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Office of International Corporate Finance

Securities and Exchange Commission =1 1T ;
450 Fifth Street N W \3@% -

WASHINGTON DC 20549

SEC EXEMPTION NO 82-2692

Dear Sir/Madam W@CESSED

SOUTHCORP LIMITED - FILE 82-2692 / MAR 18 2004
CESSATION OF SUBSTANTIAL SHAREHOLDING - FORM 605 j

We enclose herewith for filing a copy of the above announcement that was lodged with the
Australian Stock Exchange today.

The notice 1s to be filed with respect to the Company's obligation pursuant to Rule 12g3-2(b).
Please acknowledge receipt of this letter by stamping and returning the enclosed copy in the
self addressed envelope provided for your convenience.

Yours faithfully
SOUTHCORP LIMITED

M M HUDSON
COMPANY SECRETARY

Encl

cc: Mark R. Saunders, Global Markets Capital Corp.

SOUTHCSHRP

Southcorp Limited ABN 80 007 722 643
403 Pacific Highway, Artarmon NSW 2064, P.O. Box 366, Artarmon NSW 1570, Australia
Telephone +61 2 9465 1128  Facsimile: +612 94651182  E-mail: nick. mowat @southcorp.com.au
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27 February 2004

Manager Announcements
Company Announcements Office
Australian Stock Exchange Limited
20 Bridge Street

Sydney NSW 2000

Dear Sir/Madam
CESSATION AS SUBSTANTIAL SHAREHOLDER - FORM 605

Pursuant to Listing Rule 3.19.3 and Section 671B of the Corporations Act, enclosed please
find a Form 605 — Notice of Ceasing to be a Substantial Shareholder.

Yours faithfully _
SOUTHCORP LIMITED

M M HUDSON
COMPANY SECRETARY

Encl.

SOUTHCS*RP
Southcorp Limited ABN 80007 722 643

403 Pacific Highway, Artarmon NSW 2064, P.O. Box 366, Artarmon NSW 1570, Australia
Telephone +61 2 9465 1000  Facsimile: +61 2 9465 1100
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Form 605

Corporations Act 2001
Sectlon671B

Notice of ceasing to be a substantial holder

To Company Name/Scheme SOUTHCORP LIMITED

ACN/ARSN 007 722 643

1. Details of substantial holdefl)

Name SOUTHCORP LIMITED (and its related bodies corporate, see Annexure A of 5 pages)
ACN/ARSN (if applicable} 007 722 643

The holder ceased to be a

substantial holder on (d/m/y) 27 February 2004
The previous notice was given to the company on {d/m/fy) 1 March 2001
The previous notice was dated (d/m/y) 1 March 2001

2, Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest (2} of the substantial holder or an associate (3) in voting securities of the company or scheme, since the
substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Date of Person whose Nature of Consideration Class (6) and Person’s votes
change relevant interest change (4) given in relation number of affected
(d/miy) changed to change (5) securities

affected
27/2/04 Southcorp Limited (and its | End of restriction Nil 74,450,814 Nil

related bodies corporate) period under
clause 4.1(b) of a
Shareholders' Deed
(see Annexure B of
16 pages)

3 Changes in assoclation

The persons who have become associates (3) of, ceased to be associates of, or have changed the nature of their association {7) with, the substantial holder in relation to voting
interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of association

See Annexure A

4, Addresses

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

Name Address

Southcorp Limited 403 Pacific Highway, Artarmon NSW 2064

|
Signature

print name  Martin M Hudson capacity Company Secretary

sign here )
P
A
date 27 February 2004

vxes 50111288455v1 200977365



Annexure "A" to Form 605

This is Annexure "A" of 5 pages referred to in Form 605 signed by me and dated 27 February 2004.

P 7
27 February 2004

Dated Martin M Hudson

SOUTHCORP LIMITED and its relatdodies corporate:

SOUTHCORP LIMITED

B. SEPPELT & SONS LIMITED

BAROSSA VINEYARDS LIMITED

BRENCHLEY PTY LIMITED

CLAYTON VICTORIA HOLDINGS PTY LTD

COLDSTREAM AUSTRALASIA LIMITED

CUPPA CUP VINEYARDS PTY LIMITED

DEVIL'S LAIR PTY LTD (formerly International Beverages Pty Lid)
G.F. CLELAND & SONS PTY. LTD.

GLENLOTH WINES PTY. LTD.

GLOBAL VINEYARDS BV

GREAT WESTERN SPARKLING WINES PTY LTD (formerly Great Western Champagne Pty Ltd)
IEIRO PTY.LTD.

INTERBEV PTY. LTD.

JAMES HERRICK WINES LTD

KAISER STUHL WINES PTY. LTD.

KILLAWARRA VINTAGE WINES PTY LTD

LEO BURING PTY LTD

LINDEMAN (HOLDINGS) LIMITED

LINDEMANS WINES PTY. LTD.

MAJORCAPTY.LTD.

MCLAREN VALE UNIT TRUST

MEADOWBANK PROPERTIES PTY LTD

MORRIS WHITE AUSTRALIA PTY. LTD.

MORRIS WHITE PTY_ LTD.

NEYOG UK LTD (formerly Goyen Control Co UK Limited)

NORTH AMERICA PACKAGING (PACIFIC RIM) CORPORATION
NORTH PARA ENVIRONMENT CONTROL PTY. LTD.
PENFOLDS WINES PTY LTD

PENVAL WINES S.AS.




PWG VINTNERS USA, INC.

RAL EUROPEAN HOLDINGS LIMITED

RAUST INTERNATIONAL INVESTMENTS B.V.

REI EXECUTIVES SERVICES,INC

RMRE AUSTRALIAN PARTNERSHIP

RMRE, LLC

ROSEMQUNT ESTATE WINES LTD

ROSEMOUNT ESTATES PTY LTD

ROSEMOUNT ESTATES, INC.

ROSEMOUNT GROUP SUPERANNUATION PTY LTD
ROSEMOUNT HOLDINGS SUPERANNUATION PTY TLD
ROSEMOQUNT VENTURES AUSTRALIA PTY LTD
ROSEMOUNT VENTURES, INC.

ROSEMOUNT VINEYARDS PTY LIMITED
ROUGE-HOMME WINES PTY LTD

ROXBURGH VINEYARDS PTY LTD

RYECROFT VINEYARDS PTY LTD

SC DE LA BOULANDIERE {formerly SC Domaine de la Boulandiere
SC DU DOMAINE DE LA BOULANDIERE (formerly SCA Domaine de la Boulandiere)
SCA 059G LIMITED

SCA 075G PTY LTD

SCA 246D PTY LTD (formerly Brazier Drum Recyclers Pty Ltd)
SCA 395D PTY LTD

SCA DES GARRIGUES DE TRUILHAS

SCA DU DOMAINE DE LA MOTTE

SCP197 PTY LTD (formerly J Gadsden Pty Ltd)

SCP518 Limited

SCP625 PTY LTD

SCP680 LIMITED

SCP825 PTY LTD (IN ADMINISTRATION}

SCP919 PTY LTD (IN ADMINISTRATION)

SCW040 PTY LTD

SCW165 Pty Ltd

SCW299 PTY LTD

SCW357 PTY LTD

SCW423 LIMITED

SCW654 PTY LTD (IN LIQUIDATION)

SCW706 PTY LTD (IN LIQUIDATION})

SCW725 PTY LTD

SCWB802 PTY LTD (iN LIQUIDATION)

SCW809 PTY LTD {IN LIQUIDATION)

SCW904 PTY LTD

SCW905 LIMITED

SCW986 Pty Ltd (IN LIQUIDATION) (formerly Rosemount investments Pty Ltd)
SEAVIEW WINERY PTY LTD

SEAVIEW WYNN PTY. LTD.

SELION PTY.LTD.




SOUTHCORP ASIA INVESTMENTS PTY LTD

SOUTHCORP AUSTRALIAPTY LTD

SOUTHCORP BRANDS PTY LTD (formerly SCW 945 Pty Ltd)
SOUTHCORP DIRECTORS' RETIRING FUND PTY. LTD.
SOUTHCORP EMPLOYEE SHARE PLAN PTY.LTD.

SOUTHCORP EUROPEAN INVESTMENTS (unlimited liability, not listed) (IN LIQUIDATION)
SOUTHCORP EXECUTIVE SHARE AND OPTION PLAN PTY. LTD.
SOUTHCORP FINANCE EUROPE LIMITED

SOUTHCORP FINANCE LIMITED

SOUTHCORP FINANCE USA, INC.

SCOUTHCORP INTERNATIONAL EMPLOYEE EQUITY PLAN LIMITED
SOUTHCORP INTERNATIONAL INVESTMENTS PTY. LTD.

SOU THCORP INVESTMENTS FRANCE SA

SOUTHCORP INVESTMENTS PTY. LTD,

SOUTHCORP MANUFACTURING PTY. LTD.

SOUTHCORP NZ Pty Ltd

SOUTHCORP PACKAGING SUPERANNUATION FUND PTY. LTD.
SOUTHCORP SUPERANNUATION FUND PTY. LTD.

SOUTHCORP USA HOLDINGS, INC.

SOUTHCORP WHITEGOODS PTY LTD

SOUTHCORP WINE ESTATES, LLC (inc 8/5/97)

SOUTHCORP WINES ASIA PTY. LTD.

SOUTHCORP WINES CANADA, INC. (amalgamation of North American Packaging Ltd, Southcorp Investments Canada Ltd and Southcorp Wines Canada Inc.)
SOUTHCORP WINES E-COMMERCE HOLDINGS PTY LTD
SOUTHCORP WINES EUROPE LIMITED

SOUTHCORP WINES NZ LIMITED {amalgamation of Conform NZ Limited, HNZ Limited, SANZ Limited, Southcorp Beverage Packaging Limited, Southcorp NZ
Superannuation Fund Limited, Southcorp Water Heaters NZ Limited and Southcorp Wines NZ Limited)

SOUTHCORP WINES PTY. LTD.

SOUTHCORP WINES SUPERANNUATION FUND PTY. LTD.
SCUTHCORP XUK LIMITED {formerly Southcorp UK Limited)
SRP500 PTY LTD

SRPG87 PTY LTD

THE INDEPENDENCE WINE COMPANY, LLC

TOLLEY SCOTT & TOLLEY LIMITED

TRUSCOPTY. LTD.

TUMBARUMBA SPARKLING WINES PTY LTD (formerly Tumbarumba Champagne Makers Pty Ltd)
VIGNOBLES JAMES HERRICK SARL

WOODLEY WINES PTY LTD

WYNN WINEGROWERS PTY LTD

WYNNS COONAWARRA ESTATE PTY. LTD.




The following entities were named in tA8IC Form 603 dated 1 March 2001 but are no longer related bodies corporate of
Southcorp Limited:

SCLAHART INDUSTRIES PTY LIMITED

MILPERRA DEVELOPMENTS PTY LTD

WALLEND PTY LIMITED

SOUTHCORP EUROPEAN INVESTMENTS (DEUTSCHLAND) GMBH
SOUTHCORP UMWELTTECHNIK GMBH

MECAIR SRL

NORTH AMERICA PACKAGING OF PUERTO RICO, INC.
SOUTHCORP USA INVESTMENTS, INC.
SOUTHCORP USA, INC.

SOUTHCORP SERVICES USA, INC.

SOUTHCORP PACKAGING NORTH AMERICA, INC.
SOUTHCORP PACKAGING USA, INC.

AMERICAN WATER HEATER COMPANY
AMERICAN APPLIANCE MANUFACTURING CORP.
GOYEN YALVE CORPORATION

SOLAHART USA, INC.

SCUTHCORP PACKAGING {MALAYSIA} SDN BHD
KIAN JOO-SOUTHCORP SDN BHD

SOUTHCORP INDUSTRIAL TEXTILES SDN. BHD
HOT STREAM STORAGE WATER HEATER (CHENGDU) LIMITED LIABILITY COMPANY
SOUTHCORP CAN (DALIAN) CO.LTD

P.T. RHEEM INDONESIA

SOUTHCORP PACKAGING NZ LIMITED

GOYEN CONTROLS CO. PTYLTD

GADSDEN (SOUTH PACIFIC) LIMITED

JAMES BARNES (MADANG]) LIMITED

JAMES BARNES PNG LIMITED

JAMES BARNES TRADING (PNG) LTD

J. GADSDEN PNG LIMITED

SOUTHCORP PACKAGING PNG PTY LTD
JEREMIAH PTY LTD

J. Y. TULLOCH & SONS PTY LTD

ROSEMCUNT INVESTMENTS PTY LTD

SC DU DOMAINE DE LA BOULANDIERE

SCA330F LIMITED

SOUTHCORP IMPORTERS LIMITED




The following entities were not named in the ASIC Form 603 dated 1 March 2001 but arelrebrowe as being related bodies
corporate of Southcorp Limited

REI EXECUTIVES SERVICES, INC

RMRE AUSTRALIAN PARTNERSHIP

RMRE, LLC

ROSEMOUNT VENTURES AUSTRALIA PTY LTD
ROSEMOUNT VENTURES, INC.

SOUTHCORP WINES ASIAPTY LTD




Annexure "B" to Form 605

This is Annexure "B" of 17 pages referred to in Form 605 signed by me and dated 27 February 2004.
 certify that this is a true copy of the Sharehoiders' Deed.

/ |
27 February 2004

Dated Martin M Hudson
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Shareholders’ Deed ' Allen Allea & Hermralay
Pate February 2001
Partles
———

Reline Pty LtdACN 001 202 606 of 18 Herberr Sueet, Artarmon
NSW, in s capacity as trustee of the Ountley Trust (Rakine)

Reline Investments Pty Lud ACN 095 987 367 of 18 Herbert Street,
Armrmmon, NSW (Rekine Investments)

Southcorp Limited ACN 007 722 643 of Level 23, 91 Km.gWﬂInm
Street, Adelaide SA (Soudhcorp)

A | Reline bus sgreed t scll all of the issued shares in the capital of

- Rogburgh Vineyards Pey I:ad ro Southcozp Wines Pry Lid under the
tezens of 5 sale agreement made contemporaneously with this Deed (the
Share Sale Agteement),

Southcorp has agreed to isgue 94,319,589 shares to Reline Investments,
a whally ovmed subsidiaxy of Reline, at the request of Reline and
Southeorp Wines Py Lud, as parr of the consideration for the sale
described in Reciml A, and to sppoint dixectors sominated by Reline,
on the texms set out in this Shareholders Dead.

THIS DEED WITNESSES hat .

1.

Déﬁnjtlons and Interpretation

A4

Definitions
The terms in the Share Sals Agreement have the same meaning when used in

" this Deed 2and ths following definicions also spply, unless the context requires

othetwise, _
Affl{ares meann any Related Carporation of Reline, 2ay other Associate of

. Reline or Reline Investments for the purposes of the Corporations Law, any

membet of the Oadey Family, and a0y Associate of any member of the
Qatley Family, which may include tzustees of trusts of wlnch a membes of the
Qatley Family is 1 benefidary.

Boasrd means the Dizectors of the Company or those of them who are
present ot & macting of the Directors at which there is 2 quorum.

Conmmencement Date means the day sftes the date oa which all the
conditions precedent in clause 2.1 bave been satisfied or waived.

b SONIGASGEREAT 200IE081  Z7.02.200¢ . ' Page3
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Shareholders’ Deed | ‘ Alian A & Hemsley

" Cornpany means Southeorp Limited.

Confidential Informsation means all information of Reline, Reline
Investments ot the Company (the ReJevant Party) which is regarded by the
Relevant Pacty as confidential to ir, inchuding information relating to
technology, processes, products, specificadons, intyeations or designs used or
developed by the Relevant Party, trade seczets and know-how and
informagion of a coxumercially sensitive nature. Confidential Information
does not include information which:

(@)  at the time of the first diselosure to or observation by the other party,
was already in the lawful possession of that party;

®) s in or comes into the public domain orhmme than by disclosure in
" breach of this Agreemeng or

()  becomes awahbktothgod:erpa:qﬁomanyo&er source provided

it was not acquired directly or indirectly from the Rélevant Party.

Director means ¢ patsoa appointed to the office of Ditector of the Cotupany
and includes sy alrernate Director duly sppointed xad acting as @ Director.
Dispose in relation to a pezson and any property mesns to sell, transfer,
assign, create 8 Security Interest (except a Secuxity Iaterest granted to an
Austmlian AD] or 2 subsidiary of an Austratia ADI (25 defined inthe -
Corporations Law) oz & similarly regulated foreign fmagcial institution which

" ahall be permirtad) over, declaxe oneself & trustee of or part with the benefit
- of ot othexwise dispose of thar property (or any intarest in it or any part of it)

whether done before, on or aftet the person obmins any interest in the

'ptopcqmdu&ng,withomhmunm,mnd:ﬁmwamwmmmma

transaction in relation to the Share (or ay interest in the Share) which results
mapencnot!mthmtherepsmdholdc:ofﬂ:esmm '

(=) qunngorhavmgmy equitable oz bencficial interest in the Share,
including, without lmittion, an equitable interest ansing under
declaration of trust, an agreement fox smle aad purchase or a0 gption
agreement or an agreement creating 4 charge or other Security:
Interest over the Shave; or

®) ncqmmgorhﬂnganyngntor;mdnecﬁyumdxecdymy
dividends ox othex distribution or proceeds of disposal payable in
mpcctoftthhzmormynghtmxmvemmm:akukmdby
reference to any of them; oz

(© acqxiﬁngoch:viﬂgmyﬂghuofpze-mpdon.ﬁ:stmﬁ#do:o:hu
ditect or indirect contzol over the disposal of the Share; or

(@  soquiting or having any dghts of direct or indirect control over the

exercise of any voring tighrs or tight to appoint Directors ateaching
to the Share: or

(¢)  otherwise acquiring or having legal or equinble oghts against the,
registered holder of the Share (or against « person who directly or
indirecdy contrals the affuirs of the registered holdes of the Shares)
which have the effect of placing the other person in substantially the

pope i R TE R T R ' Paged
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same position a5 if the pexson had scquired 2 legal or equithle
interest in the Share itself,

but excludes & transaction pextnitted by this Deed.

Institutional Investor means a body corpomte whose primary funetions are

tc pool the funds of parsons.to whom the body corporate owes & fiduciary
uty (or & contractaal duty under 2 life inyurance policy) and invest the funds

of any of the followiag:

(a)  aregistered mmsged investment scheme; oz

(®) a2 regulated supersnnuation find, approved deposit fund, pooled
supetannuetion trust or public sector superannuation scheme (within
the meaning of the Superannuation Indusery (Superannuation) Act
1993); ox

© asmmwxyﬁmdofamgsmedh&mmcompmy(wmmdm
mesning of the Life Insursnce Act 1995); or

(d = smilatly regulated scheme or fund established utside Austalia.

Ostley Pamily means each of Mr Robext [an Ogdley, Ms Valesie Mary
Oatley, Mz Andrew Geoffrey Oatley, Mr Ian Ralph Oadey, Ms Rosaliad Joan
Oatley and Mx Keith Mumey Lambert a0d any of their spouses, children or

Party means cach of Reline, Reline Investments and the Company.

Reluted Cosparation has the meaning given to Related Body Corporate in
the Coxporstions Law, but oa the basis that Subsidiary has the meaning given
in this Agreement and that body corporate includes any entity and & trust
Security mesns security convertible o, or exercisable to acquire, Shares,
except optons over unissued Shares. -

Security Interast means aa interest of power:

(®  reserved in or ovet sny interest in any asset including, without
limiration, any retention of title; or
(b)  created or otherwise arising i3 ox over any interest in any asset under
a bill ot'salc,momg\ge, chasge, lien, pledge, qust of power by way of
secutity for the psymenr of debt or eay other monemty obligation or

the enforcement of any other obligation and whethex oz sot existing
oz agreed to be granted otcrean:d.

Share means an o:dumxy voting shase in the capial of the Company snd
whege the context peemits inchades any orhc: security issued or g:anmdby
the Coropany.

. Subsidiary has the meaning given in the Corporations Law but so that

® m-ntywﬂlahobedcanedtobeaSubﬂdmyofacompmytfnu
controlled by that company (expressions used in this paragraph have
the meagings given fot the putposes of section 50AA of the
Cotpommtions Law);

igbs BO110ESEALEN7 200208551 Z7.02.2001 “ ) Pages
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()  a truscmay be a Subsidiazy, for the purposes of which 4 unit or othez
- beneficial interest will be regarded 15 2 share; and

(¢) & coxporstion or trust may be a Subsidiaty of a trust if it would have
been a Subsidiary if that zust were 2 corporation.
12 Interpretation . ‘ : '

Headings are for convenience oaly and do not affect intespretation.” The
following rules apply unless the context requires athexwise.

(2) The afngulerincludes the phursl rad conversely.
(b) A genderincludes all gendess.
(¢  Ifa wordor phraseis defined, its other grammatical forms have o

coresponding meaning.
() A reference to 4 person, corporation, trusy, partnership,
g : unincorporsted body or other entty includes any of them.
(¢) A referencs to a clewse or schicdnle is g reference to a clause of or a
dchedule to this Agreement.’

(®& A reference vo anty agreement or document {including, without -
limitation, & reference to this Deed) is to the agreement or document
as amended, vazied, supplemented, novated ot replaced, except to the
extent prohibited by this Deed or that other agreement or document.

@ A tefecence to any party to this Deed or saother agreement ar
document inchades the paxty's successors, pemitted substirutes and
assigns (and, where applicable, the party’s legal pesonal '

() A reference to Jagialatlon or to a provision of legislation includes a o
modification or re-enactment of it, « legislative provision substineeed !

. forivand a regulation or srtutory instrament issued under it

o ® A reference to condoctincludes, withour imitation, an omission,

~ stavement and undertaking, whethet ot aot in writing,

0] A reference to en agreement inchides any wndertaking, deed,

- agreement snd legally snforcenble arrangement whether ar not in
‘writing and » reference to 2 document inclodes an agresment (as 50
defined) in writing and vy certificate, notice, instrument and
document of aay kind. -

& A reference to writing includes a2 facsimile trangmission and any
mesns of reproducing words in a tangible and pesmaneatly visible

| form.

Words and expressions having & particular meaning in the , .
Corporations Law have that eaning in this Deed. ' . i
- (@) A reference co dollars and §is to Australian curreney. :

g 901103540057 203280351  27.022001 Peges
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(o)  Accounting and finsncial terms have the tneanings commonly given
to them in accordance with accounting principles genezally accepred
in Augtxalia,

2 Conditions Precedent - : o

21 Deedis conditional

The obligations of the paxties under this Deed (other than this dause and
causes 6, 7 and 9), are subject to Complation under the Share Sale
Agreement.

.22 Termination on failure of conditions

1f any of the conditions precedent in clavise 2.1 are not satisfied oo or befare ‘ i
28 February 2001, o:-uyoﬁe:damagmedbetweml{d:mmd%u:heo:p » o
then Relioe or Southcorp may, by seven dnys written nonce, tarminate thiy '
Deed. '

23 Comoquonees of termination

On termination under clause 2.2, this Deed (except clauses 6 and 7) will be
deemed to be rescinded from the staxt and of no further effect 20d no party
will have any further obligation to any othex pasty

3 Directors

31 lnitlal Appointments

Before the Coromedcement Date the Com.panywﬂlresolveboappomtil [ ,
persons nominated by Reline to be directors of the Company on and from Co

the Commencement Date. In addition, the Company will permit Mz R.L ‘

Oatley to attend all meetings of the Board a5 an observer, uncdl the next

agnual general meeting of the Company, and thereafter until the third

anmivessaty of the Commencement Date for any time duxring that pesiod in |

which he is aot = director of the.Company. Mr R.I Oatkey will also be a :

consultant and edviser to the Board during that pedod. ' :

32 Next Annual General Mesting | - 3

© At the next annusl genezal meeting of the Cozapany, expected to be held in
October 2001, the following resolutions will be put:

. @ a resolution undex Asticle 101 of the Compaay’s constioation
' increase the maxmmum sumbet of director of the Company to 12;

(b)  resoludons to tesppoint each of the persont nominated by Reline
under clause 3.1 as diréctors of the Company; and

() a specis] :uolutmn to appoint Mx ILI. Oatley as a director of the
Company. .

s GOVI0SSMANT 200289551 27.02.20M Page7
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3.3  Deputy Chairman
The Company will appoint Mz R.1, Oatley, or ancther person nominated by

Reline and elected us 2 director of the Company at the next Annual General
Meeting, as Depury Chairman of the Board.

4.  Shareholdligs

4.1  lssuersponsored sub-register

(@) Reline will direct, and will use its best endeavouss to procute that
each Affiliave directs, thar all Shares 20d Securinies ia which Reline,
- Reline Investments, and/or any Affiliace has 2 legal or beneficial
interest, ox a relevant interesy, are registered on the Comnpany's issucx
sponsored sub-register.

() Subject to clavse 4.4, Reline or Reline Iavesunents will be and reman
the regiswered holder and the legal and beneficial ownex of oot less
than 72,311,685 Shares, ot such greater nutnber of Shares
representing exacdy 10% of the issued ordinary Shares of the

from tme to time (rounded up to the next whale Share), *
until the third znniversazy of the Commencement Date.

42 Acquisition and Disposal of Shares
Subject to dause 4.4: -

(#)  Reline and Reliue Investments shall not Dispose of the Shures the
subject of the restriction described in clause 4.1(b) before the third
anniversaty of the Commencetnent Date. '

(b)  Esach of Reline 2nd Reline Invesrments shali not, and shall nse its best
endeavours 10 procure thar its Affiliates do not acquire Shares and
Securities such thar the aggregate mumber of Shares in which Reline

"and its Affliates hold relevant intetests is equal to ox greatex than
20% of the issued cxdinary Shares in the cpital of the Company from
time to titne, until the second raniversary of the Commencement

(©  If the aggregate numbex of Shares in which Relioe and its Affiliares
hold relevant interests is equal © or greater than 20% of the issued
ordinary Shares in' the capital of the Cotnpany from time to time,
Reline or Reline Invesmmenss will Disposs on an ordecly basis of its
entire right, titie and intexest in that numbex of Shares sufficient to
reduce the aggregate number of shares in which Reline and irs .
Affiliates hold a relevant interest to lass than 20% of the issued
ordinary Shares in the capiral of the Company.

43 Ramedies

If Reline or Reline Investments conttavenes any provision of this clanse 4,

theCompmymnynkemylcuonhwfuﬂyndhblemuw:mdythn
contravention including:

ohe SOTTORSEINGT UMY 27022001 Paged
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‘(a)*  refusing to tegister any transfer of Shares; aod

(b)  Disposing of Shazes exercising the powet of attorney granted

44

passuant to cluse 5, not eadier than t month after Reline or Reline

Investments first becomes aware of the conaventon.

Exceptions

+ The provisions of clause 42wil cease : to apply and the restricuon descnbod

in clause 4.1(b) will cegse, if:

(a) = takeoves bid is made by & person other than Reline or an Affiliate
for all of the issued Shares in the capital of the Compaay which is oz
becotnes unconditional;

) a pemson (othe: than ap Insumutiona] lnvestor, or an Affiliate) holds
voting power in Southcorp exceeding 10%;

) amunmkcsaﬂmdmnewanoxthemsfuormccﬂnuonofa
majouity of the issued Shares puzsuant to # Scheme of Apmngement
undez the Corporations Law; -

(@  all persons nominated by Reline to be directors of the Company cease
to be directos, other than by retirement, voluatary zesignation,
disability or death or a5 & consequence of an unlawful act; or

(¢  theBoard consents. ‘

The provisions of clauses 4.2(b) and 4.2(c) will not prevent 20 acquisition of

Shases by Reline, Reline Invesunents, or any Affliate by :

{f  making a take over bid for all of the issued Shares with aa izrevocsble
minimum acceptance condition of acceptances resulting in mote than
50% voting power in the Compaxy, if 2 third parry who is not an

- Affiliate has announced 2 wkeover bid for all of the issued Shares;
® = subscription for Shares under a dividend retnvesmment plan;

) aninuepms\w_uwaprd:amoﬁnobe:esw sharcholders of the
Cormpany; or

® an scquisition approved by the Board,
or the contnued holding of Shares that come to represent 20% or more of

. the issued ardinary Shares as 2 direct consequence of any form of capital

reduction (including a buy-back) undcﬂakcn by the Company.

. The provisions of clause 4.1(b) and 4.2(a) will not prevent & Disposal of

Shates by Reline, Reline Investmenes, or any Affiliate to & person (othet than
Rebne or an Affiliate) who has announced a takeover bid for all of the izsued
Shares if another party (sther than Reline or an Affiliate) bas also mnomced
amkeove:btdforauofthcmedsm

Power of Attorney

{®) ' Reline and Reline Investments (each an *Appoincor”) each appaint
the Company s its attorney and authorises the Company to Dispose

Igbu S0 I000ISY 2T D022001 . ' ' Puged
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of Shares held by the Appointor to the extent necessary to zermedy
any breach by Reline o Reline Investments of the provisions of
clause 4 of this Deed and to execute under hand or seal and 10 dever
agty document, and to do any thing in the opinion of the Company
necessary, 2dvisable or incidental, to'effect the Disposal of Shares !
accordingly. T

(6}  The Company may do 5o is, the name of the Appointos or in the
name of the Company and as an sct of the Appointor.

© " Bach Appnmnor agrees to tatify and confirm wharever the Company
doet as its attorney under this Deed.
(d)  The Company may appotnt a sub-msome'y.

(¢  The Company may execute x document on behalf of the Appointor . i
: notwithstading that it conmins the power ofmomcyoxo':ba ;
delegation,

® The Company msay execute agy doment or do any thing (aad that
docament or thing will be valid) notwithstanding thit the Company is
in any way interested in that document or thing or in any way
inveresred in or cannected with any person who is & party to or in any '-
way connected with o otherwise interested in that docurneat or .
thing. |
. |
6.  Confldentiality |
64 Confidential information net to be disclosed
Each Party (s Discloaing Party) undestakes thet it will noc
(®  uss Confidential Information of any ather Pasty;
(b)  disclose that information to aay person; '
D (@  sllow or make it possible for any pexson to observe that infoxmation; o |
- - (@  disclose the teams of this Deed to,any person who is not a Patty to it !
. except - :
(0  for the purpose for which the Canﬁdmuallnfonnmon was gven 1o
the Disclosing Pazty;

‘® with the priox approval of the Party whose Confidential
Information it is; or
()  aspesmitted by this clanse.

obe 501106550057 208242051 22.02.2001 ‘ Pags 8
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Permitted disclosure

Subject 1o clause 6.3, a Disclosing Patty may disclose Conﬁdennal
Infonnmon of anothet Pa.ttr

@  (Related Corpomuon) t6 any Related Carpotation of the Disclosing

Party if necessary for the reporting purposes within the relevant
group of compamies;

(&)  (employtes) to employce.s, officers and sgents of the stdomng
Party whose duties in relation to the Disclosing Party requite the

disclosure;

(©  (professional advisers) to professionsl advisers (including legal
advisern) and consultants of the Disclosing Party whose duties in
relation to the Disclosing Patty require the disclosure; and

@ (eompulsorydisdom);fmd to the extent required, vaderany
legal requirement oz under the rules or regulatoas of any rccogmsed
stock exchange which aze applicable to the Disclosing Party or its
Relared Cozporarion. '

Conditions to discloaure

(8  Any disclosure under clauses 6.2(a), (b) a0d (c) may only be made if
the person to whom disclosure is to be made fitst agzees with the
‘Disclosing Pazty in a form enforcesble by the Party whose
Confidential Information is to be disclosed that the mformation
concerned will not be disclosed to any other peson for any purpose.

(®  Notwithsranding any other provision of this Deed, no Confidential
' Information may be oommnmcnned to any competitor of the

Compeny.

Representations and Warranties

Mutual representations and warranties

Each Party represenits and warrants t6 each other Party that (except as
expressly disclosed in this Deed or consented to by the other Party) each of
the following statesneats is true and correct and will be ome and correct at the
Commencement Dats.

@  (status) Itis s corporution duly incotpotated snd validly existing
under the laws of the place of its ncorpomation.

, B (powen) Ithas t:ixepowat.o enter fato and perform irs obligations

under this Deed, to ‘cazry ont the mansactions contemnplated by this
Deéd and to cazty-on its business a8 now conducted or coaremplated.

© (corpomte authorisations) It has taken all necessaty corporace
action and (whexe applicable) action under any trust to authoxise the
eotty into mdpezfommceofthmDeedmdﬂocanyoutthe
transactions contemrplated by this Deed.

e B011005RIET XNASHT  Z.02300 _ ' Pagem
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©

(documents binding) This Deed is its valid and binding obligaton
enforcesble in accordance with its terms, subject 1o any necessary
stumping and registracion.
(transactions permitied) The execurtion dnd performance by it of
this Deed and each trapsaction contemplated under this Deed did

. not and will not violate in any respect & provisian of:

@®  alaw oreaty oz a judgment, ruling, ordes ox decree of 2
govemment or governmental authority or ageacy binding oa
it; or

(@ it consttution or othet constituent documents; or

@)  any ost deed; ot

@) sy other document or agreement which is binding on it or its
1s8ets.

Notices

Any notice given vader this Deed:

®

®)
©

spust be in wiiting addressed w the intended recipieat at the emsil or
street address shown below of the address last notified by the
intended recipieat to the sendex:

Reline and Reline Investments

18 Herbert St
Artarmyon NSW 2064

Attention:  The Company Secretary
ol S
Fax (02) 9902 2199

Southcorp

_ Level 23

91 King William Street
Adelaide SA 5000

Attention:  The Company Secxetary

Eomik jobn.mosron@southcorp.coman

Pax: (08) 8231 3308 ‘
must be signed by 9 person duly aurthodsed by the seader,

will be aken to have been given when delivered, received or leftac
the sbove address. If delivery ar receipt ocours on 2 day when
business is not generally carried on in the place to which the notice is
seqt, oz is later thuan 4pm (local dine), it will be wken to have been

bk EUT1D0S083507 2028  27.022001 Pagat
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duly given at the commencement of bunness on the next day whezd
business is penerally caxied on in that place.

9, Further Assurances

Each patty shall take all steps, execute all documencs a0d do everything

reasonably required by any othex pasty to give effect to any of the
mansactions contemplated by this Deed.

10. Miecoliancous

. 101  Entire Agresment
This Deed containg the entire agreement of the parties with respect ro its
. " subject'matter. It sets out the only conduct relied on by the parties and
. supetsedes all esslier conduct by the parties with respecr to its subjecr marer, -
Thsteedprmihmﬂ:eptovmqnsoftthhneSchgmemmttothc '
memofmymconsutcncy

~10.2 Amendment

This Deed may be amended only by another deed execured by all parties who
may be affected by the amendment.

10.3 No Waiver

Nofaihnemmmmdnodchymexemsmgmynght,powccoumdy
under this Deed will opetate 23 a waives. Noz will any single or pastial
exercise of any right, power or remedy preclude any other or further exercise
of that or any other right, pawer or remady.

104  Remedies Cumulative ‘

~ The sights, powers and remedies provided 1 a pacty in this Deed ace in

: addirien to, and do not exclude oz himit, any right, power or remedy provided -

bthoteqmtyo:m.yng:menp

10.5 No Merger

The rights aud obligations of the parties will not merge on the compledon of
' any transaction conternplated by this Deed. They will survive the execution o
and delivery of any assignment or other document entered into for the ;

purpose of implerenting any such wansaction.

10.6 Severance

Any ptmwnofdnsDeedvhmhu prohibired or unenforcedble in sny
)\md.tcunnwﬂlhemdfecm in that jurisdiction to the extent of the

or unenforcesbility. That will not invalidate the remaining
provisions of this Deed ni0r affect the validity or enforceability of that
provision in any other judsdiction.

—
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10.7  Survival of Representations and Warranties

All representstions and wamanties in this Deed will survive the executon and
delivery of this Deed and the completion of tmasactions contemplated by it.

10.8 Costs and Stamp Duty

Each Sharcholder shall bear its own costs arising out of the negodiation,

. preparaton and execution of this Deed. Subjéct to any provision w the
conuwry in this Deed , all stamp duty which may be payable on this Deed,
any instrument executed undet this Deed other than aay shase transfes, and
in respect of a mansaction evidenced byth:sDeedshnllbebomeby the
Company

10.9 Govemlng Law
This Deed is gaverned by the [aws of South Australia.

~ 10.10 Jurlsdiction

With respect to aay legal action or procesdings which may be brought with
respect to this Deed ot any transaction contemplated by this Deed (each, &
Relevant Actiog), cach party irrevocably:

{a)  submits to and accepts, for itself and in respect of its assers, genenlly
and unconditionaily the non-exclugive )unsdlcuon of courts exe:c:smg
jusisdiction m South Auseralia in connecton with mattars concetning
this Deed ; and

o - waivesanyobjecdonitmyhavenowo:hthcfumto the venue
and any claim it may have now or in the future that the Relevant
Action has beea brought in an inconvenient forum.

EXECUTED AS A DEED in Sydaey

Bach actorney executing this Deed states that he has no notice of revocation or
suspension of his powe? of attorney

SIGNED a5 2 Deed

for and on behalf of
RELINE PTYLTD

by duly authorised officers

ST TERE e ‘ Bﬁgszrié_—‘—x_

dEnr £ OATLEY

Lorers (2 Oorzer Rosaezvd T OATTEY

Name: : Name: Zav R OATLEY
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~ SIGNEDass Deid )
* for and an behalf of )

' )
Q—Q_O_&bj__
Office: , Office: |

. 'Name: Name

SIGNED as a Deed
o > for and on behalf o
~ SOUTHCORP
by its duly suthorised attomey
m the of .
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