be approximately A$89.5 milllon (after applying an existing provision of A$37 million).

Goodman Fielder's taxation advisers have advised il that it should have no additionat tax liability in
relation to this matter. Burns F'hilp has reviewed this advice and based upon that review, intends to
cause Goodman Fielder to lodige objections in respect of the amended assessments. As the ATO and
Goodman Fielder have differant views of Goodman Fielder's tax liability in respecl of this matter it is
possible that proceedings could result. The extent of Goodman Fielder's potential liability in respect of
the matter (including in any proceedings) is set out above.

Under a Share Purchase Agreement dated 10 April 1897, Goodman Fielder as seller of all the shares in
Meneba BY granted to Meneba Beheer B.V ("Meneba”) as purchaser an indemnlty against all damages,
costs or expenses incurred by the Meneba Group In connection with certain disputes concerning
shipments of flour by Meneba B.V. to and from Mozambique.

Two claims were subsequenlly made against Meneba which may result in Goodman Fielder being
exposed to liability under the iIndemnity it gave. The claims are in respect of an alleged trademark
infringement and breach of contract.

There are a number of procedural steps that will need to be completed before liability is determined. in
addition, the actual quantum «f liability is still to be proved by the claimants. It is anticipated that final
determinations as to liability and, if applicable, quantum, will be determined during the course of this
year. The maximum quantum of damages (including interest) for which Goodman Fielder may be liable
under the indemnity is not ant cipated to be in excess of US$12 million.

Issue expenses

Issue expenses, including underwriting fees, brokerage, issue management fees, legal and accounting
fees, printing, advertising, dislribution and other costs incurred by Goodman Finance in making the Offer
are estimated to be approximitely $10.0 million, based on a maximum issue size of $175 million,
(excluding over-subscriptions, if any).

This estimate includes brokerage payable by Goodman Fielder to the Lead Manager at a rate of:
o 1.5% of the principal amount in respect of allotment of Five Year Capital Notes; and
«  2.0% of the principal amount in respect of allotment of Eight Year Capital Notes.

The Lead Manager will pay from this amount brokerage to NZSE firms in respect of Capital Notes issued
by Goodman Finance under valid applications bearing the stamp of that firm. The Lead Manager will
also pay additional brokerage of 0.5% of the aggregate principal amount of Capital Notes allotted
pursuant to firm allccations.

in addition, Goodman Financ:2 will pay fees to the Trustee in accordance with the Trust Deed and any
fee letter entered into pursuant to the Trust Deed.

Ranking of securities

As an unsecured, subordinated investment, the claims of holders of the Capital Notes will, on a
liquidation of Gaodman Finance, rank ahead of all of the claims of all shareholders of Goodman Finance
but behind the claims of all olher credilors of Goodman Finance, other than creditors whose securities or
rights are expressly subardinated to the same extent as, or to a greater extent than, lhe Capital-Notes.
Full details of the ranking of the Capital Notes and their subordination are set out in the section of this
Prospectus entitled "Conditions of Capilal Notes" on pages 53 and 54.

The aggregate amount (as a1 28 February 2003) of any securities that were secured by a mortgage or
charge over any of the assets of Goodman Finance (as the sole member of the "Borrowing Group" for
the purposes of the Securitias Regulations 1983) and that rank in polint of security ahead of the Capilal
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Notes was A$691.4 million.

As at 31 March 2003 the aggregate amount of securities that were secured by a mortgage or charge
over any of the assets of Goodman Finance and that rank in point of security ahead of the Capitai Notes
was A$1,970.2 million.

Goodman Finance has also guaranteed on an unsecured basis additional Indebtedness of other
members of the Graup, Any claims made against Goodman Finance under those guarantees will rank
ahead of the claims of holders of the Capltal Notes, The amount of indebtedness Goodman Finance
had guaranteed on an unsecured basis as at 28 February 2003 was A$1,002.5 million and as at 31
March 2003 it was A$1,009.1 million.

As at 28 February 2003, there were no securities that were secured by a mortgage or charge over any
of the assets of Goodman Finance that ranked in point of security equally with the Capital Notes.

Under the Trust Deed, power is reserved by Goodman Finance (without the consent of the Noteholders)
to create and issue additional capltal notes from time to time which may rank egually with the Capital
Notes to be issued under this Prospectus.

Provisions of Trust Deed and other restrictions on Borrowing Group

The Trust Deed was entered into between Goodman Finance, Burns Philp and the Trustee on 30 April
2003. A summary of the principal provisions of the Trust Deed is set out in the section of this
Praspectus entitled "Summary of Trust Deed” on pages 67 to 75.

The Trust Deed does not conlain any terms that impose limitations relating to:

« the creatlon of new mortgages or charges ranking in point of security ahead of, or equal with, any
mortgage or charge securing the Capital Noles; or

= any ratio of liabilities, or any class of liabilities, to assets, or to any class of assets, of Goodman
Finance.

Under the Trust Deed, Burns Philp has agreed that, while any Capital Note remains outstanding, it will
nat incur and it will procure that no Subsidiary will incur, any indebtedness for borrowed money ranking
equally with, or In priority to, the obligations of the relevant enlity under the Capital Motes or a Guarantee
if incuering that iIndebtedness would result in the ratio of Net Total Debt to LTM EBITDA exceeding:

« during the period from the date of the Trust Deed until 31 December 2004, 5.00:1; and
« at all times thereafter, 4.75:1.

When caiculating the ratio of Net Total Debt to LTM EBITDA under this covenant on any test date:

e during the period from the dale of the Trust Deed until the date falling 12 months after the date on
which Goodman Fielder and its Subsidiaries form part of the Group for the purpose of preparing
consolidated financial stalements, LTM EBITDA will be determined in relation to the Covenant
Group by reference to tha 12 month period ending on the test date and on a pro forma basis as if
Goodman Fielder and its subsidiaries had formed part of the Covenant Group since 30 April 2002;
and

» atany time after the end of that period, LTM EBITDA will be determined in relation to the Covenant
" Group by reference to the 12 month period ending on ihe test date.

This covenant is not intended to restrict the refinancing of any indebtedness for barrowed money
existing at the date of the Trust Deed, drawings made by Burns Philp or any Subsidiary under a
revolving facility in the ordinary course of business or any indebledness incurred among Burns Philp
and/or ils subsidiaries from time to time.
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The Trust Deed does not place any other restrictions on the ability of Goodman Finance to borrow prior
{o the Commencement of Liquidation (as defined in the Trust Deed) of Goodman Finance cr Burns
Philp. .

As well as this express restriction contained in the Trust Deed Lhere are other documents entered into by
Burns Philp and subsidiaries of Burns Philp which indirectly place restrictions on the abllity of Goodman
Finance to borrow. These restrictions are described below,

High Yield Notes

Each of the Indentures pursuant to which the High Yield Notes were issued contain spacific restrictions
on the Incurring of financial indebtedness by Burns Philp and its subsidiaries. In particular, Burns Philp
covenants that it will not, and will not permit certain subsidiarles (including Goodman Finance) to incur
any indebtedness unless, no cefault has occurred and Is continuing under those indentures, and the
Consolidated Leverage Ratio (In the case of the 2003 Indenture) or the Consolidated Coverage Ratio (in
the case of the 2002 Indenture) (in each case as defined therein) would remain at the required levels
after the relevant indebtedness is incurred.

Notwithstanding this restriction, Burns Philp and its subsidiaries are entilled to incur various forms of
specified indebtedness. The definitions of the Consclidated Leverage Ratio (in the case of the 2003
Indenture) or the Consolidated Coverage Ratio (in the case of the 2002 indenture) is contained In
section 4.03(a) of each of the indentures, and details of the permitled indebledness are set out in
sections 4.03(b)(1) — (17) of the 2003 Indenture, sections 4.03(b){1) - (15) of the 2002 indenture and
sections 4.03(c) - (g) of each of the indentures relating to the High Yield Notes (copies of which are
available for inspection at the places set out under the heading “Places of inspection of documents” on
page 89 of this Prospectus).

Senjor Debt Agreements

As stated In the sactlon of this Prospectus entitled “Material contracts” on page 83, Goodman Finance
has entared into a General Security Deed dated 8 March 2003, securing its obligations as guarantor of
amounts due under the Transaction Documents (as defined therein). The General Security Deed
contains an undertaking from Goodman Finance that it will not, without the consent of J.P. Morgan
Australia Limited, create a security Interest in any of its present and afler-acquired property except as
created or permitted by the General Security Deed or a Transaction Document (as defined in the
General Security Deed). There is also a cross defauit provision whereby an event of default under the
General Security Deed occurs if an event of default oceurs under any other Transaction Document.
Further, the TLA Senior Funding Agreement, the Term B Facility and the Term B2 Facility (all as defined
In the definition of Senior Debi Agreements in the Glossary) cantain provisions restricting the ability of
Goodman Finance to create security interests. As such, these documents limit the ability of Goodman
Finance to incur indebtedness on a secured basis without the prior written consent of J.P. Morgan
Australia Limited (under the (General Security Deed) or CSFB, acting in its capacity as facility agent,
under the TLA Senior Funding Agreement, Term B Facility or Term B2 Facility.

Certain covenants given by Eiurns Philp and its subsidiaries in the Senior Debt Agreements restrict the
ability of Goodman Finance to incur further indebtedness. The facllity agreements referred to in sub-
paragraphs (a) and (b) below have all been entered into by Burns Philp and certain Burns Philp
subsidiaries. Although Goodman Finance is not a party to these agreemaents certain covenants given by
other Group Members in these agreements apply fo it.

{8) TLA Senior Funding Agreement, Term B Facility and Term B2 Facility

The TLA Senior Funding Agreement, the Term B Facility and the Term B2 Facility each contain a
covenant that Burns Philp ard its subsidiaries (including Goedman Finance) will not incur Financial
Indebtedness (as defined in those Senior Debt Agreements) without the consent of the lenders under
those agreements, other than in certain spscified circumstances. The foliowing is a summary of the
types of indebtedness which Goodman Finance is permitted to incur under each of these documents;

{i) TLA Senior Funding Agreement, Term B Facility and Term B2 Facility
+ Certain hedging transaciions {(which may be entered into on a secured basis);

»  Working capilal facilities with an aggregate amount of less than A$40 million (which may be enlered
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into on a secured basis);
« Cerlain intra-group indebtedness,
« Indebtedness incurred undear the Senior Debt Agreements;

« Any other indebledness of up to US$100 million which constitutes a term loan made by one or more
lenders to Burns Philp Inc. as an “Incremental Loan” under the Term B Facility secured on the same
basis and ranking pro rata and pari passu with certain of the Senior Debt Agreements;

« Cerltain financial indebtedness of Goodman Fielder and its subsidiarjes existing at the time that
Burns Philp obtains control of the board of directors of Goodman Fielder (provided that such
indebtednaess may not excized US$50 million after 16 June 2003,

+ Indebtedness that is used !o repay amounts outstanding under the Senlor Debt Agreements;
(i) TLA Senior Funding Agreement only

« Any unsecured indebtedness entered into by a parly who has provided guarantees, securities or
undertakings in favour of J.P. Morgan Australia Limited in connection with amounts due under the
TLA Senior Funding Agreement and certain other indebtedness;

+ Secured indebledness entered into by a party who has provided guarantees, securities or
undertakings in favour of J.P. Morgan Australia Limited in conneclion with amounts due under the
TLA Senior Funding Agrecment and certain other indebtedness, provided that the relevant lender
has first entered into an intercreditor agreement on terms reasonably satisfactory to CSFB in its
capacity as facility agent for the lenders under the TLA Senior Funding Agreement;

(iiiy Term B Facility and Term B2 Facility only

o Indebtedness incurred under the capital notes issued by New Zealand Dairy Foods Holdings Limited
(a related party of Burns fhilp) in August 2002;

= Indebtedness incurred under the High Yield Notes;
+ Indebtedness incurred under the Capital Notes lo be issued pursuant {o the Trust Deed;

» Any extensions, refinancing, renewals or replacements of certain of the indebtedness described in
this subparagraph (iii) to the extent that the principal amount of such indebtedness is not increased,
the maturity date is not decreased, if the original indebtedness 1s subordinated the new
indebtedness remaining Is so subordinated and the original obligors remain the only obligors in
relation to such indebtedness;

» Certain indebtedness of (30odman Fielder in connection with its \rade receivables securitisation
programme;

+ Certain indebtedness incurred to finance the acquisition, construction or improvement of any fixed or
capital assets, or the extenslon, renewal or replacement of any existing indebtedness and certain
abligations to pay amounts under any lease of real or personal property, provided that these
amounts do not exceed i1 aggregale US$35 miltion at any time;

» Indebtedness incurred in conpection with any newly acquired subsidiaries provided that such
indebtedness is existing at the time such subsidiary is acquired, the indebtedness is not secured by
any new encumbrance and the aggregate principal amount of all such indebtedness is within the
amounts prescribed by the relevant facility agreement;

+ Certain unsecured indebtedness incurred in conneclion with any acquisition permitted by these
facility agreements provided that such indebtedness, together with any indebtedness incurred
pursuant to the above paragraph, does not excead US$100 milllon in any financial year and US$300
million over the term of the Term B Facility and the Term B2 Fagility;

» Certain unsecured indettedness of any party who has provided guarantees, securities or
undertakings in favour of J.P. Morgan Australia Limited in connection with amounts due under the
TLA Senior Funding Agreement and certain other indebtedness provided thal it is subordinated in
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right'of payment to the loans advanced under these facilily agreements;

« Certain indebtedness arising in the ordinary course of business including that incurred from the
honouring of a cheque, draft or similar instrument drawn against insufficient funds, and obligations in
respect of performance bonds, guarantees, workers compensation obligations, insurance and
employee benefit obligations incurred in the ordinary course of business;

» Guarantees givén by Burns Philp or any subsidiary of Burns Philp in relation to any of the above
' indebtedness incurred by Burns Philp and its subsidiaries; and

« Additional unsecured indebtedness in an aggregate principal amount of up to US$40 million at any
time.

(b) Capital Notes Bridge Loan

The Capital Notes Bridge Loan (as defined in the definition of Senior Debt Agreements in the Glossary)
contains a covenant that Burns Philp and its subsidiaries (including Goodman Finance) wiil not incur
indebtedness (other than certain specified indebtedness including pursuant to the Senior Debt
Agreements) if it would result in the ratio of Net Total Debt to EBITDA exceeding:

« on or before 31 December 2004, 5.00:1; and
s thereafter, 4.75:1.

The terms "Net Total Debt” ard "EBITDA” for the purposes of this ratio are defined in the Capital Notes
Bridge L.oan and have similar meanings to the equivalent terms as set out in the Glossary.

Investors should be aware that these restrictions, covenants, and the other provisions of the Senior Debt
Agreements may be walved aor amended at any lime by agreement betwaen the relevant parties. The
armount of the facilities could be increased, or reduced at any time or replaced by senior debt borrowed
on entirely different terms.

The duties of the Trustee under the Trust Deed are summarised on pages 72 and 73.

The statement required to be made by the Trustee pursuant to clause 13(3) of the Second Schedule to
the Securities Regulations 1983 is set out on page 76.

Other terms of offer and securities

There are no other terms of the Offer, or the Capital Notes, which are not set out elsewhere in this
Prospectus other than those implied by law or which are set out in 2 document thal has been registered
with a public officlal, is available for public inspection and Is referred to in this Prospectus.

Financial statements

The audited financial statements of Goodman Finance (being the only member of the Borrowing Group
for the purposes of the Securlties Regulations 1983) required by clauses 15 to 32 (inclusive) of the
Second Schedule to the Securities Regulations 1983 are set out in the section of this Prospecius
entitled “"Gaodman Finance Financial Statements” on pages 41 to 46. These financial statements have
been prepared from the date of Incorporation of Goodman Finance (9 December 2002) to 28

February 2003,

Places of inspection of dacuments

The conslitution of Goodman Finance and the material conlracts referred to above under the heading
“Malerial contracts” can be viewed at any time on the Companies Office website at
www.companies.govt.nz. Where relevant documents are not available on the website, a request for the
documents can be made by contacting Searchiink at info@searchlink.co.nz.
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Other material matters

The primary source of Goodman Finance’s revenue will be interest income it will receive from another
Group entity or entities to whorn it wilt lend the proceeds of the issue of Capital Notes and which will use
those proceeds to replace part of the finance raised by the Group to compiete the acquisition of
Gocdman Fielder. The ability of those olher Group entities to pay interast to Goodman Finance may be
wholly or in part reliant on them recelving support and funding from other members of the Group.
Consequenlly, if those Group entities or other members of the Group experience financial difficulties,
this could have a material adverse effect on Goodman Finance's financial performance and the returns
on the Capital Notes. Those fictors could also have a material adverse effect on the returns on any
Burns Philp Shares issued in redemption of the Capital Notes.

There are no other material matters relating to the Offer other than those set out in this Prospectus and
in contracts entered Into in the ordinary course of business by Goodman Finance.

However, investiors may wish to refer to the most recent audited consolidated financial statements for
each of Burns Philp and Goodman Fielder for the financial year ended 30 June 2002. Copies of these
financial statements can be viewed through thelr respective websites (www.burnsphilp.com and
www.goodmanfielder.com.au).

Directors’ statement

The Directors of Goodman Finance, after due inquiry by them In relation to the period between 28
February 2003 and the date cf registration of this Prospectus, are of the opinion that no circumstances
have arlsen that materially adversely atfect:

¢ the trading or profitability of Goodman Finance;

e the value of Goodman Finance's assets; or

« the ability of Goodman Finance to pay its liabilities due within the next 12 months,
Auditor's report

The auditor's report required by clause 36 of the Second Schedule of the Securitles Regulations 1983 Is
set out in the section of this Prospectus entitled "Auditor's Report” on pages 48 to 50.
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Signed by each Director of Goodman Finance (as Issuer) or-by his agent authorised in writing:
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Signed by each director of Burns, Philp & Company Limited (as a promoter of the Offer) or by his agent
authorised in writing:
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Risk Factors
The principal risks for investors in the Capital Notes are that:
= they may not receive timely, or any, interest payments on the Capital Notes; and
« they may be unable to recoup all or any of thelr original investment amount.
This could happen for a number of reasons, including if:

» there is a material deterioration in Goodman Finance's and/or the Group's aperating performance or
financial performance;

« Goodman Finance is obliged to, or exercises its right to, suspend interest payments for any period
{which, in the latter case, may aceur as a result of business, industry or general economic risks,
some of which are noted under the heading "Business, industry and economic risks” below),

« Goodman Finance Is unable to repay the principal amount of all or any of thae Capital Notes an an
Election Date (which, for example, may also occur as a result of thase business, industry or general
economic risks), assuming those Capital Notes are not to be redeemed by the issue of Burns Philp
Shares on that Election Late;

« the price at which investcrs are able to sell their Caplital Notes is less than the amount they have
paid for them due to interest rate movements, a decline in the creditworthiness of the Group or other
reasons;

» investors are unable to salf thelr Capital Notes or, if their Capital Notes are redeemed by the issue of
Burns Philp Shares, their Burns Philp Shares due teo lack of demand;

e where Burns Philp issues Burns Philp Shares in redemption of Capital Notes, there is no market for
the Burns Philp Shares which have been issued upcn the redemption of those Capital Notes;

« where Burns Philp issues Burns Philp Shares in redempticn of Capital Notes, those Burns Philp
Shares cannot be sold for a price at least equal to the issue price aof the relevant Capital Notes for
any reason; or

¢ Goodman Finance, Burns Philp or any other Guarantor or any other Group Member is insolvent, Is
placed into receivership, administration or liquidation, is dissclved or becomes an externally
administered body corpcrate. In-this situation, Investors could receive none, or only some, of the
expected returns or nane or anly some of the amount invested in the Capital Notes,

The only right of the Trustee or a Noteholder to require redemption of a Capital Note prior to an Election
Date Is where a liquidator {or analogous official) or statutory manager is appointed to Goodman Finance
or Goodman Finance is otherwise dissolved or removed from the Regisler of Companies.

A breach by Goodman Finance, Burns Philp or any other Guarantor of the representations, warranties or
covenants contalned In the Trust Deed, the Conditions or a Guarantee does not constitute a defaull by
Goodman Finance or Burns Philp and does not entitle the Trustee or the Noteholders to require
Goodman Finance or any G.arantor to repay or redeem the Capital Notes, The Trustee and the
Noteholders have no remedies against Goodman Finance or any Guarantor for breach of the Trust
Deed, the Conditions or a Guarantee, except remedies provided at law.

Some of the principal factors that may affect the performance of Goodman Finance are summarised
below, followed by details of the liquidity risk for investors. Prospective investors shouid consider these
factors carefully, in addition to the other information in the Investmenl Statement or this Prospectus,
before subscriblng for Capital Notes.
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Business, industry and economlc risks

The performance of the Group may be influenced by the following business, industry and general
economic faclors,

Acquisition of Goodman Fielder

Burns Philp's takeover offer for Goodman Fielder closed on 28 March 2003. As at the date of this
Prospectus, Burns Philp is in the process of compulsorily acquiring the remaining ordinary shares in
Goodman Fielder. The acquisition of Goodman Fielder gives rise to the following specific risks:

« Goodman Fielder has been a subsidiary of Burns Philp for a short period of time. Burns Philp has
conducted a limited due diligence review of Goodman Flelder for the purposes of verifying the
information regarding Gooidman Fielder included in this Prospectus. However, Burns Philp has
relied on the information made available 1o it by Goodman Fielder management and publicly
avaitable information concerning Goodman Fielder. in the event that any material Information has
not been provided to Burns Philp or disclosed publicly, and that [eads to a material adverse effect on
the financial condition or financial performance of Goodman Flelder, this in turn may have a materiai
adverse effect on the Group.

« On 8 January 2003, Goaddman Fielder advised shareholders In an ASX announcement of recent
correspondence from the Australian Taxation Office (“ATO"). On 24 December 2002, the ATO
advised Goodman Fielder that it had determlined that Part IVA of the Australian Income Tax
Assessment Act 1936 applied lo arrangements concerning a financial facility entered into in 1990.
On 26 March 2003 Goodman Fielder announced to the ASX that the ATO had issued amended
assessments in respect of the matter which impose additional income tax, penalties and interest of
approximately A$126.5 million, Based on this assessment, Goodman Fielder's addilional taxation
liability in respect of the financing facility would be approximately A$89.5 million (after applylng an
existing pravision of A$37 miflion). Goodman Fielder's taxation advisers have advised it that it
should have no additional tax liability in relation to this matter. Burns Philp has reviewed this advice
and based upon that review, intends to cause Goodman Fielder to lodge objections in respect of the
amended assessments. As the ATO and Goodman Fislder have different views of Goodman
Fielder's tax liability in respect of this matter it is possible that proceedings could resuit. The extent
of Goodman Fielder's potential liability in respect of the matter (including In any proceedings) Is set
out above.

+ A number of contracts eniered into by Goodman Fielder and its subsidiaries contain change of
control provisions which potentially give other parties rights to take certain actions as a resultof a
change of control of Goodman Fielder or the relevant subsidiary. In the context of the takeover of
Goodman Flelder by Burnis Phiip it was not possible or practical for Burns Philp to conduct the
necessary due diligence iand seek any consents or approvals from parties lo contracts with
Goodman Fielder or its subsidiaries before the change of conirol of Goodman Fielder occurred. The
change of control has occurred. Parties te known significant contracts have been advised of the
change of control. Burns Philp does not expect any action which may be taken by a party to a
contract with Goodman Fielder or a subsidiary as a result of the change of control to have a material
adverse effect on the Group as a whole. However, the risk of such a party exercising its rights as a
result of the change of control of Goodman Fielder can not be discounted entirely.

» Over recent years Goodrnan Flelder and its subsidiaries have sold a number of businesses,
including its Australian milling business and its ingredients business (in two stages). Under some of
those business sales Goodman Fielder has given warranties and/or indemnities to the buyer which
have not yet expired. Burns Philp has nol become aware of any material claims against Goadman
Fielder or any of its subsidiaries being made or threatened in respect of any of those sales which
are likely lo have a material adverss effect on the Group as a whole. However, these sales
occurred before Burns Philp acquired Goodman Fielder and as with any business sale, the
possibility of any such claims arising before the warranty or indemnity period expires can not be
discounled entirely. Investors sheould also refer to the description on page 85 of the proceedings
involving Goodman Fielder in connection with the sale of shares in Meneba BV.
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Group indebtedness

The Group has a significant arnount of debt. The indebtedness of the Group calculated on a pro forma
basis as at 31 December 2002 as if, amongst other things, the Offer has been completed and the
acquisition of Goodman Fielder had ccourred as at that date is set out on page 36,

The ability of the Group to pay the required intersst and principal payments on its debt depends on the
future performance of its businesses which, to a certain extent, is subject to general economic, financial,
competitive, legislative, regulztory and other factors, many of which are beyond the control of the Group.

The Group's levels of indebteidness could, in some circumstances, affect the operations of the Group, A
substantial portion of the Group's cash from operating activities will be required to pay principal and
interest on debt. The amount of cash flow available to fund working capital and capital expenditures,
research and development, and olher strategic purposes may be reduced as a result of the need to pay
principal and interest on debt. The Group’s ability to obtain further financing in the future for its
operations, or to make acquisitions, develop new technologles or products or take advantage of
business opportunities could also be limited because of the financial covenants and undertakings or
other rastrictions contained in the Group's financing agreements or the need to obtain the consent of the
Group’s lenders.

The ability of the Group to pay the required interest payments on its debt could be adversely affected by
events that have the effect of increasing the rates applicable to interest payable by the Group. The
Group has adopted an intere:st rate hedging policy under which it will hedge at least 50% of interest
payment obligations on the Group’s gross debt.

If the Group became unable o meet its debt servicing obligations or fund other liquidity needs, the
Group may atiempt to restructure or refinance its debt or seek additional equity capital or sell assets.
These transactions could occur at times or on terms that are disadvantageous to the Group.

The Capital Notes constitute an unsecured, subordinated obligation of Goodman Finance. Therefore, in
any distribution of assets by Geodman Finance in a liquidation of Goodman Finance, or in any
bankruptcy, reorganisation, insolvency, receivership or similar proceeding for the benefit of creditors, the
claims of Noteholders for repayment of all amounts outstanding on the Capltal Notes will rank behind the
claims of all other creditors of Goodman Finance (including unsecured and trade creditors). The
obligation of each Guarantor to make payment under the relevant Guarantes is also subordinated to

repayment of all other creditors of that Guarantor. As a result, in the liquidation of the relevant company, -

Noteholders will receive a payment on account of their Capital Notes only after all prior ranking liabilities
of the relevant company (including the indebtedness referred to above) have been satisfied.

Domestic and international ecoanomic conditions

In addition to Australia and MNew Zealand, the Group has significant operations in the United States of
America, Canada, Argentina, Brazil, China and Germany, among other countries. Operating in
international markets and across national boundaries means the Group is expased to the following risks:

+ economic and political instabilily;

« restrictions on the transfer of funds in or out of the countries In which the Group operates;
« international incidents and military outbreaks,;

« foreign currency flucluaiions;

s changes in the laws and palicies of the countries In which the Group manufactures or selis its
products;

¢ work stoppaages;

s changss in export controls or import duties;
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» lrade restrictions; and
« transport delays.

The Group's businesses in any country where any of these issues arise may suffer declines in sales
revenues, experience increased costs, or become unable to meet customer product needs or obtain a
sufficient workforce to conduct its operations.

Competition from other proclucers

The Group operates in highty competitive businesses. The Group's yeast business faces strong
competition from global, regional and local yeast producers in its yeast markets. Lesaffre, a global yeast
praducer, recently acquired Red Star Yeast, a significant yeast producer in North America, from
Sensient Technologies. This could have an effect on compelition the Group faces in the North American
yeast market. In addition, a new regional, slngle plant compelitor has entered the North American yeast
market. The Group's herbs and spices business competes with McCormick & Co. Inc., which has a
significantly larger share of the North American herbs and spices market than the Group, and a number
of olher, smaller suppliers. In certain regions, such as Turkey, where the Group produces and sells
yeast, the Group has experiericad aggressive competition on the basis of price.

Goodman Fielder faces competition across different product ranges from large international food
companies such as George Weston (bread), Kellogg (breakfast cereals and nutrilious snacks), Kraft and
Heinz (salad dressing), and Unilever (Flora Foods) (margarine and cooking oils).

Goadman Fielder operates in markets in which consumers are price sensitive and there is a high degree
of brand substitutability. In the past this has led to price wars in bread, breakfast cereals and margarine,
which, if repeated, could have an adverse impact on Goodman Fielder's financial performance and
consequently, the financial performance of the Group.

Aggresslve pricing or promotional strategies by the Group’s main compatitors or new entrants In a
significant market the Group operates in could reduce the prices that the Group is able to charge for its
products in that market or reduce the volume of products sold, both of which would impact negatively on
the financial performance of the Group.,

Foreign currency fluctuations

The Group's consolidated financial statements are reported in Australian dollars. Accordingly, the
Group is exposed to risks from fluctuations in foreign exchange rates. The financial condilion and
results of operations of Burns Philp's subsidiaries are measured and recorded in the relevant domestic
currency of the jurisdiction in which lhey are located and then, as required, transtated into Australian
dollars for inclusion in the Grioup's consolidated financial statements. Fluctuations in the exchange rates
of the relevant domestic currency against the Australian dollar can adversely affect, and have adversely
affected, the Group's results of operations, its reported earnings and the financial condition of the Group.

Exchange rate fluctuations may also cause fluctuations in the Group's cash flow and debt levels. These
fluctuations may negatively affecl the Group's ablility to comply with the financial covenants in its debt
agreements and affect the ability of members of the Group to make payments of principat and interest
on indebtedness.

Where possible, the Group borrows in the same countries and currencies as its assets are located and
cash flows are generated, craating a natural hedge against foreign currency fluctuations. However,
these hedges or strategies may not be effective in limiting or eliminating the possible adverse effects of
foreign currency fluctuations.

Raw material costs

The Group's production operations depend upon obtaining adequate supplies of raw materials on a
timely basis. The Group could be adversely affected if it is unable to obtain adequate supplies of raw
materials in a timely manner or if the cost of raw materials increases significantly and that cost increase
is nol offsetl by product price increases.
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Molasses, which is the primary raw material for yeast production and represents approximately AQ0% of
the cost of producing yeast, is a by-product in the processing of sugar. Increases in the prices of
molasses could occur as a result of improvements in the refinement of sugar. 'f there was an increase
in the price of molasses for any reason, the Group may be unable to pass on the increase to those yeast
customers who have fixed the arice at which they purchase yeast for the duration of their contract with
the Group.

Black pepper is the main ingredient in the Group's herbs and spices business. The Group seeks to pass
on any increases in price to its customers. However, where the Group has fixed the price at which its
customaers purchase herbs and spices, these increases cannct be passed on immediately.

Wheat represents approximately 89% of the cost of production of flour, which is a key Ingredient in the
production of bread. Goodman Flelder may be adversely affected by material increases in wheat prices,
which can oceur in times of drought (such as the recent drought experienced in Australia) if Goodman
Fielder is unable to pass on higher wheat costs to end customers. The ability and speed with which
Goodman Fielder can respand to Increases in the cost of wheat and other raw materials by adjusting the
prices charged to its customers may be limited and may result in lower margins on its products.

Goodman Fielder's financial results may also be adversely affected by fluctuations in edible oil prices
(represented mainly by canola and paim olis). Goodman Fielder Imports approximately 42% of lts
Australasian oll requirements and therefore total oil costs are also subject to exchange rate fiuctuations.

Production risks

Some of lhe Group's production processes in its yeast and baking ingredients business are highly
complex, require advanced and costly equipment and are continuously being modified to improve yields
and product performance. Impurities or other problems with raw materials or the production process can
lower yields., Production efficiency will be an imporiant factor in the Group's future profitabllity. if the
Group experiences problems in achieving acceptable yieids or experiences product delivery delays in
the future that cannot be reclified through reallocation of production across the Group, the Group may
not be able to meet the needs of its customers in one or more businesses or regions and it could suffer
a loss of customer and future revenues, which could lead to reduced profitability.

Reliance on plants

The Group operates a number of plants with varying leveis of capacity utilisation. However, some
operate at a high capacity utlisation. Fresh yeast has a very short shelf life and therefore it cannot be
easily transported between markets. The Group's financial performance may be adversely affected Iif
productlon or operation at certain of its plants was shut down or temporarily halted and the production
could not be sourced from other plants operated by the Group.

Environmental issues

The Group's operations are subject to numeraus environment laws and regulations. The Graup couid
incur substantial costs, includiing clean-up costs, fines and penalties, third-party property damage cr
personal injury claims and capital expenditure upgrades, as a result of compliance with, vialations of or
liabilities under environmentzl laws or non-compliance with environmental permils applicable to the
Group's production facilities or operations. For example, in a number of jurisdictions, the Group has
been required to build effluert treatment plants to process the waste by-producis resulting from yeast
praduction at the Group's manufacturing operations and to undertake other significant capital
improvement projects as a resuit of these types of regulations.

The Group could also be negatively affected by fulure changes to environmental or health and safety
legisiation or regutations applicable to its businesses that impose additional requirements or costs on the
Group.

Power of customers

Supermarket operatars, being some of the Group's targest customers for its products, including bread,
breakfast cereals, edible oils, snack foods and herbs and spices are in a strong negotiating position
when supply terms are being negatiated with suppliers. Supermarkets have managed to exert
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downward pressure on prices cf some products in the past and may do so in the future. These
circumstances may limit the Group’s ability to maintain profit margins by passing on increases in the
cos! of raw malerials lo customers.

Supermarkets are also strongly promoting their own private label or housebrand products in a number of
product categories, including bread. Goodman Fleider is a major supplier of private label or housebrand
bread and other products to supermarkets in Australia and New Zealand. Contracts to supply
housebrands provide Goodman Flelder with lower profit margins than the sale of its own branded
products. The growth in housebrands or private label products is llkely to be at the expense of brands
owned by producers such as Goodman Fielder.

Supermarket operators frequently offer housebrands and some other supply contracts to a range of
suppliers through a competitive tender process. If Goodman Fielder lost significant supermarket supply
contracts to competitors it would be likely to have an adverse effect on the Group.

In the Group’s herbs and splcas buslness, the six largest customers accounted for approximately 50% of
total sales in the financial year ended 30 June 2002. The loss of, or a substantial decrease in the
amount of sales to, one or more of these large customers could cause a decline in the revenues and
operating results of the Group's herbs and spices business. However, Burns Philp considers that it has
a good relationship with these customers.

Product liability

The Group takes all reasonable precautions to ensure that its products are free from contamination.
However, in the event that a contamination of one of the Group’s products occurs, it may lead to
business interruption, product recalls or liabilities to customers. While the Group maintains nsurance
cover for these risks, the Group may not be able to enforce its rights in respect of those policies and any
amounts that the Group does recover may not be sufficient to offset any damage to the financial
condition, reputation or prosp:2cts of the Group caused by any product contamination or product liability
claim.

Dependence on key personnel

The Group will continue to rely on its key personnel and their extensive experlence in its core '
businesses. The loss of their services could make it difficult for the Group to exacute its business
strategy and otherwise have a significant negative impact on the Group's businesses,

Change of control financing provisions

As at 8 April 2003, Graeme lHart, Burns Philp’s deputy chairman, beneficially owned approximately
57.6% of Burns Philp's outstanding voting shares on a fully diluted basis,

If Mr. Hart or cerlaln of his affiliates or family members cease to beneficially own at ieast 35% of

Burns Philp shares on a fully diluted basis and be Burns Philp's largest single shareholder, or group of
shareholders, the lenders under the Group's secured senior facllities may demand prepayment in full of
Lhe outstanding loans. The indentures for the High Yield Notes contaln similar change of control
provisions enabling the holders of those senior subordinated notes to demand repayment. In addition,
acceleration of the secured senior facilities would be an event of default under each of the indentures for
the High Yield Notes, allowing the holders of at ieast 25% of the principal amount of the notes to
demand prepayment of the ralevant notes.

If one of these events occurred, Burns Philp may not be able to prepay or refinance this indebtedness in
the event of 2 prepayment demand by the lenders. If any such prepayment demand arose as a result of
such an event, it could have a material effect on the financial condition of the Group and could possibly
lead to insolvency of the Group.

Forward-fooking statements

This Prospectus contains forward-looking statements. Those forward-looking stalements are based on
the current beliefs of the Directors of Goodman Finance, the directors of Burns Philp and the Group's
senior management as well as assumplions made by, and information currently available to, Goodman
§039036_1 a7
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Finance at the time the statements were made. Actual results could differ materially from those
projected in the forward-looking statements as a result of the risks set out above, the other matters set
out in the Invesiment Statement or in this Prospectus, and certain other economic and business factors,
some of which may be beyond the control of the Group.

Given these uncertainties, inviastors are cautioned not ta place undue reliance on such forward-looking
statements. In addition, the irclusion of such forward-looking statements does not constitute a
representation or warranty by Goodman Finance, the Guarantors, the Promoters, the Organising Broker
and the Lead Manager, the Co-Lead Manager, the Trustee or any of their respective directors or
employees or any other perscn with respect to the achievement of the matters set out in such
statements, or that the underlying assumptions used will in fact be the case.

Liguidity risk

Application has been made to the NZSE for permission to list the Capital Notes and all the requirements
of the NZSE relating thereto that can be complied with on or before the date of this Prospectus have
been duly complied with, However, the NZSE accepts no responsibility for any statement In this
Prospectus. :

The Directors of Goodman Finance are of the opinion that a secondary trading market for the Capital
Notes will develop over time. However, no assurance can be given that this will accur and a lack of
fregquent trading in the Capital Notes may make it difficult for Noteholders to sell their Capital Notes,

The formuia which applies If Capital Notes are redeemed by the issue of Burns Philp Shares Is based on
95% of the weighted average: sale prices of a Burns Philp Share sold on the ASX during the period of 10
Buslness Days immediately prior to the relevant Elaction Date. The price of Burns Philp Shares may be
volatile during this period.

Further, the price of Burns Philp Shares post-redemption may be affected by a larger than usual number
of sellers. Mo assurance car be given that Burns Philp Shareholders will be easily able to sell their
Burns Philp Shares.

As a result, there is no guarantee that the value received by a Noteholder on the sale of Burns Philp
Shares acquired thraugh a redemption of Capital Notes on an Election Date will match the value of thelr
original investment.

Goodman Finance may exercise the call option referred to on pages 13 and 14 by paying lhe amounts
described in Condition 4.10 in the sectlon entitled “Conditions of Capital Notes” on page 63. Investors
should be aware thal the amount payable by Goodman Finance may be more or less than the market

value of the Capital Notes at the time the Capital Notes are redeemed following the exercise of the call
option.
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Details of Exemptions, Ruling and Waivers
Exemptions from the Securities Act and the Securities Regulations

The following exemptions frorm the Securities Act 1978 and the Securities Regulations 1883 have been
granted under the Securities Act (Goodman Finance Limited) Exemption Notice 2003,

Section 34{2)(5)

Goodman Finance and every person acting on its behalf are exempted, subject lo certain conditions,
from section 34(2)(a) of the Securities Act 1978 in respect of the Capital Notes. The principal effect of
this exemption is that il is not necessary for Goodman Finance to distribute with this Prospectus copies
of the audited consalidated firancial statements of Burns Philp and of Goodman Fielder for the financial
year ended 30 June 2002. '

Inveslors can obtain a copy of those financial statements on request from Burns Philp at the address set
out in the Directory or those tinancial statements can be viewed through the Burns Philp website (www.
burnsphilp.com) in the case of the Burns Philp financlal statements and through the Goodman Fielder
websits (www.goodmanfielder.com.au) or the Campanies Office website (www.companies.govt.nz) In
the case of the Goodman Fielder financial statemenits.

Regulstion 12(1)(a) and (c)

Goodman Finance and every person acting on its behalf are exempted, subject to certain conditions,
from regulation 12(1)(a) and (c) of the Securities Regulations 1883 in respect of the Pro Forma Financial
Information. The princlpal effect of this exemption is thal Geodman Finance can include a statement of
the amount of the assets and net assets of the Group exitracted from the Pro Forma Financial
information in the investment Statement.

Section 548(1)

Goodman Finance and every person acting on its behalf are exempted, subject to certain conditions,
from section 54B(1) of the Sacurities Act 1878 to the extent that provision requires Goocdman Finance to
provide, at the request of a Noteholder, the annual and half-yearly financlal statements and other related
documents referred to in regulation 23A(d) of the Securities Regulations 1983 in respect of certain
Guarantors. A Noteholder can request certain information concerning the Guarantors from

Goodman Finance under the terms of the conditions atiached to this exemption.

NZSE ruling and waivers
The following waivers and ruling have been granted by the NZSE in respect of the Offer.,
Debt securities

The NZSE has made a ruling that the Capital Notes are debt securities and will nat be treated as equity
securities for purposes of the NZSE Listing Rules, The effact of this ruling is that Goodman Finance will
not be required to comply with the NZSE Listing Rules set out in Appendix 5 thereto.

Minimurn helding
The NZSE has granted Goodman Finance a waiver from the required minimum holding of Capital Notes
specifled under the NZSE Listing Rules. This waiver has been granted on the basis that a minimum

holding of a Tranche of Capltal Notes is Capital Notes of that Tranche with an agaregate principal
amount of $5,000.
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Transfer restrictions

The NZSE has granted Goodman Finance a waiver from Listing Rule 11.1.1 in relation to the provisions
in the Trust Deed that require that Capital Notes must be transferred in minimum principal amounts of
$1,000 per Tranche {or any lesser amount approved by Goodman Finance).

Size of text

The NZSE has granted Goodman Finance a waiver in respect of Listing Rule 7.1.17. This walver
relieves Goodman Finance from the requirement to make certain stalements in the Investment

Statement or any advertisement issued in relation to the Oifer that are required by the NZSE Listing
Rules in a particular tex! size,
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Application Form

Approved Chartered Accountant

Assaociate

ASX
ASX Listing Rules

Auditor

Australian GAAP

Australian Guarantors

Board

Burns Philp

Burns Philp Sharehalder
Burns Philp Shares

8usiness Day

Calculation Date

5039036_1

Glossary
Australian dollars

The application form contained in the investment
Statement

Means KPMG or any other firm of chartered accountants
acceptable to the Trustee which, for the avoidance of
doubl, shall be deemed to Include any accountant which
has been approved by CSFB (o act in the equivalent role
under each of the financing arrangements entered into
by Burns Philp and various subsidiaries of Burns Philp in
February and March 2003 in connection with the funding
of the acquisition of Goodman Fielder

Means:

(a) ajoint venture described in Schedule 4 to the
Trust Deed; and

(b) any other corporation, partnership, joint venture,
trust or other entity that Burns Philp is required by
Austlralian GAAP to recognise in its accounts on
an equity accourtting basis

Auslralian Stock Exchange Limited
The listing rules of the ASX

Goodman Finance's auditors for the time being, being
KPMG as at lhe date of this Prospactus

Generally accepled accounting principles in Australia
consistently applied

As at the date of this Prospectus, Burns, Philp &
Company Limited and Mauri Yeast Australia Pty Limited
and includes any other wholly-owned Subsidiary of
Burns Philp which is incorporated in Austratia and which
is required to accede, and does accede, to the relevant
Guarantee from time to time {in each case to the extent
not subsequently released in accordance with the lerms
of the relevant Guarantee)

The board of Direclors of Goodman Finance
Burns, Philp & Company Limited

A holder of Burns Philp Shares

Ordinary shares in Burns Philp

A day (other than a Saturday or Sunday) on which
banks generally are open for business in Auckland and
Sydney

Each of 31 March, 30 June, 30 September and 31
December in each year, commencing on 30 September
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Capital Notes

Closing Date

Co-Lead Manager
Companies Act |

Conditions of Capital Notes or Conditions

Corporations Act

'Cost Savings
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2003

The capital notes offered for subscription under the
Investment Statement and this Prospectus.

27 June 2003 or the date on which subscriptions are
received and accepted for the maximum aggregate
principal amount of the Capital Notes, including aver-
subscriptions (if any), or such other date as Goodman
Finance determines

ASB Securities Limited
New Zealand Companies Act 1993

The conditions to the Capital Notes set out in Schedule
2 of the Trust Deed and summarised In the section of
this Prospectus entitled "Conditions of Capital Notes" on
pages 53 to 66

Corporations Act 2001 (Commonwealth of Australia)
Means:

(a) an initial amount of A$50 million in respect of the
acquisition of shares in Goodman Fielder and an
initia!l amount of A$8 million In respect of the
acquisition of the Fleischmann's business unit
from Kraft Foods Inlernational inc., as each such
amount is reduced on each Calculation Date by
the total annualised realised cost savings
achieved in the quarter ending on that Calculation
Date from the integration of Goodman Fielder
and the Fleischmann’s business unit into the
Covenant Group, which realised cost savings and
reductions have been verified by an Approved
Chartered Accountant and a copy of that review
has been delivered to the Trustee, provided that:

i the amount in respect of the acquisition of
shares in Goodman Fielder and integration
of Goodman Flelder Into the Covenant
Group, shall reduce to zero by the date
which is 12 months after Goodman Fielder
becomes a wholly-owned Subsidiary of
Burns Philp; and

(i) the amount in respect of the acquisition
and integration of the Fleischmann's
business unit into the Covenant Group,
shall reduce 1o zero on the date which is
12 months after the earlier of the date
Burns Philp receives all Brazillan anti-trust
approvals required in relation to the
acquisition of the Fleischmann'’s business
unit and 30 June 2003; and

(b} inrelation to any acquisition (other than an
acquisition referred to in paragraph (a)), an
amount in respect of a cost saving pian (including
the amount, time frame and anticipated milestone
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Covenant Group

CSFB
Directors

EBIT
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dates for any cost savings) agreed between
Burns Philp and the Trustee in relation to that
acquisition

Means Burns Philp, the Subsidiaries and the Associates
of Burns Philp from time to time. (The composition of
the Covenant Group difters from the composition of the
Group. The term “Covenant Group” is only used in this
Prospectus in relation to the ratio of Net Total Debt to
LTM EBITDA set out on page 14)

Credit Suisse First Bosion
The directors of Goodman Finance

For the Covenant Group for a period, an amount equal
to the consolidated net profit after tax of the Covenant
Group for the period that would be disclosed by
consolidated financial statements of the Covenant
Group if they were prepared in accordance with
Australian GAAP as at the last day of that period, after:

{8) deducting an amount equal to:

(i) profits relating to unreallsed revaluations
included in consclidated net profit after tax;

(i) profits realised on the sale or other
disposition of any asset not manufactured
or acquired for disposal in the ordinary
course of ardinary business or which is
unusual in nature; and

(i)  unrealised exchange gains included in
consolidated net profit afier tax; and

{b)  adding back an amount equal to:

(i) the provision for income tax and other
taxation (if any) levied in Australia or
anywhere eise on or by reference to
Income or profits relating to that period;

(in) for the Covenant Group for a pericd, Total
Interest Expense for the Covenant Group
for that period less interest income of the
Covenant Group aver that period,
calculated on a consolidated basis In
accordance with Australian GAAP;

(i) losses realised on the sale or other
disposition of any asset nol manufactured
or acquired for disposal in the ordinary
course of ordinary business or which is
unusual in nature (including as a result of
revaluations), 10 the extent that those
losses have been charged against that
profit;
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EBITDA

Eight Year Capital Notes

Election Date
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{iv) unrealised exchange losses relating to that
period;

(v} Inrespect of any period, costs and
expenses incurred by the Covenant Group
during that period in relation to
restructuring (including, for the avoidance
of doubt, all costs and expenses relating to

redundancy, closure and make goad costs, .

asset relocation costs not capable of
capitalisation, consultant fees and asset
write downs) provided such costs have
been verified by an Approved Chartered
Accountant and a copy of that review has
been delivered to the Trustee,

(vi)  any incremental annualised realised cost
savings relating to that period that have
been reviewed and verlfied by an Approved
Chartered Accountant (provided that in
relation to cost savings described in sub-
paragraphs (a)({l) and (ii) of the definition of
Cost Savings, such incremental annualised
realised cos{ savings shall reduce to zero
with effect from the applicable date in sub-
paragraph (a)(i) and (ii) respectively); and

(vii) outside equity interests relating to that period.

For the purposes of calculating EBIT for any Subsidiary
or business acquired in any period, pravided such EBIT
has been verified by an Approved Charlered Accountant
and a copy of that review is delivered fo the Trustee,
EBIT will be adjusted to take into account the effects of
any acquisitions made during the period. The
adjustments will be made on the basis that the acquired
Subsidiary or business had been acquired on the first
day of the period and the EBIT for that acquired
Subsidiary or business for the whole of the period was
included in the EBIT of the Covenant Group for that
period

Means for the Covenant Group for a period, the sum of:
(a) EBIT for the Covenant Graup for that period; and

{b)  depreciation and amortisation on fixed and other
assets (Including goodwill) of the Covenant Group
on a consolidated basls during that period;

thal would be disclosed by consolidated financial
statements of the Covenant Group If they were prepared
in accordance with Australian GAAP as at the last day of
that period

Capltal Notes designated by Goodman Finance upon
issue as Eight Year Capital Notes

15 December 2008 in respect of a Five Year Capital
Note and 15 November 2011 in respect of an Eight Year
Capital Note and, in each case, Includes any
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Election Record Date
Five Year Capital Notes

Goodman Fielder

Goodman Finance or Jssuer
Group
Group Member

Guarantees

Guarantors

High Yield Notes

subsequent election date specified in the new conditions
attaching to the relevant Capital Notes with effect from
each election date

The date which is 33 Business Days befors the relevant
Election Date

Capital Notes designated by Goodman Finance upon
issue as Five Year Capltal Notes

Goodman F_ielder Limited

Goodman Finance Limited and, where applicable,
includes its Subsidiaries

Burns Philp and each of its Subsidiaries for the time
belng’

Burns Philp and any Subsidiary of Burns Philp from time
to time

The three guarantees dated 30 April 2003 entered into
in each case between Goodman Finance, Burns Philp
and the NZ Guarantor, the Australian Guarantors and
the US Guarantors respectively, as at the date of this
Prospectus, and the Trustee in relation to the Capital
Notes, as supplemented from time to time

Burns Philp and each wholly-owned Subsidiary of

Burns Philp incorporated in Australia, New Zealand and
the United States of America which had gross revenues
from non-Group Members of A$10 miilion (or its
equivalent in other currencies) or more in its most
recently completed financial year and which is either a
party to 2 Guarantee as at the date of this Prospectus or
which accedes to a Guarantee from time to time (in each
case o the extent not subsequently released in
accordance with the terms of the relevant Guarantee),
The Guaranlors as at the date of this Prospectus are set
out on page 77

()  the 10.75% senior subordinated nates due 2011

issued by the High Yield Notes issuers and
guaranteed on a senlor subordinated basis by
Burns Philp and certain of ils subsidiaries,
pursuant to an Indenture daled 20 February 2003,
among the High Yield Notes Issuers, Burns Phiip,
the Subsidiary Guarantars from time to time party
thereto, and Wells Fargo Bank, National
Assaciation, as trustee; and

(b) the 9.75% senior subordinaled notes due 2012
issued by Burns Philp Capital Pty Limited and
guaranteed on a senior subordinated basis by

7 Goodman Finance is the anly member of the "Borrowing Group” {as defined in the Securities
Reguiations 1983) as at the date of this Prospectus. Inveslors should be aware that not all subsidiaries
of Burns Philp are, or will bex, guarantors of the Capital Noles. A description of the Guarantors Is set out
in the section of this Prospecius entitted "Summary of Guarantees” on pages 77 to 79.

5039036_1
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Burns Philp Capital Pty Limited and Burns Philp Capital

Burns Philp and certain of its subsidiaries,
pursuant to an indenture dated 21 June 2002
among Burns Philp Capital Pty Limited, Burns
Phitp, the Subsidiary Guarantors from time to time
party thereto, and The Bank of New York, a New
York banking corporation

(U.8.) Inc.

In respect of a person:

(a)

(b)

(©

(d)

(e)

(f)

an order being made, or the person passing a
resolution, for its winding up, dissolution or
dereglstration;

an application being made to a court for an order
for protection from creditors or for its
reorganisation, winding up, dissalution or
deregistration, unless the application is withdrawn
or dismissed within five Business Days;

an administrator, statutory manager, liquidator or
analogous person being appointed to the persan;

that person enters into a scheme of arrangement,
composition with, or assignment for the benefit of,
its creditors (or any class of them) or proposes a
moratorium in relation to its creditors (or any class
of them);

1)} the person resolving to appoint a controlier
or analogous person to the person or any of
the person's property;

(i} an application being made to a court for an
order to appoint a controller, provisional
liquidator, trustee for creditors or in
bankruptcy or analogous person to the
person or any of the person's property,
unless the application is withdrawn or
dismissed within five Business Days; or

(i)  an appointment of the kind referred to in
subparagraph (ii) being made (whether or
not following a resolution or applicaticn);

the holder of a security interest laking possession
of any of the person's property;

the person being taken under section 458F(1) of
the Corporations Act or section 287 of the
Companies Act (as applicable) to have failed to
comply with a statutory demand;

the person:

(i) suspending payment of its debts, ceasing
{or threatening to cease) to camy on all or a
material part of its business, stating that it is
unable to pay Its debts as they fall due or
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Interest Dates

Interest Rate

Investment Statement

Lead Manager

LTM EBITDA
Minimum Holding

Net Total Debt
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being or becoming otherwise insolvent; or

(i)  being taken by applicable law to be (or if a
court would be entitled or required to
presume that the person is) unable to pay
its debls as they fall due or otherwise
insolvent;

1) the process of any court or autherity being
invoked against the person or any of its property
to enforce any judgment or order for the payment
of money or the recovery of any property;

) the person taking any step that could result in the
person becoming an insolvent under
administration (as defined in section 9 of the
Corporations Act);

(k) the person taking any step toward entering into a
compromise or arrangement with, or assignment
for the benefit of, any of Its members or creditors;
or '

()] any analogous event In any relavant Jurisdiction

15 March, 15 June, 15 September and 15 December in
each year (commencing on 15 December 2003) in
relation to the Five Year Capital Notes and 15 February,
15 May, 15 August and 15 November in each year
(commencing on 15 November 2003) in relation to the
Eight Year Capital Notes

The rate of interest payable on a Capital Note as
specified in the rate card applying at the date of "
allotment of that Capital Note, uniess Goodman Finance
subsequently increases that rate, in which case the
higher rate will apply to that Capital Note, but subject to
the Conditions

The investment statement relating lo the Offer, prepared
as at 1 May 2003

First NZ Capital Securities

Means for 2 perlod, the aggregate EBITDA for that
period plus Cost Savings for that period

In respect of each Tranche, Capital Notes with a
minimum aggregate principal amount of $5,000

On any day, the Total Debl on that day less the sum of
the amount of cash held on that day by:

(a) Burns Philp; or

(b)  any other Group Member, to the extent that there
is no legal, contractual or other restriction on the
ability of Burns Philp to readily procure that the
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New Zealand Dollar Equivalent

Noteholders
NZ GAAP

NZ Guarantor

NZSE

NZSE Listing Rules

Offer
Opening Date

Organising Broker

Pro Forma Financtial Information

Promoters
Prospectus
Registrar

Saenior Creditors
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cash is transferred 1o Burns Philp or a Guarantor

At any date, and in relation to an amount denominated
in AUstralian dollars, the amount in New Zealand dollars
which is equal to that amount calculated at the spot rate
of exchange far thase currencies quoted to Goodman
Finance by its bankers for value on the relevant date

The registered holders of the Capital Notes from time to -

time

Generally accepted accounting practice (as such term is
defined in section 3 of the Financial Reporting Act 1993)

As at the date of this Prospectus, New Zealand Food
Industries Limiled and includes any other wholly-owned
Subsidiary of Burns Philp which is incorporated in New
Zealand and is required to accede, and does accede, to
the relevant Guarantee from time to time (in each case
to the extent not subsequently released in accordance
with the terms of the relevant Guaraniee)

NZSE Limited, being the entity formerly known as the
New Zealand Stock Exchange

The listing rules of the NZSE

The offer of Capital Notes under the Investment
Statement and this Prospectus

5 May 2003, or such other date as Goodman Finance
determines

First NZ Capital Securities

The unaudited pro forma consolidated financial
information of the Group set out on pages 31 0 40

Burns Philp and each of its directors
This prospectus relating to the Offer dated 1 May 2003
Computershare [nvestor Services Limited

Means:

() inrelation to Goocdman Finance, all creditors of
Goodman Finance other than:

()  the Noteholders; and

(iiy  creditors who have agreed to rank
subordinate lo the obligations of
Goodman Finance under the Capital Notes,
or equally with such obligations; and

(b) inrelation to any Guarantor, all creditors of that
Guarantor other than:

(i) the beneficiaries of the Guarantee to which
‘that Guaranlor s a parly; and

(i)  creditors who have agreed lo rank
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Shareholder

Subsidiary
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subordinate to the obligations of the
Guarantor under the relevant Guarantee, or
equally with such obligations,

and for the avoidance of doubt, includes the
holders of the High Yieid Notes and the holders of
any other noles or ather debt instruments issued
from time to time on substantially the same terms
as, or ranking equally with, the High Yieid Notes

Each of the following financing arrangements, and
where (he conlext requires, all relaled documents,
entered into by Burns Philp and various subsidiaries of
Burns Philp (as borrowers and guarantors where
applicable):

(@) the TLA Senior Funding Agreement dated 18
January 2003 and amended and restated on 21
February 2003 and 4 March 2003 between Burns
Philp, the Borrowers (as defined therein) and the
Lenders (as defined therein) (the “TLA Senior
Funding Agreement”);

(b) the Term A Facility Agreement dated 16 January
2003 and amended and restated on 21 February
2003 between Burns Philp, the Borrowers (as
defined therein) and the Lenders (as defined
therein);

{c) the Revolving Facility Agreement dated 16
January 2003 and amended and restated on 21
February 2003 between Burns Philp, the
Borrowers (as defined therein) and the Lenders
(as defined therein);

(d) the Term B Facility dated 20 February 2003 and
amended and restated on 26 February 2003
between Burns Philp, Burns Philp Inc. and CSFB
(the “Term B Facility");

(e} the Term B2 Facility dated 20 February 2003 and
amended and restated on 26 February 2003
between Burns Philp, Burns Philp Inc. and CSFB
(the “Term B2 Facility");

f the Capital Notes Bridge Loan dated 16 January
2003 and amended and restated on 4 March 2003
between Burns Philp, BPC1 Pty Limited and
CSFB (the “Capital Notes Bridge Loan*); and

(g) the High Yield Notes and indentures pursuant to
which they were issued

The terms of these agreements are more fully described
in the section of this Prospectus entitled "Statulory
Information”.

A holder of Burns Philp Shares
Means in relation to an entity, another entity which is:

(2) a subsidiary of the first within the meaning of Part
1.2 Division 6 of the Corporations Act;

(b) a subsidiary of the first within the meaning of
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Total Deht

Total Interest Expense

5039036_1

section 5 of the Companies Act; or

{(c) a subsidiary of or otherwise controlled by the first
within the meaning of any approved accounting
standard

Means, on any dale, the gross amount of all financing
liabilities of the Covenant Group on that date {including

for the avoidance of doubt, the liabilities in relation to the-

Capital Notes and any other financing liabilities that rank
equally with or ahead of the Capital Notes), calculated
on a consolidated basis in accordance with Australian
GAAP, including:

(a) the redemption amount of all debt instruments;

(b) the principal amount of all finance leases and hire
purchase agreements;

(c) the redemption amount of all redeemable shares
issued by a Group Member; and

(d) all aother liabilities that are required by Australian
GAAP to be treated as financing liabilities

Means for the Covenant Group for a period, the gross
amount of all interest and flnancing costs incurred by the
Covenant Group over that period, calculated on a
consolidated basls in accordance with Australian GAAP,
after taking into account all realised losses and profits on
foreign currency borrowings and financing transactions
{other than amounts transferred to foreign currency
translation reserves), including:

(a) the amount of all discounts and similar allowances
on the issue or disposal of debt instruments;

(b) all finance charges under finance leases and hire
purchase agreements;

{c) the amount of all dividends paid or payable on
redeemable shares issued by any Group Member;
and

(d) all ather expenses and amounts that are required
by Australian GAAP to be treated as an interest or
financing cost other than amortisation of loan
eslablishment costs,

but excluding:

(@) interest and financing costs on money borrowed or
ralsed to acquire, develop or improve fixed assets,
to the extent thal they have been capitalised in the
accounts of the Covenant Group; and

(b) interest and financing costs on the redeemed
US$100 million aggregate amount of 5%
Guaranteed Subordinated Convertible Bonds
issued by Burns Philp Treasury (Europe) BV and
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the redeemed US$100 million aggregate amount of
Conversion Bonds issued by Burns Philp;

(c) the make whole premium on existing financial
accommodation of Goodman Fielder;

(d) any realised costs of closing out any foreign
exchange agreement, currency or interest
purchase agreement, interest rate swap, cap or
collar agreement, currency swap agreement,
currency and interest rate future or option contract
and any other simllar agreement that are incurred
in connection with the refinancing of the Existing
Senior Loan Agreements (as defined in the Trust
Deed) or any acquisition of a Subsidiary or
business after 4 March 2003;

{e) any dividends paid during the period on the
converting preference shares issued by Burns
Philp prior to the date of the Trust Deed {(up lc
conversion); and

(f) any non-cash items included in interest in the most
recent statement of the financial performance of
_ the Covenant Group

Five Year Capital Noles, Eight Year Capital Notes or
either of them, as the context may require

The trust deed dated 30 April 2003 entered into between
Goodman Finance, Burns Philp and the Trustee in
relation to the Capital Notes

The New Zealand Guardian Trust Company Limited

First NZ Capital Securities (and includes any other
underwriter that accedes to the Underwriting
Agraement)

The underwriting agreement dated 12 December 2002
between the Underwriter, Goodman Finance (under ils
previous name BPCNZ1 Limited), BPC1 Pty Limited and
Burns Philp (and as varied by a letter dated 10 Apri
2003) under which the Underwriter agreed to underwrite
the issue of Capital Notes up to an aggregate principal
amount of $175 miliion, a copy of which has been
delivered to the Registrar of Companies upon
registration of this Prospectus

As at the dale of this Prospectus, Burns Phiip Food Inc.
and Tone Brothers, In¢, and includes any other wholly-
owned Subsidiary of Burns Philp which is incorporated
in the United States of America and which is required to
accede, and does accede, to the relevant Guarantee
from lime to time (in each case to the extent not
subsequently released in accordance with the terms of
the relevant Guarantee)

New Zealand dollars
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2002 Indenture

2003 Indenture

5039036_1

Means the indenture constituting the 8,75% senior
subordinated notes due 2012 described in the definition

of High Yield Notes

Means the indenture constituting the 10.75% senior
subordinated noles due 2011 described in the definition
of High Yield Notes

112

@113



05705

‘03 MON 13:00 FAX

Directory

Directors of Goodman Finarice

Graeme Richard Hart
Thomas James Degnan
Allen Philip Hugli

Registeted office of Goadman Finance

54 Ponsonby Road
Auckland

Registered office of Burns Philp

Level 23

56 Pitt Street
Sydney, NSW 2000
GPO Box 543 .
Sydney, NSW 2001
Australia

Trustee for the Capital Notes

The New Zealand Guardian Trust Company Limited
Level 7

Royal & SunAlliance Centre

48 Shortland Street

PO Box 1834

Auckland

Organising Broker, Lead Manager and Underwriter

First NZ Capital Securities
Level 10

Caltex Tower

282-292 Lambton Quay
PO Box 3394

Wellington

Telephone: 04 474 4400
Freephone: 0800 162 222
Facsimile: 04 474 4055
Website: www.fnzc.co.nz

Level 20

ANZ Centre

23-29 Albert Street
PO Box 5333
Auckland

Telephone: 09 302 5500
Freephone:. 0800 162 222

Facsimile: 09 302 5580
First Floor

164 Hardy Street

Nelson

Telephone: 03 548 8319
Facsimile: 03 548 0583

5039036_1

Co-Lead Manager

ASB Securities Limited

Level 13

ASB Bank Centre

Cnr Albert & Wellesley Streets
PO Box 35

Auckland

Telephone: 09 374 8800
Freephone: 0800 272 732
Facsimile: 09 374 8888 _
Website: www.asbsecurities.co.nz

Registrar

Computershare Investor Services Limited
Level 2

159 Hurstmere Road

Takapuna

Private Bag 92-119

Auckland

Auditor to Goodman Finance

KPMG

KPMG Centre

9 Princes Street
PO Box 1584
Auckiand

Lega! advisers to Goodman Finance and to
Burns Philp

Bell Guily

Level 21

Royal & SunAlliance Centre
48 Shortland Street

PO Box 4199

Auckland

Legal advisers to the Trustee

Chapman Tripp
ANZ Centre

23-29 Albert Street
PO Box 2206
Auckland
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