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Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to file this Form:

P

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form CB

TENDER OFFER/RIGHTS OFFERING 1 »;"\]A\\.P\B ’

NOTIFICATION FORM 3{5

Securities Act Rule 801 (Rights Offering) [ ]

Securities Act Rule 802 (Exchange Offer) [ ]

Exchange Act Rule 13e-4(h)(8) (Issue Tender Offer) [ X ]
Exchange Act Rule 14d-1(c) (Third Party Tender Offer) [ ]
Exchange Act Rule 14e-2(d) (Subject Company Response) [ ]

Filed or submitted in paper if permitted by Regulation S-T Rule 101(b)(8) [ X ]

PROCESSED

Wrightson Limited AAY 1 1 anl

(Name of Subject Company)

New Zealand
(Jurisdiction of Subject Company’s Incorporation or Organization)

Rural Portfolio Investments Limited
(Name of Person(s) Furnishing Form)

Ordinary Shares
(Title of Class of Subject Securities)

Karen Kee (Company Secretary)
Mayne Group Limited
Level 31, 390 St. Kilda Road
Melbourne, Victoria 3004
Australia
Telephone: (61-3) 9868 0779
{(Name, Address (including zip code) and Telephone Number (including area code)
of Person(s) Authorized to Receive Notices and Communications

on Behalf of Subject Company)

May 6, 2004
(Date Tender Offer/Rights Offering Commenced)

MELBOURNE:45791.1 O \ 0%

THOMSON
FINANCIAL

WL



Part] - Home Jurisdiction Documents
Attachments:

4] Partial offer by Rural Portfolio Investments Limited to purchase part of the equity securities in
Wrightson Limited.

PartII - Information not Required to be sent to Security Holders
Exhibits:

(A) None.
Part I — Consent to Service of Process

Rural Portfolio Investments Limited is filing, concurrently with the furnishing of this Form CB, an irrevocable
consent and power of attorney on Form F-X in connection with the furnishing of this Form CB.

MELBOURNE:45791.1 O L



SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

RURAL PORTFOLIO INVESTMENTS SECURITIES LIMITED

e

Name: John Baird McConnon
Title: Director

By:

By:

Name: Michael Craig Norgate
Title:  Director

MELBOURNE:45791.1 O 3
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BROKER'S STAMP

This E\(changc Offcr & g
Document) dated 19 April 2004 ‘issued: by Ruml Portf vestitents Securitiss Limited (“RPE Securitiés?}.. This Apphcatnon Form -
-+ may only be used by holders of Existing Wrighitson'Shares to’apply under;the Exchange: Offer and the Priority Offer Thns Apphcauon‘
Form SHOULD NOT be¢ used to apply-under.the Broker:Firm. Offer:and ral Offer. ‘
Completed Application forms must be recéived-by the ch)strar, Complirer v icés, an NZX F fmior the Organ |smg Bmkcr
in time for it to be forwarded 1o the Registrarbefore the Exchange Offer ClosingDate and the-Priority! Offer Closing Date {each currently
5 pm 2'June 2004). This Application form must not:be issucd;: ‘cicchlated:or d_Jstrlbuccd unless accompamed by the Offer Document.
Please refer to :he severse of EhlS Apphcanon Form for additichal’ nstrucr on

1. APPLICANT(S) TO COMPLETE BLOCK‘LETTERS

R DAL

BROKER'S CODE

Title Legal Fiest Name(s) Legal Famnly Name : ‘ R
[ o L . e
L1 - o BRI
Lol : ‘ L

Corporate Name: | S ] | IRD Nurmiber: |

Postal’ Address (including post code) - L ) .
| v Ty | Ph —Home: (
| B . | Postcode: | . Ph - Work: {

| Email (opnonal)

‘ ;"common SHARE OLDER,NUM'

. App hcams ust complete this s
- the Priority Offer below; must have Frst ccepted ‘the partia ial ffe
. Takeovér Offer Document.
= " youhold: \Vnghtson $hires; and:yo
. and thereafter.in/ ‘multiples of 500, The.
; vfurther multiples of
i you: hold lcss than $2,000' worth o

ing andimnst apply nder the Priority Offer for a
ble Preference Shares.”

: nsfer Form attached to the Pamal ,;Takeovet Offer Documem To
figurcio the Accep ce: Transfes Form contamed wnh the Partial

. Y
77 ascertain. the valise of the: anhtson sha.res yo' ¢
- ;Takcover Offer; docum

: (Please-completeo y

y.be. apphed for i muluplcs of 500 {witl
hat cannot be:applied: (0<Rcdeemable Prcfcrcncc Sharcs wnll be terurne
et Offer bemg declarcd nconditional.

nder the prioficy;offer.i
fererice Shates to-tak
|d:be:made payable
“.Apphcatrons under. the. Priority: Offerdre
“entitlement under the Exchange Offér, ...

NUMBER -OF REDEEMABLE PAYMENT $1,00 pet REDEEMABLE
" PREFERENCE SHARES . PREFERENCE SHARE '

1| Total Consideration re'lating to Wrightson Shares to be Exchanged st .
=] (Each $1.00 of Total Consideration can be exchanged for one . .

:.~] Redeemable Preference Share)(from 3. above): (@)= l |
Additional Number of Redeemable Preference Shares Apphed ) - .
1 For Under Priority Offer: (b)= t I ¢ (cheque enclosed)
1 Total number of Redeemable Preference Shares. : ’ ' : ’
(a+b must be a minimum of 2,000 and multnples of 500)

{no payment required for Exchange Offer Shares)

(a)#(b) =

, 5.>5DVIVIDIAE)N(Y

Option 3: Pay by cheque to my
postal address as stated above

Opnon 2: Payment:to my Cash Managemcnt
Account wnh an:NZX Firm

Option 1: Paymcnt to my
nominated Bank Account

Branch Account Number

UWe hcrcby apply Eor the Redeemable’ Préfcrénce Shareg as seriott! abovc ubject to'the terms and: condmons of the:Offet Document s issued by RPI Sccuities -
“.and.gn the feverse of this form, /'We agree to accept theii nyestments as -applied:for ot 'any; lesscr amount; that may be nssued to me. Please read the back of this -
Broker Firm Offer and General Offer Apphcauon Form before signing; :

Signature of Applicant: Signature of Applicant: Signature of Applicant:

Date: Date: Date: £ ] O 2




"lf you havc i curr
Numbcr (CS!\)'cr

c’h:ld sccurcly b) RPI 5ccunt1cs,
St acccss t0 thc mformanon, and, )

CERU‘F‘!CATE ‘OF NON-REVOCATION OF POWER OF ATTORNEY

Complete this section if you aié acting on behalf of someone for whom you
hold Power of Attorney.

| - S - (Name of Attorney)

of

(Address and Occupation of Attorney)

v HEREBY CERTIEY

1. That as Attorney of : ' under a deed

dated -

Day " Month Year’

Given to me by him/her/the Company.

2. That I have executed the Broker Firm Offer and General Offer
-Application for Redeemable Preference Shares on the face hereof as
Actorney under the said Power of Attorney and pursuant to the powers
hereby conferred on me. | .
3. That at the date hereof I have not received any notice of information
the revocation of the said Power of Attorney by death or otherwise.

. ngncd at___ .
unlcss the lssuer detcrmme . Day : Month ) Year

crscnal
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BROKER'S STAMP
RURAL PORTFOLIO INVESTMENTS SECURITIES LIMITED

APPLICATION FORM BROKER FIRM OFFER AND (GENERAL
OFFER

This Broker Firm Offer and General Offer Application Form is attached to the combined Prospectus and Investment Statement BROKER’S CODE

(Offer Document) dated 19 April 2004, issued by Rural Portfolio Investments Securities Limited {“RPI Securities”). Completed
Application Forms, together with payment of the application money payable in respect of the principal amount of the
Redeemable Preference Shares applied for must be received by the Registrar, Computershare Investor Services, an NZX Firm or the Organising Broker in time for it
to be forwarded to the Registrar before 5.00pm on the Closing Date (currently 25 June 2004). This Application Form must not be issued, circulated or distributed
unless accompanied by the Offer Document.

Please refer to the reverse of this Application Form for additional instructions regarding its completion and lodgement.

1. APPLICANT(S) TO COMPLETE, BLOCK LETTERS — Please enter name(s) in full {including all first names}

Title Legal First Name(s) o S T " Legal Family Name
[ I R O
L ERR IR
Corporate Name: e

,I
[RD Number

0 N O Y S S AN S

Postal Address (including post code)

| L | Ph— Home: {  )‘

] L ‘ Lo PE - Worke ()
|_Postcode: - | Email (optional): *
2. COMMON SHAREHOLDER NUMBER (CSN) If you have been issued with a Common Shareholder Number (CSN) please enter that
number or if you already hold shares in a New Zealand company which has Computershare
( | , f ' t - i f ’ ' , : , , : f , Investor Services as its share register, please enter the shareholder number from your NZ

FASTER Sharcholding Statement.

3. APPLICATION AMOUNT

- Cheques should be made payable to “RPI Securities RP Share Offer” and crossed “Not Transferable” for immediate value.

- Payment must be made in New Zealand dollars and drawn on a registered New Zealand Bank. Cheques must not be post dated.

- The minimum investment amount under this Broker Firm Offer and General Offer is 5,000 Redeemable Preference Shares (representing 2500 Redecmable
Preference Shares from each of the 3-Year and 5-Year maturities) and thereafter in multiples of 1,000 (representing 500 Redeemable Preference Shares from each
of the maturities).

" “NUMBER OF REDEEMABLE . ) :
_ " PREFERENCE SHARES PREFERENCE SHARE.. .| PAYMENT $1.00 per REDEEMABLE
Number of Redeemable Preferénce T IR S TRt oL T
Shares Applied for:” s : : : L . .|

4. DIVIDEND PAYMENT iINSTRUCTION OPTIONS - (please complete only one option):

" 'Option 1: Payment tomy ~;Option 2: Payment to miy S - Option 3: Pay by cheque to.my
nominated Bank Account " ’ ... Cash. Managemiént-Accounc : postal addcess as stated above
T ’ with an NZX Firm. - -

FOR OPTION 1, MY NOMINATED BANK ACCOUNT {5

Account Name: Coe " Bank " - Branch Account Number - o - Suffix
T Ot O R N O 0 PO O S

FOR OPTION 2, MY CASH MANAGEMENT ACCOUNT DETAILS ARE:

Name of NZX Firm where Cash Management Account held: I . : ]

Cash Management Client Account Number:

5. SIGNATURE(S) OF APPLICANT(S) 1 O 4
I/We hereby apply for the Redeemable Preference Shares as set out above subject to the terms and conditions of the Offer Document as issued by RPI Securities

and on the reverse of this form. 1/We agree to accept the investments as applied for or any lesser amount that may be issued to me. Please read the back of this

Broker Firm Offer and General Offer Application Form before signing.

Sigﬁa(ure of Applicant: ‘ } Signature of Applicant: Signature of Applicant:

Date: Date: : X Date:




BROKER FIRM OFFER AND GENERAL OFFER APPLICATION

INSTRUCTIONS

COMPLETING THE BROKER FIRM OFFER AND GENERAL OFFER
APPLICATION FORM

If you have a current Computershare Investor Services Common Shareholder
Number (CSN) or shareholder number, you must enter it on the Application
Form.

Set out your full name(s), address and telephone number. Applications must
be in the name(s) of natural persons, companies or incorporated bodies. At least
one full first name and surname is required for each natural person. Applications
in the name of a minor, trust, fund or estate, business, firm or partnership, club
or other unincorporated body cannot be accepted unless they are made in the
individual name(s) of the person(s) who is (are) legal guardian(s), trustee(s),
proprietor(s), partner(s) or office bearer(s) as appropriate. A maximum of three
applicants can apply jointly.

Please note the minimum application amount is $5,000 and multiples of
$1,000 thereafter {representing equal amounts in each of the 3-Year and 3-Year
maturities).

Select the payment method by which you wish to receive payments in
relation to the Redeemable Preference Shares. If you select payment to your bank
account, tick the appropriate box and insert the bank account into which you
wish interest payments to be deposited. If you select payment by cheque, tick the
appropriate box.

If you currently receive any interest or dividend payments from
Computershare Investor Services by direct credit please do not complete this
section.

Expressions defined in the Offer Document have the same meaning in this
Broker Firm Offer and General Offer Application Form. This Application Form
is governed by New Zealand law.

DECLARATION / SIGNING

Read the Broker Firm Offer and General Offer Application Form carefully and
sign {and date) the form.

The form must be signed by the applicant(s) personally, or by two directors
of a company {or one director if there is only one director) or (in cither case) by
an attorney.

If the Broker Firm Offer and General Offer Application Form is signed by
an attorney, an original or certified copy of the relevant Power of Attorney must
be Jodged with the Broker Firm Offer and General Offer Application Form
(originals will be returned). The attorney must complete the certificate of non-
revocation below.

Joint applicants must each sign the Broker Firm Offer and General Offer
Application Form. Only the address of the first named of the joint applicants will
be recorded by the Registrar and afl distributions and interest payments, notices
etc will be sent to that address.

PAYMENT INSTRUCTIONS UNDER THE BROKER FIRM OFFER AND
GENERAL QOFFER

Payment of the total application amount under the Broker Firm Offer and
General Offer must be made in full and accompany the Application Form for the
Redeemable Preference Shares applied for at a price of $1.00 per share. Payment
under the Broker Firm Offer and General Offer must be made in New Zealand
dollars for immediate value, with a cheque drawn on a registered New Zealand
bank.

Where a Broker Firm Offer or General Offer application is for Redeemable
Preference Shares of an amount of $250,000 or more, payment must be made by
bank cheque or such method of payment agreed as acceptable to the joint Lead
Managers.

Cheques must be made out in favour of “RPI Securities RP Share Offer”,
and crossed “Not Transferable”.

Please do not postdate your cheque. If an applicant’s cheque does not
subsequently clear, the Issuer reserves the right to cancel that applicant’s
allotment of Shares.

Cheques will be banked immediately on receipt.

The banking of application money will not constitute an allotment of
Redeemable Preference Shares nor acceptance of an offer to purchase
Redeemable Preference Shares.

BROKER FIRM OFFER AND GENERAL OFFER CLOSING DATE

The Offer, unless closed earlier by the Issuer, will close on the earlier of 25 June
2004 or the date on which applications for the maximum amount of the
Redeemable Preference Shares offered have been received and accepted. RPI
Securities reserves the right to vary the Closing Date without notification.

Applications, which are received after the Closing Date, will not be accepted
unless the Issuer determines otherwise.

Personal information provided by you will be held by RPI Securities, the
Joint Lead Managers, or the Registrar at the addresses shown in the Directory or
such other place as is notified upon request. This information will be used for the
purpose of managing your investment in Redeemable Preference Shares. Under
the Privacy Act 1993, you have the right to access and correct any personal
information held about you.

FASTER Statements for the Redeemable Preference Shares will be
dispatched as soon as practicable after allotment, but in any event no later than
five business days after the allotment is declared unconditional.

Allotments will be made on a daily basis as applications are received and
accepted by RPI Securities from the Opening Date in respect of Redeemable
Preference Shares issued ro applicants applying under a Broker Firm allocation.
RPI Securities will advise successful investors of the allotment of Redeemable
Preference Shares to them as soon as possible after the allotment goes
unconditional. RPI Securities reserves the right to refuse all or any part of any
application without giving a reason.

DELIVERY

Broker Firm Offer and General Offer Applications cannot be revoked or
withdrawn, except in the very limited circumstances described in the Offer
Document dated 19 April 2004,

Application Forms may be mailed or delivered to any NZX Firm, the
Organising Broker or the Registrar: Computershare Investor Services Limited,
Private Bag 92119, Auckland 1020.

Application Forms which are sent to a NZX Firm or the Organising Broker
must be sent in time to enable the Application Form to be forwarded to the
Registrar for receipt by 5 pm on the Broker Firm Offer and General Offer
Closing Time (currently 25 June 2004). RPI Securities may refuse to accept
applications it receives after the Broker Firm Offer and General Offer Closing
Time or which are for less than the minimum amount.

The Issuer reserves the right to reject any application in whole or in part
without giving any reason.

PLEASE READ THIS BEFORE SIGNING

1/We agree to be bound by the provisions of the Offer Document 19 April 2004.

I/We have read and understood this Offer Document. I/we have taken this
Broker Firm Offer and Genera! Offer Application Form from that document.

Uwe agree that the information [/we have disclosed in this form may be used
by RPI Securities and the joint Lead Managers for the purposes of processing this
application and sending mefus information relating to thc Redeemable
Preference Shares.

I/we agree that RPI Securities and Joint Lead Managers may disclose this
information to third parties, only when such disclosure is necessary for the above
purposes. If requested, you will be provided with details of such third parties.

The information received from you will be held securely by RPI Securities
and the Joint Lead Managers. You may request access to the information, and
you may also request that it be corrected.

If signed under Power of Attorney, the attorney hereby certifies that no
notice or information has been received of revocation by death or otherwise of
that power. Ifwe certify that, where information is provided by me/us in this form
about another person, 1 anv/we are authorised by such person to disclose the
information to you and to give authorisation.

In the case of joint applications, the joint applicants agree that, unless
otherwise expressly indicated in this Broker Firm Offer and General Offer
Application Form, the Redeemable Preference Shares will be held jointly as joint
tenants.

CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY

Complete this section if you are acting on behalf of someone for whom you
‘hold Power of Attorncy

I " (Name of Attorney)

of

{Address and Occupation. of Attorney)

‘HEREBY CERTIFY

"1. That as" Attorney of under a deed

dated

Day s Month Year
Given to me by himsher/the Company.
2. That 1 have executed the Broker Firm Offer and General Offer
Application for Redeemable Preference Shares on the face hereof as
Artorney under the said Power of Attomcy and pursuant to the powers
hereby conferred on me.
3. That at the date hereof 1 have not received any notice of information of
“the revocation of the said Power of Attorney by death or otherwise.

Signed at

Day . Month Year

Signature
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MEMORANDUM OF AMENDMENTS TO THE PROSPECTUS AND
INVESTMENT STATEMENT DATED 19 APRIL 2004 FOR THE
OFFER OF REDEEMABLE PREFERENCE SHARES BY

RURAL PORTFOLIO INVESTMENTS SECURITIES LIMITED

(pursuant to Section 43 of Securities Act 1978)

TO: REGISTRAR OF COMPANIES

We, the directors of Rural Portfolio Investments Securities Limited and Rural Portfolio Investments Limited, request
that you register, pursuant to section 43 of the Securities Act 1978, this memorandum of amendments to the
combined prospectus and investment statement for redeemable preference shares offered by Rural Portfolic
Investments Securities Limited dated 19 April 2004 (the “Offer Document™).

The amendments to the Offer Document are as follows:

In Terms of Issue of Redeemable Preference Shares, Condition 13 replace the words “the Company” where they first
appear with the words “Rural Portfolio Investments”.

In Application Instructions, add: “which in the case of the Exchange Offer only, being due solely to scaling and/or
minimum subscription and parcel requirements permitted by the Takeovers Code” after “or such lesser number as
RPI Securities and the Joint Lead Managers may determine” in the first paragraph of clause 9 and also at the end of
clause 12.

This Memorandum of Amendments is dated the 4th day of May 2004

SIGNED

John Baird McConnon - Michael Craig Norgate
Director Rural Portfolio Investments Securities Director Rural Portfolio Investments Securities

Limited Limited

Director Rural Portfolio Investments Director Rural Portfolio Investments Securities
Limited L e " Lirited ' ’

John Baird McConnon Michael Craig Norgate
Director Rural Portfolio Investments Limited Director Rural Portfolio Investments Limited

-
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rural portfolio investments limited

IMPORTANT OFFER DOCUMENTS ENCLOSED

4 May '20042_._- '

‘Dear anhtson Shareholder

Rural Portfolio Investments announced on 6 Aprrl 2004 ltS 1ntentron to increase its stake in. Wrightson from
;approxrmately 13% to 50. 01%. . o ‘ ol

The exiclosed formal offer documents provrde you wrth the opportumty ‘to sell your erghtson shares now for $1.50
pet share, without i rncurrmg any brokerage fees. -

To accept the offer of $1.50 per share you must complete the enclosed Acceptance Transfer Form.

§We have estabhshed the Rural Portfoho Investments group 6 partlcrpate in the future growth and development
‘of New Zealand’s agrlculture ~based industries. The group is owned +by ‘entities assocrared with the McConnon
'and Norgate’ fam1ly interests. We are totally committed ‘to- focusing ‘our, efforts on ‘Rural Portfolio Investments

if we achreve 50. 01% ‘of erghtson and we. are dehghted to be able t0: offer you the opportunity to participate

alongsrde us.

;Thrs offer for anhtson shares, along wrth the issue of RPI Securmes Redeemable Preference Shares, provides you
with the opportunity to realise an attractive Wrightson. share price now, and to mvest -with us in the future of New
:Zealand agriculture. You can accept our $1.50 offer for: your Wrightson shares in exchange for cash, Redeemable
Preference Shares or a-mix of cash and Redeemable Preference Shares '

;We believe the terms of the offer wrll be attractive to you Ar$1.50 per share, itis 21% hrgher than the closing prrce
.of Wrightson shares on- the NZX' .on the day before it was announced, and 24% higher than the volume-weighted

average prrce since the announcement of Wrightson’s relatively poor trading results for the December 2003 half year.

Both the: offer for Wrrghtson shares and the associated issue of Redeemable Preference Shares are conditional on
Rural Portfolio Investments achieving its target of 2'50.01% shareholdmg If this does not happen, Rural Portfolio
Investments will not be the majority. shareholder in Wrrghtson and consequently wrll review its holding in Wrightson
wrth a'view to exiting. : : :

In summary

You can take cash Redeemable Preference Shares, or a combmanon of cash and Redeemable Preference Shares, in
‘exchange for your anhtson shares. ' Rt

The key terms* of the Redeemable Preference Shares are:

* Two maturities of. equal amounts:”
-3 year - with gross dividend (mcludrng rrnputatron cred1ts) of at least 9% pa : :
) year - w1th gross dmdend (mcludrng imputation credrts) of at least 10.5% pa-

= The potential to earn a higher return on the Redeemable Preference Shares 1f the \Vrrghtson share price increases
after a successful offer by Rural Portfolto Investments errted

:’* Full terms of the offer of . Redeemable Preference Shares are contamed in the enclosed Inuestment Statement and
" Prospectus dated 19 Aprtl 2004 - -

1

Please turn over

11




~ . The right to participate:asa shareholder in Rural Portfoho Investments Lumted should it list on the NZX before
the Redeemable Preference Shares are redeemed = '

- Security over the assets of Rural Portfolio Investments Limited via a ‘Security Trust Deed which will become fxrst-
rankmg on repayment of the bndgmg facility used to ﬁnance the partial takeover ‘offer | '

If you would; hke further assistance;: please contact your: usual investment advxscr, or any ABN AMRO Craigs ofﬁcc
by phoning 0800 272442, ' ' -

We strongly recommend that you accept this excellent offer for your anhtson shares. .

Yours sin_cerely '

Baird McConnon .-~~~ S " . .Craig Norgate
CHAIRMAN .7 RRCII S : i “MANAGING DIRECTOR

BRrIEF GUIDE TO HOW TO ACCEPT

fOR CASH ONLY S » f X ‘ ' Complete”O’NI‘v,‘Y the vTakeoveti‘A'cceptance VTransfer Form.
FOR REDEEMABLE PREFERENCE SH ARES O NLY Co_mpletc BOTH the Takeover» Acccptance Transfer Form
: ' ' R : and the Eichange Offer & Priotity Offer Application Form

(the blue form) on page 77 of the Prospectus and

"Investment Statement

FOR A COMBINATION OF CASH AND i S Complete BOTH the “Takeover Acceptance Transfer Form
REDEE MABLE PREFERENCE SHARES ="~ - - -and the Exchange Offer & Prlorlty Offer Application Form
- R ‘ (the blue form)-on page 77-of the Prospectus and

Investment Statement. -

‘ONCE COMPLETED, SEND THE FORMS TO US BEFORE THE CLOSING DATE OF 2 JUNE 2004.
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