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Name of Offering ([0 check if this is an amendment and name has changed, and indicate change%ﬁﬁw

Sale of Ordinary Shares . N
Filing Under (Check box(es) that apply): [ Rule 504 [ Rule 505 X Rule 506 [ Section 4(6) I
Type of Filing: [ New Filing [J Amendment : ‘kk\\
o
A. BASIC IDENTIFICATION DATA
Ao o O ﬁﬁﬁ
1. Enter the information requested about the issuer o RER e - / /
Name of Issuer ({3 check if this is an amendment and name has changed, and indicate change.) ‘\,& \Q/§/
~ ') v/
Pacific Brands Limited ‘ N \ o R 7
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number\(lncludmngrea Code)
Level 3, 290 Burwood Road, Hawthorn, Victoria 3122 Australia + (61 3) 9947.4500
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business: ~
Management of Consumer Brands
Type of Business Organization
& corporation [ limited partnership, already formed [ other (please specify):
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: | 1 2 l I 0 3 I & Actual [] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) “

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and

Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted

ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be compieted.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice. ,

Potential persons who are to respond to the collection of information contained in this form are
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

* Each promoter of the issuer, if the issuer has been organized within the past five years;

* Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» Each general and managing partner of partnership issuers. )

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [J Executive Officer < Director (0 General and/or Managing Partner

Full Name (Last name first, if individual): Handley, Pat

Business or Residence Address (Number and Street, City, State, Zip Code): Level 3, 290 Burwood Road, Hawthorn, Victoria, 3122 Australia

Check Box(es) that Apply: [J Promoter [ Beneficial Owner Executive Officer X Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Moore, Paul

Business or Residence Address (Number and Street, City, State, Zip Code): Level 3, 290 Burwood Road, Hawthorn, Victoria, 3122 Australia

Check Box(es) that Apply: [ Promoter [ Beneficial Owner X} Executive Officer X Director [] General and/or Managing Partner
. Full Name (Last name first, if individual}: Tierney, Stephen

-'Business or Residence Address (Number and Street, City, State, Zip Code): Level 3, 290 Burwood Road, Hawthom, Vicioria, 3122 Australia

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner [0 Executive Officer (X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Cummins, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code): Level 3, 290 Burwood Road, Hawthorn, Victoria, 3122 Australia

Check Box(es) that Apply: [ Promoter O Beneficial Owner [J Executive Officer [X Director (] General and/or Managing Partner

Full Name (Last name first, if individual): Ould,Max

Business or Residence Address (Number and Street, City,' State, Zip Code): Level 3, 290 Burwood Road, Hawthorn, Victoria, 3122 Australia

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [J Executive Officer X Director [0 General and/or Managing Partner
Full Name (Last name first, if individual): Lynch, Helen

Business or Residence Address (Number and Street, City, State, Zip Code): Level 3, 290 Burwood Road, Hawthorn, Victoria, 3122 Australia

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director [0 General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter O Beneficial Owner [ Executive Officer [ Director [] General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..........c...cccoo. O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? ... $1.90 per share
Yes No
3. Does the offering permit joint ownership of & SINGIE UNIt? ........ocoviiiiiiie ettt et s e X 4

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. if a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) Macquarie Equity Capital Markets Limited

Business or Residence Address (Number and Street, City, State, Zip Code) No. 1 Martin Place, Sydney, New South Wales, 2000 Australia

Name of Associated Broker or Dealer Macquarie Securities (USA) Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
- (Check “All States”_or check.individual States)................viiiiiiiiii X All States

Omyg O,k Ofaz OiRp A Oreoy Oen Opee; 4Aoe OrFy OAr Omry 0O00)

Oy OpNy Opay OKs) OKyl OwA Om™e Omo) Om™mA] Omy OO OS] [[MO]
O ONe) OMve OINH Omg O Oyl ONey o) OoH OOk d©R OPA)
Omy Oiscy Orsbp OmN Omxy Own Owrm Owrva Owa) Owyy Owy Owy] O[PR)

Full Name (Last name first, if individual) UBS AG, Australia Branch

Business or Residence Address (Number and Street, City, State, Zip Code) Level 25, Governor Phillip Tower, 1 Farrer Place, Sydney, New South Wales,
2000 Australia ‘

Name of Associated Broker or Dealer UBS Securities LLC

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States).............viiiiiiii e X All States

Ot Ok O,z OmlR Oca Orwo Owen Ome Owc OFY OeA Omp O

g Omg Opa Oks) OKyl Owra Owmve Omo) OmA O Oy O ms) O Mo
Omwt ONEp Omvy ONH O Omvy ONy) ey Omo) OoH Ok OR OIPA
JRy o Ogscy Oiso) OmN Omx Owm Own A Owa Owvy Own Owy) OPR)

=ult Name (Last name first, if individual) ‘Citigroup Global Markets Australia Pty Ltd

3usiness or Residence Address (Number and Street, City, State, Zip Code) Level 40, Citigroup Centre, 2 Park Street, Sydney, New South Wales, 2000
Australia

Name of Associated Broker or Dealer Citigroup Global Markets Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StateS).........iiiniiiiei e eanes (X All States

Jian Ok Om,z OrR OA Oco] Oen O(oel Ooc Oy OieAl OMmy O]
Jog o OmNy Opal OKs) OKyy Owra) OM™E OMo) OMar Oy O Ny OS] O [MO]
JmiMT) ONE] OV ONH ON O ONY) OINCT OND) OoH 0ok O©OR) OI[PA]

JRy Oiscy Owsoy OoN Omx)y Own Owvn OvA) Owa) Owvl Owil 0wyl OPR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [] and indicate in the columns beiow the amounts of the securities offered for exchange and’
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
5= o OO OO OO OO USSP UOPOTR S $ $
EQUILY ettt e et b sa e a e $ 86,443,688 $ 86,443,688
X Common [ Preferred
Convertible Securities (INCIUAING WAITANES).........ecveeieriirieesaetiere s s eras e sbessesrese s sseseeneenneaneas $ $
PAMNEISNID INTBIESES .....iiiteei ettt ettt ettt ettt sres e e ettt s baas e st eat e nee s e e e ere e $ $
Other (Specify) e ——— $ $
TOHAl ovrevceie et et aaes $ 86,443,688 $ 86,443,688
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
‘their plrchases on the total lines. Enter “0” if answer is “‘none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAIEE INVESIONS ...ttt ettt e ste e et e e b e sr e s e e e b sseesbe s e e sn b s sbneet e sae s 29 $ 86,443,688
NON-acCredited INVESIONS .......c..coiiiiiiiieiie et neessrae s srae i 3
Total (for filings under Rulg 504 ONIY) ........cccoirieieiiiiiieire ettt e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. lfthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE BOS ..ottt et ettt ea e bt et e b et n e be s e na ekt re s s n e nae e 3
REGUIATION A ...ttt ettt ae e bbb et eeesesbene s e b eat e st ansebsaben e e bt r et s eaes $
Rule 504 $
TN crvveece ettt et et b e s eb st e r bt ee bbb b b s s Rt b et b b s b ettt ens $
$. a. Fumish a statement of ali expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr AGENES FEBS ... e ettt et ettt ettt et eet et s et e s bbbt O $
PrNting and ENGraving COSS ... oo ioriiiieriiiieieecee i reeesieese e teaeseeaearsesssaeseetebessebeaessebesesnnessereneesessesasssnecs X $ 10,000
LRI FBES ..riiieer ettt et et e et enat e et R e e reear e eas e X $ 250,000
ACCOUNEING FOES .. vvieieice ettt ettt aea e ettt es s ben et eses s aenseneanreeee ettt X $ 30,000
ENGIN@ENNG FEES cuevviviieieer e e e et ar b b et st s re e benr et ab et O $
Sales Commissions (specify finders' fees separately) ..o X $ 2,852,642
Other Expenses (identify) e e es | $
Total......... OO OO TO O OOO U O OSSOSO OT OO X $ 3,142,642




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished in response to Part C~Question 4.a. This difference is the $ 83,301,046

“adjusted gross proceeds t0 the ISSUBT. . .......civiiiri e e s

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal

the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.
Payments to

Officers,
Directors & Payments to
Affiliates Others
SAIANES ANG TEES.....vieeiier it eeve st eea et e et e e s et et aeresaenre e eeereeess e s ennesenses O $ a $
PUICRESE Of TEAl ESTALE........ceiveivereeereieti et eet ettt eaees O $ O $
Purchase, rental or leasing and installation of machinery and equipment .......... O $ O $
Construction or leasing of plant buildings angd facilities ..............ccveeeeecieerinnns O $ O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSURNE 10 8 MBIGEI) oevvcvrrriieeeirmeren et s eesescesne st nae s nrnes s ! $ | $
Repayment Of INAEDIEANESS .........oceeerereeie ettt ennesenre s O $ d §
WOTKING CAPIHAL L1 revaer et sceeietree bt eaa e eenes et snsessensness e rnesresseon | $ d $
Other (specify): Acguisition of business from existing sharsholders. O $ X 8 83,301,046
O $ 3 $
COMMI TOAIS 1ttt et et ee e enee e seeeeessaae e s ene st e tratesetaeereneaserereas 0 $ O $
Total Payments Listed (column totals added) ........c..ccoverieeririeceniiieee e | 3 83,301,046

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. if this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502

Issuer (Print or Type) Slgnatumﬁ Date
- - S —lp— O ¢

Pacific Brands Limited

Name of Signer (Print or Type) Title of Slg(r (Print or Type)

John Grover Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




