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9 Mardh, 2005

ACCC Clears Foster’s Takeover Oifer for Southcorp

Foster's Group Limited (Foster's) today welcomed the announcement by the Australian
Competition and Consumer Commission (ACCC) that it will not intervene in Foster s proposed
acquisition of Southcorp Limited (Southcorp), .

The ACCC's approval follows the recent fulfilment and waijver of equivalent regulatory conditions
with respect to the USA and Canada and marks a further step in Foster's bid to acquire Southcorp.

In acaordance with sections 630(4) of the Corporations Act 2007, Foster's attaches a notice
relating to the fulfilment of this condition.

Ends
Fur‘thér information:
Media Investors
Lisa Keenan ~Chris Knorr
Tel: #61 3 9633 2265 Tel: +61 3 9633 2685

Mob::0408 150 771 Mob: 0417 033 623
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! " Notice of fulfilment of condition under section 630(4)

. This notice is given under section 830(4) of the Corporations Act 20017 (Cth) (Act) by
Beringer Blass Wines Pty Ltd (ACN 105 344 965) (Bidder) in relation to the offers for all
of the issued ordinary shares in Southcarp Limited (ABN 80 007 722 643) contained in
the bidders statement dated 18 January 2005 (including any supplementary bidder's
statements) (Bidder's Statement).

Bidder gives notice in accordance with section 630(4) that the ACCC condition more
fully described in section 2.12(b) of the Bidder's Statement has been fulfilled.

Dated: 9 March 2005
Signed on behalf of Beringer Blass Wines Pty Ltd:
; R . hud%&sui .

Robert K Dudfieid
Assistapt Company Secretary
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8 March, 2005

Foster’s Offer Remains Compelling

Today'é announcement by Southcorp Limited (Southcorp) in relation to Fostér‘s Group Limited
(Foster's) is a clear acknowledgement that Southcorp is actually for sale and confirms that:

e There is a compelling strategic rationale for a combination of Foster's and Southcorp;
+ Itistime for such a combination to occur; and
+ Foster's offer price of $4.14 cash per share is an outstanding one for Southcorp shareholders.

The valuation performed by L.onergan Edwards is questionable. Notwithstanding, it implies a
stand-alone value for Southcorp of only approximately $3.10 per share and even this relies upon
successful execution of Southcarp's recovery story which is unproven and at risk. In light of this, it
is difficult to see how Foster's offer price of $4.14 cash per share (a 34% premium to $3.10 per
share) Is considered anything other than an outstanding one for Southcorp shareholders.,

While Foster's will further consider Southcorp's merger proposal having regard to the best interests
of its shareholders, it notes that the ¢oncept was raised by Southcorp and rejected by Foster's
when the two companies were in discussions durlng their respective trading halts in mid-January
2005. In relation to what was outlined today, Foster's initial views are; .

» [t would result in substantiat synergy leakage and higher execution risk compared to Foster's
takeover offer for Southcorp. This would be a sub-optimal outcome for both Foster's and
Southcorp shareholders: and

+ It grossly undervalues Foster's wine business. Foster's notes that if the same basis was
applied to Southcorp, it would result in a valuation of only approximately $2.50 - $3.00 per
share,

(
Southcerp's proposal serves only to endorse Foster's strong view that these two Australian
comparies should be combined to create the worid's Ieading premium wine business. Foster's
takeover offer, which represents the most compelling proposal for both Southcorp and Foster's
sharehalders and reflects the most realistic value of Scuthcorp, remains the best option for
delivering this outcome.

‘ ' Ends
1
Further information:
Media . Investors
Lisa Keenan Chris Knorr
Tel; +61:3 9633 2265 Tel: +61 3 9633 2685

Mob: 04D9 150 771 Mob: 0417 033 623
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PLEASE DELIVER URGENTLY

The following release was made to the
Australian Stock Exchange Limited today.
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! (including this page)
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1 March 2005

Companies Announcement Office
Australian Stock Exchange Limited
20 Bridge Street

Sydney NSW 2000

Aﬁachéd is a copy of a' six page document being sent to Southcorp Limited Shareholders.

Robert Dudfield
Assistant Company Secretary
Foster's Group Limited
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25 February 2005

Dear Southcoria shareholder,

By now you should have received a Bidder’s Statement from Foster’s Group Limited (Foster’s) in relation to Foster’s
takeover offer of $4.17 cash per share for Southcorp Limited (Southcorp).

Foster’s offer was subsequently adjusted to $4.14 cash per share due to Southcorp’s decision to pay a 3¢ per share
dividend. This adjustment is usual and you will still receive $4.17 in total — $4.14 in consideration fot your shares plus
the 3¢ dividend. What is unusual, however, is Southcorp’s decision 1o pay an unfranked dividend which is likely to
result in an inefficient tax outcorne for most shareholders.

You should also have received a Target’s Staternent from Southcorp, which includes a recommendation to reject the oftfer.
Foster’s considers thal there is nothing in the Target’s Statement that justifies rejection of the offer. The recommendation
lacks credibility as it does not provide any assessment whatscever of the value of your Southcorp shares.

Notwithstanding Southcorp’s assertion that “the company is not for sale”, Foster’s recognises the choice is rightfully in
your hands — ya}u can cither hold your Southcorp shares or sell. :

The compelling reasons why you should choosc to sell into the offer are summarised below and sel out clearly in the
attached docurdent.

1. Fostcrj’s offer price of $4.14 is substantially more than the fundamental valuc of your Southeorp shares

1

w

Southdorp’s recovery story only supparts an average broker valuation of $3.30 per share and is yet to be
proven

)
3. There arc no other bidders and there is a significant risk that Southcorp’s share price will fall
substantially if Foster’s offer lapses

The combination of Foster’s and Southcorp will keep your company and its great brands in Australian hands and enable
the Australian wine industry to better compete against global players.

I strongly encourage you to ACCEPT this outstanding offer which is scheduled to close at Spr (M¢lbourne time) on
17 March 2005.

Ifyou have any}questions, please do not hesitale to contact the offer enquiry line on 1800 101 769 from Australia or
161 39415 424%2 from outside Australia, or visit the Foster’s website on www. fostersgroup.com.

. i
Yours sn:xcemly'I

- i
dl L/ 4‘
-~
c_)fjh— Q }
Frank Swan ;
Chairman, Fostc_cr’s Group Limited
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Foster’s offer price of $4.14 is substantially more than the

fundamental value of your Southcorp shares

B Southcory’s directors have not provided you with any valuation whatsoever because doing so would have
highlightéd how attractive Foster’s offcr is.
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B [tis normal to provide a valuation so that shareholders can assess the offer. You deserve this information — it is
more impértant than Southcorp’s emotional radio and newspaper advertisements that do not prov1de any mesningful
Lnformamcun to assist you w1th your decision malking. ST !
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[ | G1ven that Southcomp’s d1rectors have failed to provide you with a valuation, the only independent and reliable
source of # Southcorp valuation is broker research. The average valuation from this group, even after taking into
account Southeorp’s recovery story, is only $3.30 per share'. This means that Foster’s offer represents a substantial

premium of 25% or 84 cents per share to the brokers’ assessment of Southcorp’s fundamental value.

RE
1 \‘/"'\"u" N

RN

Curr}ent Average Broker Valuation’ Offer Price®

' The average Hrmker valustion was calcufsied vsing the Istest available valustions of nine brokers. These valualions were published in reporns that were
released bem‘ben 17 Janusry 2005 and 18 February 2005 and range betwaan approximately $2.25 and spproximsrely $4.25.

* Agjusted for 3¢ unfranked infenm djvidend.



Mar A1 268685 12:53:54 Via Fax -> . 282 947 9624 Mr Paul Dudek Page 885 0f 840

| Southcorp’s recovery story only supports an average

broker valuation of $3.30 per share and is yet to be proven

M Southcorpfs core brands (l.indemans, Penfolds, Rosemount) continue to lose market share.

Market share of bottled wine by valde in Australia

— Lindemans _— Penfolds ——Rosemount

5.3%
5.2%

4-4“/0
3.8%
3.6%
; N 32%
— o ——e- R :
Dec-O? Jun-0 Dec-03 Jun-04 Dec-04

|
Source: A Cl\ﬂr'alsan

[ ] Indepcndcﬁt analysis by Deloitte indicates that Southcorp’s operating performance declined in the first 6 months of
2005 compared to the same period last year. Southcorp reported increased earnings of 20% but underlying earnings
decreascd by 7%.

; First half operating performance

7% decrease

$89.3m

First half 2004 earnings” First half 2005 earnings®

' Normalisedireported earnings before interest, lax, depreclation and amortisalion includes adjustments for non-operaling ilems: restructure and
redundancy casts, net write-back of oneraus coniracls provision, reversal of inventory write~-down, employee share plan loans, (profit)/lass on sale of
property, plant and equipment, foreign exchange (gsins)llossss, divesied businessss and hedge profits.

Source: Delgitte Independent analysls
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B There ard significant risks to delivery of Southcorp’s recovery plan given its track record.

January 2003 B Southcorp significantly downgraded its eamings target for 2003 from
: $335m 10 $287m (EBITASY

February 2003 H Only one month after the previous downgrade, Southcorp announced
; that it would not meet its revised 2003 EBITAS target of $287m

May 2003 @ Five months after the initial downgrade, Southcorp annowmced a

" further downgrade with revised forecast 2003 EBITAS of between
$130m-5$140m - down 60% on initial estimates
June 2043 B Southcorp bonds downgraded to “junk” status
Septembler 2003 B Southcorp announced a net after tax loss of $923m for 2003 — “one
of the biggest ever seen on the stock market” (Helen Matterson, The
Australian, 3 September 2003)
B In relation to this Southcorp wrote down the value of its assets by
N approximately $950m
August 2004 B Southcorp announced that 2004 result was adversely ipipacted by
‘ significant items of $97m

B Noteven Southcorp dlrectors are prepan,d to stand beh_lnd the company’s recovery plan.
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B Even if Solthcorp’s recovery plan is achieved, the fundarnental value of your shares is still substantally below
Foster’s offer price.
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. W Finally, even if the recovery plan is delivered and you choose to hold your sharcs you will only receive a 2.7%
dividend yield in 2006 compared with the¢ market average of 5.1%.

Forecast Southcorp 2006 Dividend Yield' Forecast Market 2006 Dividend Yield?

|
* Based on Sauthcorp’s forecast dvidend of 11¢ for 2008 and the offer price of $4.14 (adjusted for 3¢ unfranked interim dividend).
*Bssed on brok'iar estmales for the S&P/ASX200 Industnals Index dividend yield (excluding News Corporation),

- There are no other bidders and there is a significant risk
that Southcorp’s share price wnII fall substantially if Foster’s
offer lapses

B Foster’s announced its intention to make a takeover offer more than 6 wecks ago. In this time, Southcorp has
actively tried and failed to find any other bidders. This is because Fogter’s offer price is an outstanding one for
Southcorp ishareholders and no-one ¢an justify paying more.
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- IMPORTANT DATES

Annpﬁﬁcement Date. ..ttt e 17 January 2005
Bidd‘er’s Stateﬁaent lodged ..o s 18 January 2005
Datcfof (@ 5 7= U NP UUPORURRR 2 February 2005
Ta.rgéat’s Statement lodged ..........oooiiiii e 17 February 2005
Offer closes — 5pm (Melbourne time) unless extended* ............... 17 March 2005

* The Offer may be extended to the extent permissible under the Corporarions Act.

i INVESTMENT DECISIONS
This letter doeé not lake into account the individual investment objectives, financial situation or particular needs of each

Southcorp Sha'{eholder or any other person. You should consider seeking independent financial and taxation advice
before making‘a decision as to whether or nol to accept the Offer.

]
Acceptances must be received by the end of the Offer Period. The manner by which you accept the Offer will depend
on the nature and type of your holding. Full details of how to accept the Offer are set out in section 2.7 of the Bidder’s
Statement. A fummary is set out below.

Issuer Sponsored Holdings

Please complete and sign the Acceptance Form in accordance with the instructions provided on the form and return
it, together with any other documents required by those instructions, in the reply paid ¢nvelope (not able to be used by
overseas Southgorp Shareholders).

CHESS Holdings

Please instruct your Controlling Participant (eg. your broker) to initiate acceptance of the Offer, or otherwise accept in
aceordance with the ASTC Settlement Rules.

Share plans

If you hold 'Youir Scuthcorp Shares under an employce share plan, please refer to section 8.2 of the Bidder’s Statement.

L QUERIES

If you have anyiquestions about the Offer, pleusc contact the offer enquiry linc on 1800 101 769
(or +61 3 9415 4}242 for international callers) or your stockbroker, legal or financial ngiser. As required by the
Corporations Art, calls (o the offer enquiry line will be recarded.

i
I

Information reléting to the Offer can be obtained from Foster’s website (www.fostersgroup.com).

{
i
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Appendix 3B
New issue anponncement

Rule 2.7,3.10.3,3.10.4,3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

fnformation or docuntenis not available now must be given tn ASX as soon as available. Inaformation ond
‘documents grveit to ASX beconte ASX's property and may bé made public.

tmiroduced 1/7/90. Onigin: Appendix 5, Amended 17798, 1/99, 1/1/3000, 30/9/2001, 1173/2002, 1/1/2003.

Naine of entity
Foster's Group Limited

ABN
Pg 007 620 886

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (aliach sheets i there is 1ot enough space).

1 *Class of "sccurities issued or lo be | Ordinary
issucd

"2 Number of *secunlies issued or to | 877,454
be issued (if known) or maximum
numbecr which may be issued

3 Principal termms of (he “securities (eg, | Ordinary
if optons, cxocrcise price and expiry
date; if partly paid *securities, the
amount outstanding snd due dates
for payment: [ *converlible
sccuritics, the conversion price and
dales for conversion)

+ Sce chapter 1Y for defined terms.

112003 Appendix 3B Puage |



Appendix 3B
Nebv i1ssue aAnnounncerent

6

Do the *securitics rank equally in all
respects from the dJate of allotment
with an cxisting “class of quoted
*securities?

If (he additional securitics do not
rank equally, pleasc state;

the date from which they do

the extent 10 which they
participate for the next dividend,
(in  the case of a (rusg
distribution) or interest payment
the extent 1o which they do not
rank equally, other than in
relation to the next divadend,
distribution or intcrest payment

Issuc price or consideration

. urposc of the 1s5uC

(If tssued as consideration for the
acquisition of assets, clearly identify
thoge assets)

Dartes of entering *securitics into
uncertificated holdings or despatch

. of ccrtificates

Number and “class of all
‘sccurities  quoted om  ASX
{mcluding the sccurities in clause 2
if applicable)

Rank Equally

$5.22

Employee Share Grant Plan

4 March 2005

Number +Class
1,993,230,919 Fully paid Ordinary
Shares

+Bee chupler |9 for delined terins,

Appendix 3B Page 2

i
|
H
1

1

1/1/2003




Appendix 3B
New issuc announcement

Number and  ‘class  of all
*securities not quoted on ASX
(including the sccurities in clause 2
if applicable)

Number *Class
998,310 Partly Paid Ordinary
1,490,000 Unlisted Options on

Ordinary Shares

Dividend policy (in the casc of a
trust, distribution policy) on the

increased capital (interests)

Ordinary Dividends

Part 2 - Bonus issue or pro rata issue

15

16

Is  security holder  approval
required?

Js the issue renounceable or non-
renounceable?

Ratio in which the “scourities will
be offered

*Class of Tsecurities 1o which the
ofler relates

"Record date 0 deternine
entitlements

Will. holdings on different registers
(or subregisters) be apgrepated for
calculating entitlements?

Policy for deciding cntillements in
relation to fractions

Names of countries n which the
entity has “security holders who will
not be sent pew issue documents

Note: Seccunly lolders mmust be teld how elr
chlitlsments are fo be desly with,

Cross relerence: rule 7.7,

Closing dale for receipl  of
acceptances or renunciations

~ See chapler |9 tor defined rerms,

17172003

Appendix 3B Page 3




Appendix 3B
Nepv issue announcement

20

28

25

28
29
30
31

i

Names of any winderwrilers

Amount of any underwriiing fee or
comrmission '

Names of any brokers (o the issue

Fee or cominission payable ta the
broker ta the issue

Amount of any handling foce payable
to brokers who lodge acceptances
or renunciations on bchalf ol
*security holders

If the issue is contingent on
*security holders® approval, the date
of the meeting

Date entidement and acccptance
form and prospectus or Product
Disclosure Statement will be sent o
persons ennitled

1/ the emiily has jssued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be scnt to option
holders

Dute nghts wading will begin (if
applicable)

Date rights trading will cnd (if{
applicable)

How do *sccurity holders sell their
cntitlemernits  in  fufi through a
broker?

How do “security holders sell part
of their entitlements through a
broker and accept for the balance?

+ IE:c chapter 19 for defincd tenms,

Ai)pcndix 3B Pagc 4

i
|
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Appendix 3B
New issue announcement

32 How do “security holders disposc of
their entitlements {except by sale
through a broker)?

33 *Despalceh date

Part 3 - Quotation of securities

You need only complete this section ifyou are upplying for quaiation of securitics

34 Type of sccunities
(tick one)

(a) D Sceurities dexcrihed in Part 1

(b) D All other securities

Example: restricied securities ai the end of the excruwed perivd. partly paid securities thal hezome fully paid, empluyce
incentive share segunities when restriction ends. Fecurities issued an erpiry nr canversiun of coavertible sccuritics

Entities that have ticked box 34(a)

Additional sccurities forming a new class of securities

Tick 10 indicaic you are providing rhe infarmation or
documents

35 If the *securities are *equily securities, the names of the 20 largest holders of the
additional *securilies, and the number and percentage of additional *sccuritics held by
those holders

36 D If the “securilies are “equity securities, a disuibution scheduvle of the additional
*securilies sciting out the number of holders in the categorics
1-1,000
1,001 - 5,000
5,001 -10,000
10,001 - 100,000
100.001 and over

37 D A copy of any tust deed for the additional *securities

+ See chapter 19 tor defined terms.
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Appendix 3B
New issue announcement

[

Eﬁtides that have ticked box 34(b)

ag
39

40

afi

Number ' of sccurities for which
“guotation is sought

Class of T“securives for which

quotation is sought

Do the *secunties renk cqually in all
respects fromn the date of allotment
with an" existing ‘class of quoted
“securities”? :

If the additional secuntics do mnot

rank equally, please state:

« the date from which they do

» the cxtent to which (hey
participate for the next dividend,
(in the «case of a I(rust,
distribution) or interest payment

e the exlent 1o which they do not
rank cqually, other (han in
rclation to the npeal dividend.
distmibution or interest payment

Reason for request for quotation
now

Exemple: In the case af reswricled securilies, end of
restrighon perind

(if issued upon comversion aof
another security, clearly identfy that
other securily)

Number and “class of all “securities
gquoled on ASX (including e
sccuntics in clause 38)

Number

*Class

+ S:c chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Quotation agreement

-Quotation of our addilional *securities is in ASX’'s absolute discretion. ASX may
quote the *securities on any conditions 1t decides.

We warrant the following o ASX.

. The 1ssue of the *securitics to be Iquoted complies with the law and is not
for an illegal purposc.

. There is no reason why those "securities should not be granted "quotation.
. An offer of the “securities for sale within 12 months afier their issue will

not require disclosure under section 707(3) or scction 1012C(6) of the
Comorations Acl.

Nate: A entity may need 10 obain appioprinie wannntivs froin subacribers far the sceurities in arder 10 ba abls ta give
this wuruly
. Section 724 or section 1016E of the Corporations Act does not apply to any

applicalions received by us in rclation to any 'securities to be quoted and
that no-cne has any right to return aly “securitics to be quoled under
sectuons 737, 738 or 10I6F of the Corporations Act at the time that we
request Lthat the 'securities be quoted.

. We warrant that if confinnation is required under section 1017F of the
Corporations Act in relation to the “securities to be quoted, it has been
" provided at the time that we request that the *sccurities be quoted,

. II' we are a trusty, we waitant that no person has the right to return the
'securities to be quoted under scction 1019B of the Corporations Act at the
time that we request that the *securities be quoted, ‘

+ Sec chapter 19 fur defined tenns.
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Appendix 3B

Neéw issue announcement

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claiin, action or expense arising from or conmcected with any breach of the
warranlies in this agreement.

4. We pive ASX the information and documents required by this form. [ any
‘ information or document not available now, will give 1t to ASX before “quotation
of the *securities begins. We acknowledge that ASX is relying on the information

and documents. We warrant that they are (will be) true and complete.

: R
Sign here: D .......... Date: 10 March 2005

Assistant Company Secretary

Print name: - Robert Keith Dudfield. .u.rosveeeeeos oo eeeeeeeee e,

+[8ce chapter 19 lor defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Kule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents noi available naw must be given 1o ASX as soan as available. [nformotion and
documenis given 10 ANX hecome ASX's property and muy be made public.

fulrnduced 300172001

Nanme of entity Foster's Group Limited

ABN 49 007 620 886

We (the cntity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposcs of section 205G of the Corporations Act.

Name of Dircctar Trevor Louis O’'lloy
Date of last notice - 2 September 2004

Part 1 - Chanyge of direciar’s relevant interests in securities
Inthe case of o trast e ineludes untsrexds in the wusr ingde avaflable kv the respongihte entine of the nrust

Nate, By e eage nf o contpany intaregts whoeh cigne withm parmpaph () of die definkion ab “natliable interest g 8 dinectne” shiald he discinsed
in dhis pan,

Direct or indirect interest Direct

Nature of indircct interest
(including registered holder)
Naule: Provide Jetails of Wae cocunstinesh giving vise i the selevid

Ensple: an-mavket unde, off-maiker irade, exercise af opiinns, issue of
securilies vuder dividend reinvesunaat plon. purtitation n buy-bock

_ -

Grant Plan

imgres,
Date of change 4 March 2005
No. of securities held prior to change - 191,921 -
Class Ordinary Shares
[ Number Acquired 19]
Numnber disposed Nil -
Value/Consideration $5.22 per share
Nale: I cunsderation s nun-cash. provide details and estimated vatustion
No. of securitics held alter change ‘ 192,112 i
Naturc of change Issue of securites under the Employée Share

+ See chapter 19 far defined tenms.
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Aplpendix 3Y.

Chiange of Dircctor’s Interest Notjce

Pairt 2 ~ Change of director’s interests in contracts

Norq': L the cage of a company, interesic which come willun puragrsph (i1} of he acfiniton of

ity purt.

natifiahle interest of 7 divsctur” ghould Ue disclosed

]}’emil ol contract

Nuture of interest

Xjamel of rcgistercd halder
(il issued yecurities)

;

Date of clrange

.f\l'o. and class of securities to
which interest related prior to
change

Nble. Dewnls are only reguited for o conttact i iclaunn
rolwhich 1he inrevest (ws changed

Interest acquired

Ihterest disposed

Value/Consideration
Npne: I conadzralion i pon-cash, provide rciails amd an
eftinaied valuation

I.h(ecest after change

Diéted — 10 Murch 2005

+[See chapter [9 for defined rerms.
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