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Phone +51 39288 1234
Fax +81 3 8288 1567
baden furphy@hsf.com
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To The Manger
Campany Announcements Office
ASX Limited

Fax 1300 135 638

We act for Murray Goulburn Co-operative Co. Limited in relation to its off market takeover
bid under Chapter 6 of the Corporations Act 2001 (Cth) (the Corporations Act) for all the
ordinary shares In Warrnambool Cheese and Butter Factory Company Holdings Limited.

Please see attached.

Harbart Smith Freshils LLP and ks subsidiaries and Horar Simith Freshills, an Austrailan Fatnership, ars saparate mambar
firma of the Intermational legal practics known as Herbert Smith Freehills.

If you ara not the intended raciplent:
« please phone the sender immediately (reversa charges)
« you must not disclose or use the information

101 Collins Streat Malbourne Vie 3000 Australla
T +51 3 9288 1234 F +81 3 8288 1587
harbertsmithfreshitis.com DX 240 Melboumnsa
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E“OND l[;

‘ AUSSIE FARMER o

Tha Manager 16 Dacambar 2013
Company Announcements Office
ASX Limited

Dear SirMadam

Takeover bid by Murray Goulburn Co-operative Co. Limited ABN 23 004 277 089 for
Warmambool Cheess and Butter Factory Company Holdings Limited

Replacement bidder's statement

Wa attach, by way of service pursuant to section 633A(2)(c) of the Corporations Act 2001 (Cth) (as inserted
by ASIC Class Order [CO 13/528)), a copy of Murray Goulburn Co-operative Co. Limited's (Murray
Goulburn) Replacement Bidder's Statement marked to show all changes from Murray Goulburn's Original
Bidder's Statement that was raleased on ASX on 28 November 2013.

Yours faithfully

Flona Smith
Company Secretary/General Counsel

Devondalg

fam I MUREAY GOULBURN CO-OFERATIVE CO. LIMITED  ABN 23 004 277 083

Frashwater Place, Level 15, 2 Southbenk Boulavard, Scuthbank VIC 3008 T: +81 3 9040 5000 F: +81 3 8040 6100
GFG BOX 4307, Melbourne 3001



16-Dec-2013 17:46 HERBERT SMITH FREEHILLS 0293224000 3/87

Bidder's Statement

Accept the Offer

By Murray Goulburn Co-operative Co. Limited
ABN 23 004 277 089

to purchase all of your ordinary shares in

Warrnambool Cheese and Butter Factory
Company Holdings Limited
ABN 15 071 945 232

for $9.50 cash per Share

This is an iImportant documeant and requires your Immediate attention,

If you ars in any doubt about how to deal with this document, you should contact
your broker, financial adviser or legal adviser Inmediately.

Financlal Advisar Lagal Adviser

A% verperr
LAZARD TS s
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Koy Dates

4187

Date-ofthleQriginal Blddar's Statsmant
ladged with ASIC

28 November 2013

Date of Offer

[inkart date)

Offer closes (unless extended or withdrawn)

7.00pm (Melbourna time) on [Insert date]

Key Contacts

Share reglatrar for the Offer Murray Goulburn Offer Information Line*
Computershare Investor Servicas Pty Limited 1800 879 874 (within Australle) and +81 3 9415
GPO Box 2115 4172 (outside Australia)

r:;?rﬂillgna VIG 3001 * Calls to these numbars mey ba recorded.
Contents

Chairman's letter 5
Why the-BHermakee-seres )
Why-you should accapt the Offer 145
Why the Qtfar makeg senge, 16
1 Summary of the Offer 22
2 Information on Murray Goulbum 25
3 Information oh WCB a3
4 Information on WCB's securities 387
G Sources of consideration 3640
6 Bldder’s intentiona in relation to WCB 443
7 Tax consldarations 467
8 Other material information 4680
] The terms and conditions of the Offar 524
10 Definitions and interpretation 645
11 Approval of Bidder's Statemant 744
Corporate directory Tag

page 2



16-Dec-2013 17:46 HERBERT SMITH FREEHILLS 0293224000

Important Information

This Biddar's Statament is g replacement Bidder's Statement issued by Murray Goulburn
Co-operative Co. Limited ABN 23 004 277 089 (Murray Goulbumn) under Part 6.5 of the
Corporations Act (gg modifiad by A sa Oriar [CO 13/528

A-copylhe date of this Bidde

odged with 28 Novembe

Neither ASIC nor its officers take any responsibility for the content of this Bidder's
Statemant.

Investment advice

In preparing this Bidder's Statement, Murray Goulburn has not taken into account the
individual objectives, financlal situation or neads of individual WCB shareholders.
Accordingly, before making & declslon whether or not to accept the Offer, you may wish
to consult with your financlal or other professional adviser,

Disclalmer as to forward looking statements

Soma of the statements appaaring In this Bidder's Statement may be in the naturs of
forward looking statements. You should be aware that such staternents are only
predictions and are subject ta inherant riske and uncertainties. Those risks and
uncartainties include factors and risks speclific to the industry in which WCB and Murray
Goulburn and the members of the Murray Goulburn Group operate as well as genaral
economic conditions, prevalling exchange rates and interest rates and conditions in the
financiat markets, Actual events or results may differ matedally from the evants or results
expreseed or implied In any forward looking statament. None of Murray Goulburn, the
officers of Murray Goulbum, any parsons namad in this Bidder's Statament with their
consent or any pereon Involved In the preparation of this Bidder's Statement, makes any
representation or warranty (express or implied) as to the accuracy or itkeilhood of
fulfilment of any forward looking stetament, or any events or results expressed or implied
in any forward looking statement, excapt to the extent required by law. You are cautionad
not to place undue reliance on any forward looking statement. The forwarding looking
gtatements in this Bidder's Statement reflect views held only as at the date of this
Bidder's Statament.

Disclaimer as to WCE informatlon

The information on WCB, WCB's securities end the WCB Group contained In this
Bidder's Statement has been praparad by Murray Goulburs using publicly avallable
information,

Information in this Bidder's Statement concerning WCB's businesg has not been
independently verified by Murray Goulburn, Accendingly Murray Goulburn does not,
sublect to the Corporations Act, make any representation or warranty, express or implied,
as to the accuracy or completenesa of such information.

Further Information relating to WCB's business may be Inciuded In WCB's target's
statemant which WCB must provide to Its shareholders in response to this Biduer's
Statameant.

Privacy

Murray Goulburn has collected your information fram the WCB register of shareholders
for the purposs of making thls Offer and, if accepted, administering a record of your
acceptance of Murray Goulburn's Offer for your halding of WCB Shares. The

5/87
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Comorations Act requires the name and address of shareholders to be held in a public
regieter. Your information may be disclosed on a confidential basis to Murray Goulburn's
relatad bodies corporata and external service providers, and may be required to be
dieclosed to regulators such as ASIC. The registered address of Murray Goulburn Is
Level 15, Freshwater Place, 2 Southbank Boulevard, Southbank, Victoria, 3006,
Australia.

Peafined terms

A number of defined terms are used in this Bidder's Statament. Unless the contrary
intention appears, the context requires otherwise or words are defined in clause 10 of this
Bidder's Staternent, words and phrases in this Bidder's Statement have the same
meaning and Interpretation as in the Corporations Act.

page 4
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Chairman’s letter

LT e,

Dear WCB Shareholder
Takeover bid for Warrnambool Cheese and Butter Factory

On behalf of the Board of Murray Goulburn Co-operative Co. Limited (Murray Goulbum),
| am delighted to have this opportunity to present Murray Goulburn's Offer to acquire all
of Your Shares in Warrnambool Chesse and Butter Factory Company Moldings Limited
(wWcB) and to share our vision for the WCB business, the locel mmmunlty and the
Australian dairy industry as a whole,

T/87
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The co-operative modal ~ sligning the Interests of suppllers and sharsholders

Australian dairy industry was largaly built by co-operatives. However,
over the last two decades, several of these co-operatives have disappeared either
through demutuallsation or through acquisttion by foreign multinationale. Murray
Goulburn is 100% dairy farmer-controlled and stands alone as the only large-scale
Australian dalry company In its commitment to the co-oparative model.

The co-operative structure |8 unique because the suppliers are alsc the shareholders.
This ensures alignment of Interest between the company and its farmer suppliers. As a
100% dalry farmer-controlled company, Murray Goulburn's primary objective is to
increase farm gate returns, By driving higher farm gate returns, the co-operative model
encourages on-farm Investment, a significant aconomic driver in rural and regicnal
communities,

operative feetagiructure, and wil provide the-opperunity-for-exi
become-membaraihe banafits of the enlarged oo-uporativa,-ﬂmg-ﬂmmahminme

Murray Goulburm Warmnambool = a combination of two leading Australian dairy
companies

Murray Goulburn has been operating as a dairy co-operative since 1950 and as the
employer of more than 2,000 people, largely in rural and regional Australla, understands
the Importance of identity, heritage and community. That's why Murray Goulburn, should
its Offer be successful and it acquires 100% ownership of WCB, intends to seek
shareholder approval to rename the combined business ‘Murray Goulburn Warrnambool'
- & reflaction of the fact that this transaction represents the coming together of two major
Australian dairy companles.

Building for the future ~ reclaiming Australla’s place on the world stage

Australia has a competitive advantage in dairy farming. Yet when we look back over the
last decads, it iz elear that we hava not graspad the opportunity in front of us while our
neighbours in New Zealand, underpinned by a successful co-operative in Fonterra, have
gone from strength to strength, Over the iast 10 years Australia’s milk production haa
declined by 2% per annum while aur share of the global dairy export market has fallen
from 15% to 7%."

The smearging affluence of Aslan consumers represents an historic growth opportunity for
the Australian dairy sector. Qur proximity to Asla uniquely positions us for the significant
growth that awaits the dairy Industry over coming years. To capitalise on this opportunity,
Australia neads a dairy company with the necessary scale, market reach and efficiencies
to be relevant in Asian and global markets. To achisve this, the Australlan dalry sector
must consolldate. A comblnation between Murray Goulburn and WCB will create the

| Baged on the 10 yoar parod from 2002 to 2012, Estimated share of global milk, whole milk powdar, skim milk pawdsr,
choass, butter and cassin exporte on & mitk aquivalent baals. (Sources: Australlan Buraau of Agricultural and Resource
Ecanomics and Solences (ARARES) ‘Agriculiural Commodities Statistica’ 2012; and Dalry Australia *Australian Dalry
Industry In Focus' 2013),
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leading Australian dalry company with the ability to compete on the world stege and will
be the first step in delivering an the objective of growing milk production,

The best partner for WCB and the Australian dalry industry

Murray Goulbumn is the largest dairy ¢o-sperative in Australia, the nation's largest dalry
eompany by milk intake and tha nation's targest delry exporter. Thasa attributes position
Murray Goulburn as the natural partner of cheics for WCE to create a leading, globally
ralevant, Austratian dairy company thet cen capture the banefits of the Asian century and,
erucially, dellver those benefits to farmer suppliers and rural communities.

) -1 FATAY g O SIS H H
employess, nine processing sites acroes Australia and axport sales of $1.4 blllon-in-F3
to customaers in mora than 60 countries.

Murray Goulburn believes that a strong co-operative is vital for the future of the Australian
dairy industry as evidenced by a co-oparative led industry giobally. The primary Incentive
of the co-operative madel is to drive higher farm gate returns. By doing so, Murray
Goulburm Intends to stimulate on-farm investment and encourage higher farm gate prices,
A strongsr Murray Goulburn benefits our suppliers, the local communities and ultimataly
the Australlan dairy industry as a whole.

page 7
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This Bldder's Statement sets out the detaila nf.tha Offer. b

by, | urge you fo read It carefully.

To accept this Offer, please follow the instructions set out In the enclosed Acceptance
Form. The Offer Is schaduled to close at 7.00pm (Melbourne time) on [Insert date],
unjass sxtended,

 look forward to your acceptance of our Offer. Murray Goulburn is exclied about the

opportunity to combine with WCB and to capitalise on the significant opportunities in front
of us for the Australian dairy sector,

Yours sincaraly

fhtpn 7=

Philip Tracy
Chalrman

page 8
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Why you should accept the Offer
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Why you should accapt the Offer

w400y

M Goulbiyn offer  Revised Saputo Offar Revised Saputa CHfer Revisad Baga Olfcr . Reviscd Begn Offet
i @nohuding incrwase in offer(cwclading iuoresse in offer implisd value atclosing  implied vale at closing
conmideration if Sapute  conwideration if Saputo price 27-Meov-13 priee t1-Sep-13
ohtains a relevant interest ohbiaing a relevant intarest

in WCB shares of groster  in WCB shares of grester
than 50%) than 50%)

111% premium 119% premium 120% premium

Murtay Gonlburn affer WOE closing prios 11-8sp-13  WCB 3 month VWAP to 11-8ep-13 WEB 6 month VIVAP to 11-5ep-13

Source ASK wohslle,
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13/87

Why you should accept the Offer

Murray Goultrun offer Top-cnd of Independent Expare's
wastied valuation range

3% preminm

Mid-point of Indepsndent Bottom-end of [adependent
Expart's anscorcd valuntion range Expert’s wapesed valustion mnge
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Why you should accapt the Offer
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Why you should accept tha Offer
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Why you should accept the Offsr
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Why you should accept the Offer
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Why you should accept the Offer
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Why the Offer makee sence

Why the Offer makes sense

1.  The co-operative model

Murray Goulburn believes that the presence of a strong Australlan co-operative is vital for
the future of the Australlan dalry industry.

Despite the importance of the co-operative model In the origing of the Australian dairy
industry, their presence has steadily declined over the last decade. Many of Australia’s
dairy farmer co-operatives have elther demutualised —in the cass of Baga and WCB* —
or baen acquired by foreign multinationals — in the casa of Dairy Farmers* and Bonlac,

Currently, only one of the top five companies by milk intake in the Australian dalry
industry Is an Australlan farmer-controlled co-operative. Murray Goulburn Is 100% dalry
farmer-conirolled and stands alone as the only large-ecale Australian dalry company In Its
commitment to the co-operative modal.

The focus of Murray Goulburn as a co-operative is on maximising farm gate returns,
which Is supported by the oblectlve of increasing milk supply and processing capacity,
and Improving preceasing efficiency, in the reglons in which it operates. This means that
there is a strong alignment betwaen improved business performance by Murray Goulburn
and the position of its local farmer supplier communities. Murray Goulburn beliaves, for
sxample, thet the benefits derived through a combination of Murray Goulburh and WCB
will lend, via enhanced farmer returns, to increased on-farm investmant, incraased
amployment In Murray Goulburn and WCB farmer communities, and increased
investrnant by Murray Goulburn In local processing capacity and facilities.

The co-operative model is clearly linked to strong dairy sector performance In a global
contaxt, with a recant European Union study indicating that farmers in countrles with a
high co-operative presence receive 10-20% higher fam gate milk prices*2. Countries
with strong co-operatives have also typlcally been able to deliver higher production
growth In tarms of tatal milk volumes. As illustrated below, co-operative structures are
common among successful dairy companies, with over 50% of the world's top 20
processors being co-oparativas,

2 \While never formally @ co-operative, WCE historically (prior to Its IPO In May 2004) operated along co-operative lines for
the banafit of ite stakeholdars, belng suppliars, employess, shareholders and the local communlty.

 The Dalry Farmers downstream business 1= utimately owned by Kirin Hekdings Company, Limited following the
acquisition of Australlan Co-operative Foods Limitad In 2008.

42 poniac's downstream assets were aoquirad by Fonterra (International) Limited In 2005 with tha acquisition of Bonlac
Foods Limited,

i 20urce: European Commisaion, DG Agricutture and Rural Development Report .. ‘Support for Farmers’ Cooparatives,
Sactor Report, Dalry', November 2012,
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Why the Offer makes sense

iLs fiCo-opesative | Nem Co-opemtive 100% = 175 Mhillion ‘Tonnes

82 1.8
69 ¢3
S0 53 06 04 41 41 40 40 40 34

2012 Mitk Intske from Top 20

it E‘ toc i

mCo-openatve MNon Co-opemtive

A strengthened Murray Goulburn co-operative following a combination with WCB will be
better positioned to enhance individual farm profitability. By helping to achleve Increased
farm parformance, the co-oparative model will eontribute to delivering the significant
forecast capita! investmant over the next two decades that will be required In the
domastic daity Indusiry to achieve its growth potential, balng a regaining of Australian
dairy's global sxport market shares (of 2002) by 2030.

Murray Goulburn believes that a combination of Murray Goulburn and WCB has thq
potential to create a globally relevant farmer-controlied Australian dalry company with the
‘scale to capture the significant opportunities that lie ahead for the Australian dairy
industry, and to deliver the benefiis of those opportunities to-farmer-euppliars: rural
communities and, ultimately, the Australian dairy induatry.

2, A commitment to local communities

Today, Murray Goulburn employs more than 2,000 people, largely In rural and reglonai
Australia and i desply committed to its local communities. Should Murray Goulburn be
successful In its proposed acquisition of WCB, Murray Goulburn intends to continue
WCEB's lang tradition of supporting local communities through:

» providing employmant and carasr opportunities for rural psople particulatly in
the Warmambool region;
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Why the Offer makes sanze
. investing in Infrastructura (such as new processing plants) to support growth in
the dairy industry; and
. supporting the community through sponsarships and community programs.

Murray Goulburn also sees WCB's Allansford processing facility as playing a central role
In ke overall manufacturing function going forward.

As stated abova, the co-operstiva structure ansures that the benefiteprofits of &
sembination-betwesngambined Murray @oulburn and WCB will flow to fermesuppliers

ing communities, rather than to public shareholders or

improving farm raturns, particularly those of less profitable farms, is also key to a stronger
regional economy. Every 1,000 hectares of dairy land brought back Into production adds
$8.5 milllon per annum to the ragional economy. Reclaiming only half of the dairy land
last over the last decade would add $1.3 billion to Victoria's economy®<.

3.  The creation of a globally relevant Australian dairy company

Aglan demand for soft commedities Is set to grow rapidly. K is estimated that the real
value of Australia's agrifood exports could ba 140% higher In 2050 compared to 2007,
with Asia driving most of the increase®. Dairy is a major component of this opportunity.

Murray Goulburn believes that the best opportunity for the Australlan dairy industry to
captura a meaningful share of this oppertunity is to create an Australian co-operative with
both global and local scale.

Global scale is required to provide relevanca to global customers and underpin effactive
global marketing, and can provide resilience In the face of changing global prices and
local weather conditions. Businesses with local scale can achisve cost-competitive plant
cohstruction and positive opereting economics. Local scale can alse help simplity
production schedulas, focussing on high volume lines with lower casts.

Australla's competitors seek out scale benefits, Total milk collection by the largest ten
global players has grown by nearly 20% over the last five years, through both acquisitions
and organic growth . Over that period, for example, Lactalis alone has spent aimost
U&$9 billion Increasing Its miik Intake by more than two thirds'*4.

Aa the largest dairy co-operstive in Australim, the nation's largest dgiry axporter and the
largest domastic exporter to Asia, Murray Goulburn is best positioned to comblne with
WOCBE In order to seek thesa scale bensfits, and to create a leading, globally relevant,
Australian dairy company that can capture the opportunities referred to above.

12 rhis pasymes average FY10-FY12 Victotian farm aconomics, dairy land falls Into disuse and 2.8x multipller
(Sources: ABARES AgSurf databise; and Dalry Australia wahalte).

3 gource: ABARES ‘Food demand 10 2050 Opportunities for Austrafian agriculiure’ March 2012,
18 g0 rce: International Farm Comparison Netwerk (IFGN) Dalry Reports 2000 and 2012,

44 Bpged upan media relaases regarding tha acquisitions of Lactalls' interests in Parmalat SpA (2011) and Pulava
Food/Dalry (2010).
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Why tha Offer makes senss

$hould Murray Goulburn be succasgtul in its proposed acquisition of WCB, the
combination will create Qustralla's leading integrated dairy food company-with,_Baged on
s aRLItE s mearded comegany would nayea:

. forsonot-gnuual revenues InFY 14 of $3.2 billion, creating a top five Australian

food and baverage business;

. annual milk intake in excess of feuwed 8 billion litres from more than 3,000
suppliers, placing the combined business amongst the top 20 global dalry
progucars;

v nine processing facilities employing approximetely 2,500 people predominately
in rural and reglonal Australia;

. approximately ene-rilleri(Q,000 tonnes of annual dairy production consisting

of domestic and export ingrediants product, domestic and export retail products,
and nutritionals;

' a divarsifiad upstresm production bage in Australia's best producing dairy
ragions; and
. axport sales of $1.4 billlon-a-F¥43 to customars in more than 80 countries.

Murray Goulburn also belleves that 8 combination between Murray Goulburn and WCB
will lsad to efficiency galns in the collection and transportation of raw milk, raw milk
processing, product delivery and logistics and product marketing. As a farmar-controlled
co-operative, thess beneflts will be delivered back to farmers through higher farm gate

Aslan-oppertunity

Over the last decade Australia's milk production hes declined on ayerage by
approximately 2% per annum, Its share of the global dairy export market has fallen from
15% to 7% and farm gate prices have fluctuated'®, Over that same period, New
Zealand's milk production has increased by approximataly 4% par annum and thalr shara
of the global dalry export market has grown from 30% to 37% - they have captured the
benefit of this expori opportunity'*,

13 nawad on tha 10 year period from 2002 to 2012, Estimated share of global milk, whole milk powder, gkim milk powder,
chessa, butter and casein axports on & milk equivalent basla, (Sources: ABARES ‘Agricultural Commodities Stetistics’ 2012,
and Dalry Australia 'Australlan Dairy Industry In Focus’ 2013).

1% Baged on the 10 year pariod from 2002 to 2012. Estimated ahare of global milk, whola milk powder, skim milk powder,
cheess, butter and casein exporte on a milk squivalent basls, (Sourcas: Dalry Ausiralla ‘Augtralian Dalry Industry in Focus'
2013 and Dairy New Zealand ‘New Zealand Dairy Statistics Report’ 2011A12).
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Why the Offer makes sense

Production is falling bacause of poor returns in Australian dalry farming. Measured by
milk yield per cow, Australlan farmers aré more productive than their New Zealand
counterparts'®, Yet the return on capital to Australian farmers over the last eight years
has besn one third of those in New Zsaland“&. As & result, the amout of land used for
dairy, and the number of dairy cattie, are both declining, hence the fall in milk volumes.

The benefits at stake are significant - a reasonable abjective for the Augtralian dalrv

industry would be to imprave thefts performance efAustralinis-daincindustry to match
New Zealand's—Forexample il Australia-eeuid-ashieve-New-Zealand's_which achicved
3,5% compound annual gmwth In productlun from 2002 to 2012-&ndauatain—that—g¢mh

mmm "\ﬂﬂ'l‘"ﬂ
daodub & ammame.d

TP TR
I MR b

148 oo irean: ABARES 'Agricultural Commodiies Statstics' 2012; and Dairy New Zealand 'New Zealand Dalry Siatistics
Report' 201112,

20 goroas: ABARES AgaurT database; and Miniatry for Primary Incustries ‘Dalry Farm Monltor Report 2008 to 2012,
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Why vou should accept the Offer
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Why you sheould accapt the Offar
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Why you should accapt the Offar
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Why you should accept the Offar
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Why you should accapt the Offar
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Why vou should accept the Offer
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Why you should aceapt the Offer
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1 Summary of the Offer

What Murray Goulburn
Is offering to buy

Murray Goulburn is offering o buy all of WCB's Shares (other than
those Shares it alrendy owna), including Shares (hat are lssued
during the Offar Perlod whether due to.

s the convarsion of WCB Performance Rights or otharwise jhat
axiztatthe RegisterDalc.or

= iha Gonditianal Parformance Rigits,
on the terms set out In this Bidder's Statemant,

You may only accapt this Offsr in respect of ALL the WCE
Shares held by you.

what you will recelve if
you accept the Offer

If you accept the Offar you will, subject to the satisfaction of the
condlilons to the Offer, be paid $9.60 for aach of Your Shares.

When you will be pald

Generally, Murray Goulburn will pay the considaration dua ta you
under the Offar on or bafare the eatlier of:

s one month after this Offer is accaptad or one month after all of
the conditions have baen fread or fulfilled (whichevar |2 the
latat), and

» 21 days after tha end of the Offer Perlod,
assuming tha Offer bacomes unconditional.

Full detalls of when payments will be made are set out in ¢lauge 3.6
of this Bidder's Statement,

Wwill you nead to pay
brokerage or stamp
duty on acceptances

If your WCB Shares are regiaterad in an lssusr Sponsored Holding

in your name and you deliver them directly to Murray Goulburn, you
will not incur any brokerage fees or ba obliged to pay stamp duty in

connection with your accaptance of the Offer,

If your WCB Sharea are reglsterad in a CHESS Holding, or If you
arg @ beneficlal owner whose WOB Shares are ragisterad In the
name of & broker, bank, custodian, or other nominee, you will not
he obllged to pay stamp duty by accapting the Offar, but you should
ask your Controlling Particlpant (usually your broker) or that
nomines whather it will charge any trensactional faes or service
charges in connection with accaptance of the Offar.

Clase of the Offer

The Offer closes at 7.00pm (Melbouna fima) on [Insert date],
unless it Is extended under the Corporations Act.

What happans If the
WCB Board declares
or pays a dividend
during the Offer Parlod

The original Saputo Offer to acquire WCB contemplatad that WCB
could (subject to the level of acceptances under the Saputo Offer)
pay up to $1.31 In special dividends to WCE shareholders. Mumay
Goulburn statad in the annauncamants of ite original and revised

page 30



16-Dec-2013 17:46 HERBERT SMITH FREEHILLS 0293224000 33/87

1 Summary of tha Offer

Offars that, If the WCB Board unanimously recommenided its Offer,
it Intended to match this dividend proposel,

The WCB Board has recantly stated that they will nat dadlare any
dividenda durlng the Saputo Cffer paried, and will ne longer seek a
tax rullng in relation to auch dividends, Howaver, Murray Goulburn
st wishea to engage with the WCB Board to explore tha potential
for WOB to pay special dividends to WCE shareholders In order to
daliver franking credit benefits to some shareholders,

Murray Goulbum raguasts that the WCE Board engage with Murray
Goulburn to anabla this value tobe delwnrm:i ta namam

There ara some
conditions to the Offer

The Offer is sublect to the following conditions (among othars):

+ no objection by the ACCGC or the granting of authorisation by
tha Tribunal In relatlon to the Cffar;

+ 1o regulatory sctions;

+ Murray Goulburn having & Ralevant Intarast in preater than
50% of WCB by ¢lose of the Offar;

« gbsence of ‘prescribed occurrences’;
s no Material Adverse Change affecting WCB; and
» & numbsr of other canditiona set out In the Offer.

Fuli tarms of the conditions are set aut In clause 8.7 of this Bidder's
Statemant,

Murray Goulburmn may chooss to walve any of the conditiona in
accordance with the Offar.

What happens If the
conditions of the Offer
are not aatisfled or
walved

If the conditions of the QOffer are not satisfiad or waivad by the
clesing datw, tha Offer will iapse and your acceptance will be vold.

How you accept the
Offer

You may only nccept the Offer for ALL of your WCE Shares,
leauor sponsorod shareholders

If your WCB Shares are registered In an ssuar Sponsored Holding
(such holdings will be evidenced by an ‘T’ appearing next to your
holder number on the enclosed Acceptance Form), to accapt this
Offar, you must complete and sign the Acceptance Form enclosad
with thia Bidder's Statemant and raturn it to the addreas Indlcated
on tha form bafore the Cffer closes.

CHESS sharsholders

If your WCE Shares are registered in &4 CHESS Halding (such
holdings will ba svidencad by an X' appaaring next to your holder
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number on the enclosed Accaptance Form), you may accept the
Offar by elther:

+ completing and signing the Acceptanca Form endosead with this
Blddar's Staisment and retuming it to the address indicated on
the form; or

+  instructing your Controlling Participant (narmally your broker) to
gccept the Offar on your behalf,

hefora the Offer closes.
Particlpants

If you are & Partivipant, acceptance of thie Offer must ba initistad in
accordance with rule 14.14 of the ASX Sattiemant Oparating Rulaa
before the Offer closes.

Full detalls on how to accept the Offer are sat out In clause 8.3 of
this Bldder's Statemant.

Can you accapt the
Offar for part of your
holdings

No. You cannot accapt for part of your holding. You can only
accapt tha Offer for ALL of Your Shares.

What If | have
accepted another
offar?

I you have accepted ancther offer in respect of some or all of Your
Shares, you cannot acoapt Murray Goulburn'e Offer In respect of
thogse Shares unless you are or bacotme antitled under the
Corporatlone Act to withdraw your accaptance from such other
offer.

If you have accepted another offar in respect of only aoma of Your
Sharas, you oan acoapt Murray Goulburn's Offer In respect of the
balance of Your Shares.

What If you are a
forelgn shareholder

Forelgn shareholders will be paid the same cash conalderation as
stipulated under the Offer. Howsver, the tax implicetiona undar the
Offar for those foreign shareholdars may be different from those
relating to Australlan resident shareholdars. You will be paid in
Australian dollars by chegue drawn on an Australian bank branch.

Whiat happens If you
do not accept the Offar

You will remain & WCE sharahclder and will not receive the cash
consldaration under the Gffer, If Murray Geulburn becomes entitied
to compulsorlly acquire your WCB Shares, it intends to proceed
with the compulsory acquisitions, If your WCB Shares ara
compulsorily acoulred by Murray Goulburn, it will be on the same
terms (including the same consideration for each WCB Share
aequirad) as tha Offar.

Whare to go for further
Information

For querles in reiatlon to the Offer or how to accept tha Ofer, see
the enclosed Accaptance Form or contact the Murray Goulburn
Offer information Line on 1800 879 874 {within Australia) and +81 3
9416 4172 (outside Australia).

Pleasa note that calls to the abeve numbers may be recorded.
Ingquities in ralation to tha Offer will not be recaived on any other
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telephone numbers of Murray Goulburn or its advisers.

Important notice The Information In this clause 1 Is & summaty only of Murray
Goulburn's Offer and |s qualified by the detuiled information set out
slsawhera In this Bldder's Statament.

You should read the entire Bidder's Statamant and the target's
atatement that WGB will shortly he sending to you, befera deciding
whathar to accept the Offar,

page 32



16-Dec-2013 17:46 HERBERT SMITH FREEHILLS 0293224000 36/87

2 Information on Murray Goulburn

2 Information on Murray Goulburn

2.1 Ovarview of Murray Goulburn

Murray Goulburh Is Australia's largest dairy food company. Each year it receives and
manufactures approximately threa billion litres (or one third) of Australia's milk.

Formed in 1650, Murray Goulburn is an unlisted public company that was incorporated in
Victoria, Australia,

Through its co-operative structure, Murray Goulburn remeins 100% dalry farmer-
controlled, which means that the control of the organisation rests solely with the
company's farmer-shareholders, numbering over 2,400

Murray Goulburn smploys more than 2,000 people and |s Australla’s largest dairy food
axporter to the major markets of Asia, the Middle East, North Africa and the Americas.

Murray Goulburn manufactures and markets a full range of dairy and nutritional preduct
types, including Skim Milk Powdar, Full Cream Mitk Powder, daily pasteurised and long
Iife milk, Chesasa, MIIk Fat products, Whey Powders and Milk Proteins. it supplies the food
sarviee Industries globally and its flagship Devondale brand ie sold nationally.

It operates from six processing plants across Victoria (Cobram, Klewa, Korolt, Leongatha,
Maffra and Rochester) and Edith Creek in Tasmania. Murray Goulburn's logistics and
dietribution centres are lncated In Laverion and Wast Malbourne, while its head offlce Is
\ocated in Melbourne. It also has four offices across Asia (Singapore, Vietnam, Japan and
China) and one [n Dubal, togethar with a manufacturing facility in China through MG
Qingdao Dairy.

2.2 Business Units, Key Products and Brands of Murray Goulburn

Murray Goulburn is divided into 8gix key operating divisions:
() Ingredients

The Ingredients operating division reprasents the single largest contribution to
Murray Goulburn's annuel revenue and includes a wide range of ingredients In
the following categories:

. milk powders;

. whey powders;

. cheese products,

. lactoss;

. anhydrous milk fats;

. spacialty milk fate;

' speclality milk proteins, including milk proteln concentrates.
' caseinates;

. bioactives including lactofarrin;

v natural milk minerals; and

N nutritional products, including infant formula.
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Brands

The Brands opatating division represents a significant and growing area of
Murray Goulbumn's businass. This operating divislon |s comprised of brands
marketed by Murray Goulburn or manufactured under contract packing
arrangements with major retailers or food service wholesalers. Specialised
nutritional products backed by research and clinical trials also come under this
division.

Murray Goulburn’s retail brands include:
(1} Davondale

Murray Goulburn's flagship brand, Devondale, is the only dairy brand scld in
Australia that spans the key dairy categories of milk (inciuding delly pasteurised
and long life milk), spreads and chesse, Devendale also has & recognised
internatiohal presencs.

{2) Liddells

The Liddells brand |s comprised of lactose-frea cow's milk products, Including
long Iife milk, long Iife cream and yoghurt.

3 ASCEND

The ASCEND Proven Sports Proteins brand |s comprised of products
containing unique bioactive proteing which have bean identified by MG
Nutritionials in conjunction with Indapendant research partners,

Food Rarvice

The Food Service operating division supplies praducts to a varlety of
organisations Including government and educational Institutions, restaurants,
cafes, the airline industry, the hoapitality industry and other major food sarvice
distributors. The Food Service products include a wide range of cheddar and
mozzarella cheeses, buttars and cream as wall as milk powders,

MG Trading

The MG Trading division supplies lte farmar-shareholders and rural customers
with competitivaly priced farm inputs and services. With 21 stores and five
fartillzer depots servicing most of the south aast dalry region, MG Trading Is-
focused on reducing the cost of farm inpute and supporting increaged
profitability through services.

MG Trading stocks a wide range of farm inputs and services, inciuding:
. fodder;

N feed;

. fertilisar;

. farm chem|cale;

. animal heglth products;

. dalry hygiane products;

N work and safety wear;

N fres an-farm dallvery;

. 30 and 46 day current aceounts for all purchases (conditions apply);
. seasonal operating loans to assist with seasonal peak purchaging;

. axpert technical agronomy advice;
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. dairy servicing including milking machine maintenance, available on
call seven days a waek in western Victorla and Gippsland, and
Installation of dairies; and

. ah-farm fua! delivery all regions through our partnership with
Reliance/BF.

In 2013, MG Trading entered a partnership with Momentum Energy to offer
tarmer-shareholders aavings on thelr energy bills. Over the three yeara of the
program, MG Trading and Momentum will deliver an estimated $12 million in
savings exciusively to farmer-shareholders.

(®) Jolnt ventiires
Murray Goulburn operates through a number of joint venture operations:
(1) Austratian Milk Products Pty Ltd

Australlan Mllk Products Pty Ltd (AMP) is a joint venture company
hetween Australian Dairy Goods Pty Ltd and Murray Goulburn,
Established in 2005, AMP is dadicated to the distribution and
marketing of Australian dairy products In Latin America.

(2) INTERMIX Australla

INTERMIX Australla's hi-tech production facility in Quesnsland
manufactures a diveres range of dry-mix finished ingredients as well
as blands and pre-mix additives for end-use applications in the
baverage, dairy, bakery, confectionery, nutritional and snack sectors
of the food and heverage procassing industry. These products are
malnly destined for the discerning high priority Japanese market,

(3) Provico

Provico products have been formulated to cater for the speclal dletary
and nutritional requirements of younger animals. Quality ingredients
are selacted to produce performance-orientatad and cost effactive
nutritional and heaithcara produsts to rear strong and healthy animais.

4) Danone Murray Goulburn

Murray Goulburn have antered a Joint venture with French food
company Danona to market yoghurt and other fresh dairy products In
Australia, Danone Murray Goulburn dairy foods are produced at
Klewa In north east Victoria and are sold throughout Australia.

{5) Dairy Tachnical Services Foad Laboratorias

DTS Food Laboratories provides indepandent, analytical services to
meet food safety needs, Owned by members of the food industry, the
company has operated for the dairy industry for more than &0 years,

8) Tagmanlan Dairy Products

Murray Goulburn is tha major sharaholder in Tasmania Dairy
Products, & dairy processing joint venture in north west Tasmanla
which produces high quallty milk powders and dairy fat products. The
investment is shared with Mitsubishi Corporation and local Tasmanlan
invastors,

Y] MG Qingdao Dairy

Murray Geulburn Raly (Qingdec-Dairy) Co, Lid is Murray Goulburn's first
manufacturing facllity outside of Australia, The faclllty uses Australian dairy
Ingredients, which are formulated from milk supplied by farmer-shareholders, It
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produces a range of infant nutrition products under the NatraStart brand which
are marketed and distributed throughout China through a network of distributlon

partners,
Co-Operative Ownership
(&) Qvarview

Murray Goulburn is 100% dairy farmer-controlled. Ownership of Murray Goulburn's
ordinary voting shares are vested solely in Its farmer-sharehotders (and their assoclated
sntities), numbering over 2,400. Thess farmer-shareholders receive returna via the price

Murray Goulburn pays for milk supplied by them and ordinary dividends from time to time.

Certain retired daity farmera and others hold non-voting preference shares which receive
a preference dividend from time to time.

Murray Goulburn's co-cperative structure means that the control of the organisation rests
solely with its farmer-shareholders. Murray Goulbum is not listed on the ASX.

Atthough Murray Goulbum's affalra and conduct are governed by the Corporations Act,
and specific State based co-operatives legisiation does not apply to it, ce-operative
principles form part of Murray Goulburn's day to day operations.

The essence of the co-oparative natura of Murray Goulburn is summarised as follows:

. its primary object is the acqulsition, processing, marketing and distribution of its
shareholders’ milk;

. to maximise returns to its farmar-shareholders;

' suppliers form the majority of the Murray Goulburn directors;

v supplier-directors are democratically elected to the Board through the right of

tarmer-shareholdars in sach of Murray Goulburn's thres milk supply regions to
elect who will be thelr ‘represantative’ directors on the Board (subject to
ratification In general meeting);

. the number of shares which any shareholder may hold (whether supplier or
ather entity} 1s strictly limited;

N the quotation of ite sharas on any stock exchange or any other public manner is
prehibited; and

. control of Murray Goulburn remains with its farmer-shareholders who are the

only ones antitled to vote at general meetings of the company.
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Asblurzay Goulburr recently snnounced at its Annual General Mesting: Murray-Goulbur
that i Intends to formally conslder the-implementation of & ‘Fonterra style’ capital
structure through the raising of non-vating equity from extemal Investors. The raising-of

S=-Oharative natlrg gr i (B pulburn, o

[ i- m Br-anars ;. ders The pOﬂliblH | -

reatructure is subject to further review by the Murray Goulburn board and consultation
f
1
|

with shareholders of Murray Goulburn. Ita-anvisaged that- WG H-suppliars-whojoln-the

2.4 Directors

The directors of Murray Goulburn as at the date of this Bidder's Statement are as follows:

Director Proflla
Philip W, Tracy Philip was alactad to thg Board in 2000 and elected Chairman
BEC/BComm, CA, SIA, GAICD in 2011, Ha is also Chaimnan ¢f the Remuneration and

Nominations Committes and & member of the Suppiler
Relations Committes. Phillp |s a dalry farmer, milking 800
cows at Yanakis in Gippsland, Victorla. Ha I8 a Charterad
Accountant and has a Bachelor of Economics and Commerce
and Is f graduats of the Australian Instituta of Campany

paga 38



16-Dec-2013 17:46 HERBERT SMITH FREEHILLS 0293224000 41/87

2 Information on Murray Goulburn

Director Profile
Directors.
Gary Halou Gary was appointed as Managing Director in October 2011,

BE (Hona), MComm, FAICD,
FAIM

Gary brings experienca from a broad range of roles
ancompassing the international and domestic food and
agricultural industrias, Pricr to joining Murray Goulburn, he
was Chief Executive Cfficer of SunRice for 11 years, Gary
held senior leadership roles In Hong Kong, Singapore and
Indonesia with Pacific Brands Food Group and Indofood. He
has a Chemical Englnearing Dagres and a Master of
\%ammarm (Markating) from the Univerelty of Naw South
alas,

Kannath W. Jones
Adv. Dip. Ag., MAICD

Kenneth (Ken) was elected to the Board In 2008 and slscted
Deputy Chairman In 2011, He |s a member of the Finance,
Risk and Audit Committes, Suppller Relations Committes and
Ramunaration and Nominations Committes. Ken is a daity
farmer, milking 240 cows at Kergunyah in north east Victoria.
He has an Advanced Diploma in Agricultura and is a member
of the Auetralian Institute of Company Directors.

Natalie Akers
BPPM (Hons), BA, GAICD

Natalle was alectad to the Board in 2011. She iz a mambar of
the Compliance Committaa and Suppller Relations
Committas. Natalle is a dairy farmer, milking 850 cows at
Tallygaroopna in northern Victorla. She has a Bachelor of
Public Policy and Management with honours, & Bacheler of
Arts and has complated the Falrley Leadership Program,
Natalle was the Chief Executive Officer of Murray Dalry from
2008 to 2010 and is a graduate of the Australlan Institute of
GCompany Directars.

William T. Badman
BSc (Ag), GAICD

William (BIll) was elected to the Board in 2009 and was joint
Daputy Chairman from 2011 to Novamber 2012. He is a
mambar of the Finance, Risk and Audit Committee and
Bupplier Relations Committes, Bill 2 a dalry farmer, milking
420 cows on two fams at Won Wron in Gippaland, Victoria,
He has a Bachelor of Agricultural Sclance Degree from La
Troba University and Is a graduate of the Australian Inatitute
of Company Directors.

Pater J.0. Hawkins

BGCA (Hong), FAICD, SFFin,
FAIM, ACA (NZ)

Pater was elected to the Board In 2008 as a Spacial Diractor,
He la Chalrman of tha Finance, Risk and Audit Committes
and a member of the Remuneration and Nominations
Committes. Peter has had a 41-year caraesr In the banking
and financlal servicas Induatry in Australia and overssas at
bioth the highast levels of management and directorship of
major organisations, He hald various senior management and
directorship positions with Ausiralia and New Zealand
Banking Group Limited from 1871 to 2005, including
Maneging Director of ANZ Banking Group (NZ) Ltd from 1982
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to 19865 and was alao a dirsctor of BHP (NZ) Stee| Limitad
from 1990 to 1991, ING Auatralia Limited from 2002 to 2005
and Esanda Finance Corporation from 2002 to 2005. He is
currently & director of Weatpac Banking Corporation, Mirvac
Limited Group, Libarty Financial Pty Limited, Treasury
Corporation of Victorla and Clayton Uiz,

Michaal F. Ihlain

BBus {(Acc), FCPA, MAICD, F Fin
(Finsla)

Michagl (Mike) was elected to the Board in 2012 as a Speclal
Director. He is Chalrman of the Compliance Committes and a
member of the Remuneration and Nominations Commitiea,
Mike is & highly experlenced intarnational sxacutive with
axtensive knowledge of International business and finance,
Ha hald senlor managament and diractorship positions with
Bramblas Limitad from 2004 to 2008, including Exacutive
Director and Chief Exacutive Officer (2007 to 2009) and
Exscutive Director and Chlef Financial Officar (2004 to 2007).
Mike alac held varlous senior management and directorship
positions with Coca-Cola Amatil Limited, including Executive
Pirector and Chief Financtal Officer (1897 to 2004) and
Managing Directer, Poland (1885 to 1897). He is currently a
diractor of Westfield Retall Trust, CSR Limited and Snowy
Hyt:lrc;.l Limitad and Chair of the Australian Theatre for Young
Paapls.

Maxwell Jelbart

Maxwell (Max) was elacted to the Board In 2012. He ls o
membaer of the Compliance Committes and Suppller Relations
Committes, Max is a dairy farmer, milking 1,000 cows at
Leongatha South and 3580 cows at Caldermeads in
Glppsland. He is a Nuffisid Farming Scholar, 8 mambar of the
Australian Deiry Farmers Board Audlt and Risk Commitiee
and a beard member of Marcus Cldham Collage.

E. Duncan Morris

Dip. Bus. Studies (Accounting),
CPA, MAICD

Duncan was alected to the Board In 2012, Duncan is a dairy
farmer, milking 260 cows at Cabden in Western Victorla.
Duncan is a Certified Practising Accountant, Registered Tax
Agent and Financial Planner and has spent moat of his
accounting careat in public practice, primarily attending to the
accounting and texation needs of dairy farmers. He 15 a
mamber of the Australian Instltuts of Company Directors and
has had significant board exparence with local community
organisationa,

Graham N. Munzel
GAICD

Graham was elacted to tha Board in 2008. He I3 a member of
the Financa, Risk and Audit Committes and Supplier
Relations Committea. Graham is a dairy farmar, milking 270
¢ows at Gunbower in northem Vigtoria. He ia & graduate of
the Australian Ingtitute of Company Directors.

John P. Pya

John was slagtad to the Board in 2005, He 13 Chalrman of the
Supplier Relations Committss and a mambar of the
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Director Proflle

Adv. Dip. Ag., MAICD Compliance Committes. John is a dairy farmar, milking 400
cows at Bessiabello in weatern Victoria. He has an Advancad
Diploma of Agriculture and Is & membar of tha Australian
Institute of Gompany Directors. He Is & member of Powsrcor's
Customer Consultative Committes ahg & former Diractor of
Southem Rural Water Authority (2002 to 2010),

Martin J. Van da Wouw Martin was elected to the Board in 2010, He s a meambar of
the Finance, Riak and Audlt Committes and Supplisr
MAICD Ralations Committes. Martin |8 a dalry farmar, milking 280
eows at Princatown In wastarn Victoria. Ha has supplisd
Murray Goulburn for 37 years, He has completed numerous
farm managament coursas and is involved with the Wast Vic
Dairy Board and Linlted Dalry Farmers of Victoria. He is also a
mambar of the Australian Institute of Company Directors.

‘ 2.5 Publicly avallable information about Murray Goulburn

| As noted above, Murray Goulburn is not an ASX listed company and therefore ia not

; subject to ASX reporting requirements, However, further Information about Murray

| Goulburn, Including ite past annual reports, detaile regarding Its directors and

' management and cther material informetion that Murray Goulburn makes available in
order to comply with ASIC guidence on disclosure, |8 publicly available and may be
accessed by referring to www.mge.com,au.

Information on the wabsita rafarrad to above does not constitute part of this Bidder's
Statamant,

In addition, as a disclosing antity Murray Goulburn s also required to lodge various
documants with ASIC. Coples of documents lodged with ASIC by Murray Goulburn may
| be obtained from, or Inspected at, an ASIC office,
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3.1 Overview of WCB

WOCB is located at Allansford In south west Victorla, one of the best dairy regions in
Australiz. WCB was incorporated In 1888 and is Australia's oldest dairy processor, WCB
has baen producing dairy products for over 125 years,

WCB listed on ASX in 2004 and currently has over 3,900 shareholders,

WCE is Australie's fourth largest deiry processor and in the financlal year ended 30 June
2013, had milk intake from over 570 milk suppliers of almost 800 million litres
representing 10% of Australin’s annual milk production.

WCB owns and operates the Allansford dairy production plant which is one of the largest
and highest production capacity sltes In Australia where milk collected from ita milk
suppllers is processed to produce high quality cheese, milk powder, whey protein
concentrata, butter, cream and packaged milk.

WCB produces & total of ovar 130,000 tonnes of dairy products per year that are sold In
Australia and to vatious customars from over 40 countries around the world.

WGB is one of the largest employers In south west Victoria, employing over 400 people
across sites in Allansford, Mount Gambier (SA) and Port Melbourne.

3.2 Business Unlts, Key Products and Brands of WCB

(=) Ingredient dairy products

WCB's commodities (ingredient dairy products) business consists of dairy
products which are sold to wholesale customers in domestic and export
markets, including:

1) Cheesa (Bulk)

WCR producas a wide range of cheddar varietles with differing
characteristics such as low fat cheddar, skim, gouda, romano and
emmental and others are alac produced. The cheddar chesse
manufactured at the Allansford site Is sold in bulk 20 kilogram form to
wholesala customers in Australla and on the intsmational market and
packaged into WCB's spacialty cheese range at the Mil Lel site.
Approximataly 40% of the ¢chease production is exported to such
countries and reglons as Japan, Kores, the Middle Eaat, the US,
Europe and South East Asia,

(2) Skim milk powdar

WCB produces low heat, medium heat and high heat skim milk
powder, Skim milk powder Is used In re-combined milk, bakery
products, confactionery, infant formula and dalry desserts such as
yaghurts and ice-cream. Almost all of the milk powder manufactured
by WCB is sold &h the International market. The major markets to
which milk powders are exported include the Middle East, Japan,
China, Europe, South East Asla and South America.

(3 Butter and cream

WGB's butter plant produces a varlety of praducts including salted
butter, unsalted butter and butter blends with sugar, flour and olls for

page 42



16-Dec-2013 17:46 HERBERT SMITH FREEHILLS 0293224000 45/87

(b)

(c)

@

3  Information on WCB

usé In bakery producis, biscuit making and confectionery. Butter
products are generally sold to wholesalers in Australia and also an the
international market. The countries and reglons to which butter
producte are exported Include Japan, Korea, the Middle East, Rusgia,
the US, South East Asia and Europe.

Whey proteln concentrate

WCB's whey proteln concentrate plant utilises sophisticated
membrane technology to extract protein from whey which |s generated
from WCB'e cheess manufacturing process. The protein concentrate
i& then trangformad into whay protein concentrate powder composed
of 80% milk protein, This powder Is used in health products, sports
drinks, nutritionat heaith bars, as a binding ingredient in food
processing and as a meal replacement or supplement. Most of this
product is exported, with major customers located in Japan, China
and the US,

Consumer products

WCB's consumer dalry products are sold in retail channels and include the
following brands:

(M

(2)

3}

)

Sungold milk

Sungold milk is the brand under which WCE salis packaged milk
thraugh various channels for consumption by retail consumers.

Great Ocean Road products

WCB's brand of Graat Ocean Road cheesa and milk is available
exclusively through Coles supermarkets. Great Ocean Road chaese is
availabla in five block varieties (Vintage, Extra Tasty, Tasty, Light and
Cualby Cheddar) and two types of shredded cheese (Tasty and Light
Cheddar).

Warrhambool Cheddars

WCB produces and packages its brand of cheese, gimply namad
Warrnambool Cheddars, This includes an award winning black label
vintage cheddar and & red label matured cheddar. Warrnambool
Cheddare can be found in select IGA stores, select Woolworths stores
in regional Victorie, at Thomas Dux grocers and at Cheese World in
Allansford, Victoria.

Enprocal

Enprocal Is a spaclally formulated high energy, high protein
supplemant for pecple expariencing difficultiss meeting thelr
nutritlonal requlrementa or maintaining waight due to medical
conditions, Including conditions commanly found in the elderly.

Jolnt ventures
WCB has the following joint venture operations:

(1)

Great Ocean Ingredlents

WCB and Royal FrieslandCampina entered into a 50:50 joInt venture
in 2007 to form Great Ocean |ngredients. The jnint venture operates a
manufacturing plant at Allansford which produces Vivinal GOS, a
preblotic Ingredient coniaining galacto-oligosaccharides which is used
for Its beneficial effects on health as weli as for flbre enrichment, and
is sold worldwide to infant nutrition ¢companles.

page 43



16-Dec-2013 17:46 HERBERT SMITH FREEHILLS 0293224000

33

34

)

3 Informatioh on WCB

Warrnambool Chesge and Butter Japan

Warrnambool owns 48% of Warmambool Cheese and Butter Japan
Company Limited, & joint venture with Morl International Gorpaoration
of Japan. Thig jeint venture undertakes technical, research and
product development activities to develop business with existing and
new customers in the Japanese market. The Joint venture’s operations
heve racently besn expanded to Include distribution agreaments for
non-competing products from selact non-Australian deiry
menufacturars. This Initiative hae seen the development of business in
new categories such as chease powders from France and protein
praducts from New Zealand.

(d) Manufacturing

Manufacturing operations occur at a factory site in Allaneford, near
Warrnambool In south west Victoria, The site, which covers approximately 17
hectares, comprises separate manufacturing facilities for cheese, milk powders,
whey protain concentrata, butter, cream and packaged milk. WCB also operates
a specialty cheese plant in Mil Lel, Just north of Mt Gambier, in South Australia.
Milk Is collected from farms on a dally basls with a medern fleet of milk tarkers,
The milk received from suppllers and other sources is processed at the
Allansford site,

Ownership of WCB

WCB is a publicly llstad company on the ASX, and was listed on 27 May 2004.

As at tha-date , the gubstantlal sharehclders
of WCB are:

Name % of Shares-held

Baga 18.42%

Murray Goulkurn 17.86%

Lion-Dairy & Drinks Pty Lid, Lion Pty Ltd and their 9.99%
subsidiaries, and Kirin Holdings Company, Limited

Diractore of WCB

A= at the data of this Bidder's Statement, thare are 11 directors (made up of 9 directors
and 2 assoclate directors) of WCB. The directors of WCB are as follows:

' Terry Richardson (Chairman, Non-Executive Director)
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. David Lord (Managing Director, CEQ)

. Andrew Andarson (Non-Executive Diractor)
. Kay Antony (Non-Executive Director)

' Bruce Vallance (Non-Exacutive Director)

. Michasi Carrell (Independent Director)

. Nevlile Fielke (Independent Director)

. Raymontd Smith (Independent Director)

. Robart Lane (Indapandent Director)

. John McL.ean {Associate Director)

. Bruce Morlay (Associate Director)

3.5  Publicly avallable information about WCB

WCB is a listed disclosing entity for the purposes of the Corporations Act and as such ie
subject to regular reporting and disclosure obligations. Speclifically, as a listed company,
WCE Is subject to the listing rules of ASX which require continuous disclosure of any
Information WCB has concerning it that # reasonable person would expact to have a
materlal effect on the price or value of its securities.

ASX malntains files containing publicly disctosed Information about all listed companies.
WCE flie is avallable for inspaction at ASX during normal business hours,

In addition, WCB is required to lodge various documents with ASIC. Coples of documents
lodged with ASIC by WCB may be obtained from, or inspected at, an ASIC office.

A substantial amount of Information about WCB is available in electrenle form from
www,webf.com.au.
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4 Information on WCB's securities

41 WCB's Issued securities
According to documents provided by WCE to ASX, as at the date of this Bidder's
Statermant, WCB's lzsued securitios consisted of:

. 55,069,511 Shares; and
. 68,627 Parformance Rights.

42 WCB Share Plan, Dividend Relnvestment Plan and Performance
Right Plan

According to documents provided by WCB to ASX, ae at the date of thia Bidder's
Statament, WCB currently has the following share, dividend reinvestment and
performance right plans in operation:

{a) Employsa Share Plan

The Employee Share Plan offers employees the opportunity to acquire WCB
Shares up to the value of $1,000 at the discretion of the Board without having to
make any payment for the acqulsition of WCE Shares.

WCB Shares issued under the Employea Share Plan may not be sold until the

earliar of.

. three years after they are issued; or

. the cessation of employrmant of tha relavant employee with tha WCB
Group.

Under the rulas of the Emplioyea Share Plan, the Board has the discretion to
frea 2l WCE Shares issusd under the Employee Share Plan from the three year
restriction and waive any vesting condltions applicable to any WCB Shares
{ssued under tha Employss Shara Plan.

If the WCE Board sxsrolses thie dlscration, then WCB Shares issued under the
Employea Share Plan will be able to accepted into the Offer.

Employees should seek their own tax advice on tha Implications of the WCB
Board exercising this discration.

(h) Dividend Reinveatment Plan

Under the Dividend Rainvastment Plan, WCB shareholdars may slect to recalve
new WCB Shares instaad of recelving cash dividends or a combination of new
WCB Shares and cash dividends. All new WCEB Shares issued under the
Dividend Reinvastment Plan are ordinary shares and rank aquelly in all
respects with all axisting WCB Shares. WCB Shares issued under the Dividend
Rainvestment Plan can be sold at any time,
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() Performance Rights Plan

The Parformance Rights Plan and tha Parformance Rights Plan rules were
approved by WCB shareholders at the WCB Annual General Meeting held on
25 QOctober 2012, Performancs Rights granted under the Performance Rights
Plan are subject to certein vesting conditions. For example the employee
meeting certain performance hurdlies prescribed by the Board. Performance
Rights vest on a 1:1 basis into $hares and are granted to eligible employees for
no conslderation. :

As at 12 Novembaer 2013, the only holder of Performance Rights is David Lord,
who holda 88,627 Performance Rights. In addition, at WCRB's 2013 Annual
General Meeting, WCB sharsholders approved the grant of a-further-80-660ihe

i Performance Rights to David Lord. However, as announced by
WCEB to ASX on 21 Cctober 2013, the Board has stated that these Condifional
Perfonnance Rights will not be granted to David Lord untess and until it
beacomes reasonably certain that the Baga Offer is unlikely to result in Bega
acquiring a majority of the Sharas on Issue. This Is because the grant of any
further Performanca Rights will trigger a breach of & bid condition under the
Baga Offer.

Under the Performanca Rights Plan rules, the WCB Board has the discretion to
accelerate the vesting of pPerformance sRights on issue if a takeover bid is
made In respect of the WCB Sharee or any other corporate contral avent
occurs. If the WCB Board exercises this discration, then WCB Performance
Right holders whose Parformance Rights are converted into Shares during the
Offer Period will be able to accept the Offer In respect of the Shares which they
are issued.

The WCB Board has publicly stated that it has exarcised this discretion in
ralation to the Baga Offer™ and the Saputo Offer™,

4.3 Interests In WCB securitles

As at the date of this Bidder's Statement:

. Murray Goulburn’s voting power in WCB was 17.86%; and

. Murray Goulburn had a Relevant Interest in 9,886,692 Shares,
As at the date of the Offer:

. Murray Goulburn's voting power In WCB was [Insert]%; and

' Murray Goulburn had a Relevant Intereat in [Insert] Shares.

4.4 Dealings In WCB Shares

(8) Pravious four months

Neither Murray Goulburn nor any associate of Murray Goulburn has provided,
or agreed 1o provide, consideration for Shares under any purchase or

334 Ettantive on and subject to the Baga Offar bacoming uncondttional, othar than the ‘no presoribad cecurrences’ condition,
and Baga recalving a level of accaptancas under the Bega Offer that takes Bega's relevant intaret and voling power in
WCB to more than 50.1%.

34 Efiactive oh and subjact to tha Saputo Offer bacoming uncoenditional, athar than the 'no prescribed cccurrences’
condition, and Sapute recelving a level of accaptances under the Saputo Offer thet takes Saputa’s ralavant intarest and
voting power In WGB to more than 50.1%.
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agresment during tha four months before the date of this Bidder's statement,
axcapt as describad below.

Holder of Relevant Date of dealing Deacription of dealing
Intorest

Murray Goulbur (and Its 17 Qctobar 2013 Purchase of 224,918 Shares at
nominae, Parshing a price of $7.2811 per Shars
E':’curltlos Nominaes Pty

Ltd)

(b) Perlod betfore Offer

Neither Murray Goulburn nor any assoclate of Murray Goulburn has provided,
or agreed to provide, consideration for Shares under any purchase or
agreement during the perlod starting on the date of this Bidder's statement and
and on the date immediately bafore the date of the Offer.

4.5 Compulsory acquisition

If Murrey Goulburn and its mssociates have Relevant Interests in at least 0% of the WCB
Shares during, or at the end of the Offer Period, Murray Goulburn will {if it and its
aseociates have a Ralavant Intarast In mora than 0% of WCB Shares at the time) give a
notice of compulsory acquisition to all outstanding WCB shareholders, even if the WCB
Shares to which those notices relate are issusd:

N after the Offer closes but before the notices are given (pursuant to section
661A(4)(b) of the Corporations Act); or
' on exercise of WCB Performance Rights, up to six weeks after the notices are

given (pureuant to section 661A(4)(¢) of the Corparations Act).

if not all of the WCB Parformancs Rights are acquired by Murray Geulburn or cancelled
pursuant to agreemants or other arrangements, and Murray Goulburn I8 entitled to
compulsorily acquire any outstanding Shares, Murray Goulburn intends to seek to
compulgorily acquire or cancel any outstanding Performance Rights pursuant to Part 8A.2
of the Corporations Act, although it reservas the right not to do so.

4.6 No pre-Offer benefits

During the perlod of four months before the date of this Bidder's Statement, neither
Murray Goulbum nor any assoclate of Murray Goulbum geve, or offered to give, or
agreed to give a benefit to another person which was likely to Induce the other persen, or
an associate of the other parson, to:

. accapt the Offer; or
. dispose of WCB Shares,
and which is not offered to all holders of WCB Shares under the Offer.

4.7 No escalation agreements

Neithar Murray Goulburn nor any assoclate of Murray Goulburn has antered Into any
escalation agreemant that is prohibited by section 622 of tha Corporations Act.
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5.1

5.2

Total cash conslderation

The consideration for the acquisition of the Shares to which the Offer rejates will be
satisflad wholly in cash.

The maximum amount of cash that Murray Goulbum would be required to pay under the
Offer if acceptances are recelved In respect of WCB Shares on Issue as at the date of
this Bidders Statement (cther than those WCB Shares in which Murray Goulburn has
Relevant Intarest) would be $438 million.

In addition, if the holder of all Performance Rights on lasue as at the date of this Bidder's
Statement, and the Conditional Performence Rights. L H
are-vet te-belesued, exerclises all of those Performance Rights and accepts the Offer In
respect of the Shares lssued, an additional $1 milllon will be payable by Murray Goulburn
under tha Offer.

Accordingly, the maximum amount that Murray Goulburn could be required to pay under
the Offer is $439 million, together with transact!on costs,

Sources of cash conslderation

{8) Identity of persons to provide cash consideration

Murray Goulburn has available to It to pay the cash consideration under tha Offar, to
rafinance WCB's existing facliities {to the extent required) and to pay any related
transaction cos{s:

. a newnewly exacutad $350 million term loan facllity provided by Australia and
New Zsaland Banking Graup Limited, National Australia Bank Limited and
Waeastpac Banking Corporation (New Facllity); and

' its existing $420 million syndicated loan facllity provided by Australla and New
Zealand Banking Group Limited, Commonwealth Bark of Australla, National
Australla Bank Limited, Westpac Banking Corporation, BNP Paribas, The Bank
of Tokyo-Mitsubishi UFJ, Ltd, The Hongkeng and Shanghal Banking
Corporstion Limited (Sydney Branch) and Caoparatieve Centrale Raiffeisen-
Bosrenleanbank B.A. (Rabobank), Australla Branch (Existing Facliity),

(k) Particulars of External Facllities
Murray Goulburn's ability to draw down funds under the New Facllity Is subject to:

. approval of the acquisition by either the ACCC or the Tribunal (as specified in
clause 9.7(a) of this Bidder's Statement); and
. Murray Goulburn a¢quiring a Relevant Interest of more than 50% of the Shares

in WCB (as spacifiad in clause 8.7(c) of this Bidde

OLIDUIT] \X8S 10 walve [Heee conaifions Undaring

r's Statement).
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The External Facilities are otherwise not subject to any materlal unfulfilled conditions
pracedent to the provision of the funds, othar than the provision of a drawdown notice.

Each Extemal Facmty Is the subjact of a cross gunrantaa batween Murmy Goulburn and
certain of its subsidiaries. The External Facliities are unsecured,

Each External Facliity will be available for the entire Offer Period and for so long as
Murray Goulbum has obligations in terms of the compulsory aceuisition of any remaining
Shares or Performance Rights.

< PBrovislon of conslderationunderihs Qffar

The mmblned amuunt Wmﬂgmmmthﬂt remains undrawrn under
oy : - ng the aggregate of:

N tha maximum amount payable under the Dﬂ'ar;

. the maximum amount that may need to be refinanced under WCB's existing
facilitiss; and

. anticipated transaction costs.
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6 Bidder's intentions In relation to WCB

6.1 Introduction

The intentions of Murray Goulburn are get out In this section of the Bidder's Statement.
Thosa intentions have been formed on tha basls of facts and information concemning
WCB, and the general business anvironment, which are known at the time of preparing
this Bidder's Statsment. Final decisions will only be reached by Murray Goulburn In light
of material information and circumstances at the relevant time. Accordingly, the
statements set out in this clause are statements of current Intention only and accordingly
may vary as new information becomes avallable or circumstances change.

The articulation and formulation of Murray Goulbum's intentions are necessarily limited
by virtue of the fact that It has only had access to publicly avallable information about
WCB and lte affairs.

8.2 Intentlons for WCB as a wholly owned controlled entity

This clause 6.2 describes Murray Goulburn's intentions if Murray Goulburn and ite
associates acquire a Relevant Interest in 90% or more of the Shares, and so becomes
antitled to proceed to compulsory acquisition of outstanding Shares in accordance with
Part 6A.1 of the Corporations Act,

In that circumstance, Murray Goulburn’'s current intantions ars as follows:
(a) Renaming Murray Goulburn to 'Murray Goulburn Warrnambool'

Murray Goulburn Intends to seek shareholder approval to rename Murray
Goulburt to ‘Murray Goulburn Warrnambool'. This is reflective, not only of the
importance of WCB to the potential combined business, but also that the
transaction represents the coming together of two major Australian dairy
companies.

(b) Corporate matters
Murray Goulbuth intends to:

. proceed with compulsory acqulsition of the outstanding Shares in
accordance with the provisions of Part 8A.1 of the Corporations Act,
Including any WCB Shares which are |lssued after the close of the
Offar as a result of the exercise of Parformance Rights (sea clause
4.5 of this Bidder's Statement);

. thereupon arrange for WCB to be removed from the official list of the
ASX;
. replace the members of the Board of WCB with the nominees of

Murray Goulburn. Replacement board members have not yet been
identified by Murray Goulburn and their identity will depend cn the
gircumstances at the relevant time, However, It is expected that the
majority of the replacement board members will be members of the
Murray Goulburn managemsant team; and

. consider providing the existing Chief Executive Officer of WGB, Mr
Davld Lord, a position in the cambined business in an operational
capacity given his significant experience and history with WCB,
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In addition, Murray Goulburn will congider inviting an axisting WCB directar to
join the Murray Goulbumn board in a 'spacial’ director capacity, immediately
following completion of the transaction. It also intends to review its own pollcy in
ralation to diractor representation and may seek to increase westarn district
participation In the Murray Goulburn supplier directorships.

General operational raview

After the end of the Offer Period, Murray Goulburn Intends to conduct an
immediate, broad basad review of WCB's oparations on both a strategic and
financial lavel to evaluate WCB parformance, prefitabllity and prospects. The
intantione get out below are subject to the cutcomae of that review.

Subject to the outcome of the review described In section 8.2(c), Murray
Goulburn Intends to:

. continue to operate WCB's facilities at Allansford and MIl Lel. Murray
Goulburn balieves that the combination of these plants and its existing
facilities can be operated in a way to optimise produst mix in rasponss
to movaments in commodity prices;

. optimise piant configuration in the wastern Victoria region by focusing
its exiating Koroit plant on high volurne sommedities and focusing
Allansford on value added praducts (such as chease and nutritional
preducts). MG will look to invest in assets in the Warrnambaool region
Including the potential expansion of processing assets;

. maintaln and grow WCB's existing brands, including Warrmambool,
Sungold and Great Qcean Road,

. g@ek to ensure the combination of Murray Goulthurm and WCB's
facilitiog, brands and raw milk sources are managed in & way {o take
advantage of bethprocuremant synergies, existing market
opportunities and product diversification opportunities. Murray
Goulbum believes that the scale of the combined business, and its
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range of products and brands, will enable it to expand existing exports
and antar new export markets;

' consider efficiency apportunities across the upstream milk collection,
giorage and distribution activities of Murray Goulburn and WCB (for
example, in the transportation-of, warehouzing and loaistical
aganaements in relation to milk) without affecting farmer suppliers or

customers;

. continus WCB's role as a strong supporter of the local community
through sponsorships and community programs; and

. apply its gperational excellence program,leadership role in Industry

policy, government influence, ressarch and development policy and
investment and farm services (agronomy, nutrition and business skllis)
to WCB's activitien, and the aperations of WCB farmars.

(g é-mpact on Egmployees

Murray Goulburn intends to conduct a review of the corporate, management,
| marketing,lgglstics and head office functions of Murray Goulburn and WGB, as
; part of its integration planning.

1 It is likely there will be some duplication of these functions across Murray

; Goulbuim and WCB, and it is therefors possible that cartain positions agsoclated

| with these functions will become redundant and some offices may be closed or

; scaled down. Some job losses may occur as a result (eg in relation to

i employment positions relating to WCB's listing on the ASX), however, the
incidence, axtant and timing of such job losses cannot be predieted in advance.

\ Whare poasible, Murray Goulburn will seek to minimise job losses through
radeployment of the relevant employses elsewhere In the Murray Goulburn
Group. If redundancles do ocgur, the relevant employees will receive benefits in
accordance with their contractual and other legal entitiements.

It should be noted that the acquisition of WCB by Murray Goulburn I3 likely to
give rige to advancement opportunities for some existing WCB employees. In
gddition, Murray Goulburn doas not anticipata thera will be any reduction In
operational roles within the WCB facliities following the acquisition.

8.3 Intentlons for WCB as a part owned controlied entity

This clause 6.3 describes Murray Qoulburn's intentions if WCB bacomas a cantrolled
entity af Murray Goulburn, but Murray Goulburn is not entitled to preceed to compulsory
acqulsition of Shares in accordance with Part 6A.1 of the Corporations Act.

Ih that cireumstance, Murray Goulburn's current intentions are as follows:
(2) Corporata matters
After the end of the Offer Peried, Murray Goulburn intends,

. (subject to the Corporatione Act and the conatitution of WCB) to seek
to repiace soma of the members of the board of WCB with nominees
of Murray Goulburn, 8o that the proportion of such nominees I8
broadly similar to tha voting power of Murray Goulburn, Murray
Goulburh would consider the recommendations in the ASX Corporate
Govermnance Guidelings when detarmining the composltion of the
board, Replacement board members have not yet been finally decided
by Murray Goulburn and their identity will depend on the
circumatances at the relevant time; however, it is expected that the
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majority of the replacement board members will be elther members of
tha Murray Goulburn board or management team; and

' (subject to continued compliance by WCB with the Listing Rules) to
meintaln WCB's listing on the ASX (although WCB sharsholders
should be aware thet in this circumstance the liquidity of WCB Shares

It is possible that, even if Murray Qoulburn is not entitled to proceed to
compulsory acquisition of minority holdings after the end of the Offer Period
under Part 8A.1 of the Corporationa Act, It may subsequently becoma entitied fo
exercise rights of general compulsary acquisition under Part 6D.2 of the
Corporations Act; for example, as a result of acquisitions of Shares in rellance
on the ‘3% creep’ excaption in Itam 9 of section 611 of the Corporations Act. If
a0, it Intends to axercise those rights.

General operational review

Aftar the end of the Offer Period, Murray Goulbum Intends to propose to tha
board of WCB that an Immediate, broad based review of WCB's operations be
conducted on both a strategic and financlal level, along similar lines to that
described in ¢lause 6.2(c).

Murray Goulburn Intends, subject to the approval of the board of WCB, to
participate in this review.

Subject to the cutcome of that review, Murray Goulburn would seek to give
effact to the Intentions outlined in sectlons 6.2(d) to 6.2(fg) above to the extent it
was able to do a0,

Dividends and funding

Murray Goulburn will review the lavel of dividends payable by WCB to snsure
that these dividends are appropriate, having regard to any capital funding
requirements of WCB Identified in Murray Goulburn's strategic review.

The present intention of Murray Goulburn is not to seek to have any changes
made to the dividend policy of WCB.,

The above indication of the future dividend policy is, in addition to the strategic
review, subjact to the contingencies of future years and time limits,

Limitations In glving effect to intentlons

The abllity of Murray Goulburn to Implement the intentions set out in this clause
8.3, will be subject to the legal obligations of WCB directors to have regard to
the Interests of WCB and all WCB shareholders, and the requirements of the
Corporations Act and the ASX Listing Rules relating to transactions between
related parties. Murray Goulburn will only make & declsion on the above
mantloned courses of action following legal and financial advice In relatlon to
those requirements.
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6.4 Intentlons for WCB If not controlled by Murray Goulburn

Murray Goulbum reserves Its right to declare the Offer free from the 60.1% minimum
acceptance condlition (or any other condition) to the Offer. Howevar, it has mada no
decislon as to whath_ar it will do so. i

NGy X

I Murray Goulburn was to declare the Offer free of the 50.1% minimum acceptance
condition and WCB dld not become a controlled antity of Murray Goulburm, Murray
Goulburn would seek to give effect to the Intentions outlined in sections 8.2(d) to 8.2(h

8.5 Other Intentions

Subject to the matters described above in this ciause & and elsewhare in this Bidder's
Staterment and, in particular, the completion of the strategic review of WCB's operations,
it is the intention of Murray Goulburn, on the basls of the facts and information concarning
WCE that are known to it and the axisting circumstances affecting the assets and
operations of WCB at tha date of this Bidder's Statement, that:

. the business of WCB will be conducted in the game manner as at the date of
this Biddar's Statament;

' there will be no redeploymant of the fixed assets of WCB; and

’ the presant employsas of WCE will continue to be employed by WCB.
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7 Tax considerations

7.1 Introduction

(=) General

The following Is a general description of the Australian income and capital gains
tax consequences for WCB shareholders who accept the Offer, The comments
sat out below are relevant only to thosea WCE shareholders who hold their
Sheares on capital aceount,

WCB ghareholdars who:

' hold their Shares for the purpoges of speculation or a business of
dealing in sscurities (eg as trading steck),

. have made any of the tax timing method slections pursuant to the

tavation of financlal arrangemants rules in Divislon 230 of tha /ncome
Tax Assessment Act 1997 (Cth) In relation to gains and iosses on
their Shares; or

. acquired their Shares pursuant to an employee share or rights plan
should seek their own advice,

WCB shareholders who aire tax residents of a country other than Australla
(whether or not they are also residents, or are temporary residents, of Australla
for tax purposes) should take into account the tax consequences under the laws
of thelr country of resldence, as well as undér Austrailan law, of acceptance of
the Offer,

The following description is based upon the Australian law and administrative
practice in effact at the date of this Bidder's Statement, but it is general in
natura and 12 not Intended to be an authoritative or complste statement of the
laws applicable to the particular circumstances of every WCB shareholder,
Accordingly, WCB shareholders should seek independent professional advice In
relation to their own particular circumstances.

7.2 Australian residant shareholders

(a) Shareholders who accapt the Offer

Accaptance of the Offar will involve the disposal by WCB shareholders of their
Sharaes by way of transfer to Murray Goulburn, Thia change in the ownership of
the Shares will constitute a CGT event for Australian CGT purposes.

The date of disposal for CGT purposes will be the date the contract to dispose
of the Shares |8 formed, being the date you accept the Offer In accordance with
clause 9.5(¢)(1). The conditions to the Offer are conditions subsequent. The
non-fulfilmant of any condition subssquant does not, until the end of the Offer
Perlod, pravent a contract to sell the Shares arising. Accordingly, the date of
disposal is not affected by the fact that at thet time the Offer is still subject to
one ar more conditions subsequent,

{b) Gompulsory acquisition

If a WCB sharehelder does not dispose of their Shares under the Offer and their
Shares are compulscrily acquired in accordance with Part 8A.1 of the
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7 Tax conslderations

Corporations Act, those shareholders will also be treated as having disposed of
their Sharas for CGT purposes.

The date of disposal for CGT purposes will be the date when Murvay Goutburn
becomaa the owner of tha Shares.

Caleulation of caphtal gain or capital loas

For WCB shareholders who acquired their Shares before 20 September 1986, a
capital gain of loss should generally not ariss on disposal of those Shares
pursuant o the Offer,

WCE shareholders who acquired, or ars desmed to have acquired, their Shares
after 19 September 1985 may make a capltal gain or capital loss on the transfer
of Shares, to the axtent that the capital procesds from the disposal of the
Shares are more than the cost base (or In some cases indaxed cost bagse) of
those Shares, Convarssly, WCB shareholders will make & capital loss to the
extant that the capital procesds are less than their reduced cost basa of those
Shares.

The cost base of the Shares generally includes the cost of acquisition and any
Incidental costa of acquisition and disposal that are net deductible to the
shareholder,

The caphtal proceads of the capital gains tax event will be the consideration
price of $9.50 per Shara received by the WCB shareholder in respect of the
dispasal of the Shares,

If the Sharas wera asguirad at or before 11.45am on 21 September 1888, a
WCB shareholder who Is an Individual, & complying superannuation entity or the
trustee of a trust may choose to adjust the cost base of the Shares to Include
indexation by reference to changes in the consumer price Index from the
calendar quarter In which the Shares were acquired untll the guarter ended 30
Septembear 19898, WCB shareholders which are companles will include that
indexation adjustment if their Shares ware acquired at or before 11.45am on 21
September 1998, These indexation adjustmente are taken Inte account only for
the purpases of calculating capital gain; they ara ighored when calculating the
amourt of any capital loss,

Individuals, complying superannuation entities or trystees that have held Shares
for at least 12 months but do not Index the cost base of the Sharas should be
entitied to discount the amount of the capital gain {after application of capltal
losses) from the disposal of Shares by 50% in the case of individuals and trusts
of by 33% for complying superannuation entities. For trusts the ultimate
avallabillty of the discount may depend on a beneficiary's entittement to the
discount.

Capita! gmins and capltal losses of a taxpayér in & year of Income are
aggregated to determine whether there is a net capital gain. Any net capital gain
is Included in assessable Incoma and is subjest ta income tax. Capital losses
may not be deducted against other income for Income tax purposes, but may be
carried forward to offaet against future capital gains.

7.3 Non-resident shareholders

For a WCB shareholder wha:

I8 not & resident of Australla for Australian tax purposes; and

doas not hold their Shares in carrying on a business through a parmanant
sstablishment In Australia;

€0/87
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7 Tax consideratlons

the disposal of Shares will genarally only resuit in Australian CGT implications if:

. the shareholder acquired, or wera deemed to acquire, the Shares after 19
September 1985,
. that sharsholder togather with ks assoclatas hald 10% or mors of the Shares at

tha time of disposal or for any eontinusug 12 month pariod within two yaarg
preceding the disposal; and

. more than 50% of WCB's value I8 dus to direct or indirect interests in Australian

real property, which is defined to include mining and exploration leases and
licances.

A shareholder that, together with its associates, owns, or has for any continuous 12
month period within two years owned, 10% or more of the issued share capital of WCB
should obtaln independent advice as to the tax Implications of sale, and whether any
protection will be available under a relevant double tax treaty.

A non-resident WCB shareholder who has previously been a resident of Australia and
chose to disregard a capital gain or loss on ceasing to be a residant will bs subject to
Australian CGT consequences on disposal of the Shares as set out In section 7.2.

7.4 Goods and services tax

Holders of WCE Shares should not be llable to GST in respect of a disposal or axerclae
of those Shares.

WCB shareholders may be charged GST on costs (such as adviser fees) that relate to
thelr participation in the Offer. WCGB sharshalders may be entitied to Input tax credits or
reducad input tax credits for such costs, but should seek independent advice in relation to
their individual circumstances.
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8 Other material Information

Other material information

8.1

Other offers for WCB

As at the date of this Bldder's Statemant, two other offers for WCE hava basn mads, as
get out balow.

(a) Bega Offer

On 12 Saptember 2013, Bega announced an off market takeover bid of all WCB
Shares gther than thoese already held by Bega. Bepa is an Australlan registerad
public company whose shares are listed on the ASX.

As at the date of this Bidder's Statement, Bega Is offering 1.5 Bega shares and
$2.00 cash for every WCB Shatre.

As announced on 14 November 2013, the congideration under the Bega Offer is
final (and will not ba further Increased) and, as confirmed on 20 November
2013, the Baga Cffer is unconditional,

As set out In the WCB Bega Target's Statement and subsequent ASX
announcaments, the Baga Offer has been rejected by the WCB Board.

The Bega Offer is scheduled to close on 420 December 2013, unless extended.

Murray Gouiburn i committed to its Qe which VU QUG DOISYRS YYII

Further detsils on the Baga Offer are set out in the Bega Bidder's Statemant,
the WCB Bega Target's Statement and other ASX anneuncemaents, which can
be found on ASX's ¢campany announcements platform via www,asx.com,au.

(b) Saputo Offer

On 8 October 2013, Saputo announced an off market takeover bid of all WCB
Shares, Saputo Inc. ls a Canadien-based public company whoss shares are
listed on the Toronto Stock Exchange.

As at the date of this Bidder's Staternent, Saputo Is offering $8.00 for every
WCB Share and will iIncresse this to $9.20 per WCB Share If Saputo reaches a
relevant Interest in WCB of greater than 50% during its offer period,

As announced on 25 November 2013, the Saputo Offer has been declared
uncanditional.

As sot out in the Saputo Bidder's Statemsnt, the WCB Saputo Target's
Statement and subseguent ASX announcements, as at the date of this Bldder's
Statement the WCB Board has unanimously recommand that WCB
sharsholdars accapt the Sapute Offer in the absance of a eupericr proposal,

The Saputo Offer is scheduled to close on 4320 December 2013, uniess
axtandad,
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& Other material information

On 26 Novembar 2013, Murray Goulburn lodged an application with the
Takeovers Panel regarding the Saputo Offer. As at the date of this Bldder's
Statement, the outcome of this application |s yet to be determined.

Further details on the Saputo Offer are set out in the Saputo Bldder's
Staternent, the WCE Saputo Target's Staternent and other ASX
anneuncements, which can be found on ASX's company announcements
platfarm via www.asx.com.au.

{e) Kirin sharshelding

On 30 October 2013, Kirin Holdings Company Limited, via its subsidiaries Lion-
Dairy & Drinks Pty Ltd and Lion Pty Ltd, purchased & 9.88% shareholding in
WCB at an avarage prica of $9.19 par Shars.

As at the date of this Bidder's Statement, Kirin Holdings Company Limited (and
its associates) have not made an offer for WCB.

(d) Consequences of accepting another offer

If you heve accepted ancther offer in respect of some or all of Your Shares, you
cannot aceept Murray Goulburn's Offer in respact of thosa Shares unless you
ara ot bacome antitled under the Corporations Act to withdraw your acceptance
from such other offer.

If you have acceptad another offer in respact of only some of Your Shares, you
¢an accept Murray Goulburn's Offer in respact of the baiance of Your Shares,

ACCC approval or Tribunal authorisation
Murray Goulburn’s Offer |s conditional on, among other things, either no objection by the
ACCC or the granting of authorisation by the Tribunal, TIhig condition has agn included
pecs i (NGra 18 & (NO0 [Af0 i1 N8 pUSINSSE S BY Vi i Cm_i__ ) 1 8Ng

Murray Goulburn Intends to satisfy this condition by seeking appraval for the Offer
through the ‘merger autherisation' route, a publlc process which explicitly takes Into
account the nat public bansfits of a transaction.

Murray Goulburn its application to the Tribunal on-ararsund 28
November 2013, Ag regUs rav Goulb = givern the 2 al

The Tribuna! has held that ‘public benefit’ in this context means:

« ..anything of value to the communily generally, any contribution to the aims
pursusd by the socisty including as one of its principal elements (In the context

€3/87
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of trade practices Iegistation) the achievement of the economic goals of
sfficioncy and progress. ™8

The CCA spaciiically requiras the Tribunal to regard as a banefit to the public (in gddifion
te anv other benefit{c the public that may gxigtl» significant increase in the real value of
oxp g ANy 8 8 AL 3§ Bt i & 10 nRoiad gocas Tha
laglslation also requires the Tribuna to take into account all relevant matters that relate to
the International compatitiveneas of any Australian industry. In making s Intended
application to the Tribunal, Murray Goulbun will isad evidence to establish significant
public benefits driven by substantial efficlency gains, increased scale and International
expansion opportunities, particularly in fast growing consumer markets in Asia. These
benefits will be anjoyed by a significant proportion of the community.

Murray Goulburn is 100% farmer-controlled, and the primary objective of the co-operative
is to Increase raturns to farmers. Murray Goulburn beliaves the proposed combination
with WCB will provide & very posltive outcome for both sets of suppllers, and wili also
create substantial benafite through the creation of a large domestic producer with the
scale and strength to compete intemnationally and thersby graw Australian export volumas
al‘\dI'BVlﬂUGS. gHag-Wols- U phaFE-RoaarRE Jeplisr-ghareholdarato-tha-ne

The Tribunel process follows a fixed statutory timetable of three monthe from the time an
application is filad with the Tribunal which can be extended by the Tribunal to a maximum
of six months, whera the Tribunal decldes that the matter cannot be dealt with properly
within three months either becausa of its camplexity or other apacial circumstances. The

around 28 February 2014 or, if the timetable |s extendad by the Tribunal, by no later than
30 May 20134,

5 ousansiand Co-operative Miling Association Lid (1978), ATPR 40-012, at 17,242,
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8 Other materinl information

g4 83 Datoe for determining holders of Shares

For the purposes of sactlon 633 of the Corporations Act, the date for detarmining the
paaple to whom information Is to be sant under itema & and 12 of subsaction §33(1) is the
Register Date.

85  84-Consents

This Biddar's Statemant includes statements which are made in, or baged on statemaents
made in, documents lodged with ASIC or given to ASX. Under the terms of ASIC Class
Order 13/521, the parties making those statements are net required to consent to, and
have not consented to, inclusion of those statements in this Blidder's Statement. If you
would like to recalve a copy of any of those documents, or the relevant parts of the
documents containing the statomants, (free of charge), during the kid period, plsasa
contact Computsrshare investor Services Pty Limited on 1800 679 874 (within Australla)
or +61 3 8415 4172 (outside Australia). Calls to these numbers may be recorded.

In addition, as parmitted by ASIC Clase Order 13/%23, this Bidder's Statement may
include or be accompanisd by certain statements:

. fairly repregenting a statement by an official parson; or
. from a public official docurnent or a published book, journal or comparable
publicetion.

Lazard Pty Ltd, Herbert Smith Freehills and Computershare Investor Services Pty Limited
have each consented to baing named In this Bidder's Statement, but should not be
ragarded as authorising the Issue of this Bidder's Statement or any statements in it.

g6 8.6-Other material Information

Except as dlsclosed slsewhere in this Bidder's Statement, thera is no other information

that is:

(=) material to the making of a decision by a WCB shareholder whether or not to
accept the Offer; and

(b) known to Murray Goulburn,

which has not previously been disclosad to WCB shareholdars.
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The terms and conditions of the Offer

9.1

Offer

(a) Murray Geulburn offers to acquire all of Your Shares on and subject to the
terms and eonditions set out in clause 9 of this Bldder's Statement.

[(3)) Subject ta the terms of this Offer, the consideration under the Offer is $8,50 per
Share,

() By accepting this Offer, you undertake to transfer to Murray Goulburn not only
tha Shares to which the Offer relatas, but also all Rights attached to those
Shares (see clause 9.5(c)(6) and clause 9.8(c)).

(d) This Offer s belng made to each person registered as the holder of Shares In
the reglster of WCB shareholders at 7.00pm (Melbourne time) on the Register
Date. It also extends to:

(1) holdars of securities that come to be Shares during the perlod from
tha Raglster Data to the and of the Offer Period dus to the conversion
of, or axarcisa of rights conferred by, such securities and which are on
issue as at the Reglster Date (including the Performanca Righta
exiating ot the Raglster Date).-and

3 {2)-any parson who bacomes registered, or entitled to be reglstered,

as the holder of Your Shares during the Offer Perlod.
(@) If, at the time the Offer Is made to you, or &t any time during the Offer Perlad,

another parson Is, or |s entltled to be, registerad as the holder of some or all of
the Shares to which this Offer reletes;

(1) a corresponding offer on the same terms and conditions as this Offer
will be daamead to have bean made to that other person in respect of
those Shares; and

(2) a corrasponding offer on the same terms and conditions as this Offer
will be deamed to have been made ta you in raspact of any other
Shares you hold to which the Offer relates; and

3) this Offer will be deamed to have been withdrawn immediately at that
time.

1)) If at any time during the Offer Period you are registered or entitled to be
reglstered as the holder of one or more parcels of Shares as trustes or nomines
for, or otherwise on account of, another person, you may accept as if a separate
and distinet Otfer on the sama terms and conditicng as this Offar had baan
mada in relation to each of thase distinet parcels and any distinct parcel you
hold in your own right. To validly accept the Offer for each parcel, you must
comply with the procedure in section 6538(3) of the Corporations Act, If, for the
purposes of complying with that procedure, you require additional coples of this
Bidder's Statement and/or the Acceptance Form, please call Computershare
Invastor Services Pty Limitad on 1800 678 874 (within Australia) or +61 2 8415
4172 (outside Australia) to request those additional coples,

E&/87
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8.3

8  The terma and canditions of the Offar

) If Your Shares are registarad in the nams of a broker, Investmant dealer, bank,
trust company or other nomines you should contact that nominee for asslstance
in accepting the Offer.

{h) The Offer is dated [Insert].

Offer Parlod

{a) Unless withdrawn, the Offer will remain open for acceptence during the period
gommencing on the date of this Offer and ending at 7.00pm (Malbourne tima)
on the latar of.

{1 [Insert]; or
{2} any date to which the Offer Perlod Is extended.

(3] Murray Goulburn reserves the right, exercisable in its sole discration, to extend
the Offer Perod In accordance with the Comorations Act,

© If, within the last seven days of the Offer Period, either of the following events
OCCUr:

{1) the Offer is varied o improve the consideration offered; or

(2} Murray Goulburn' voting power in WCB increases to more than 50%,
then the Offer Period will ba automatically extended so that it ands 14 days after the
relevant evant In accordance with section 824(2) of the Corporations Act.
How to accept this Offer

() General

{1} Subject to clause 9.1(e) and clause 9.1(f), you may accept this Offer
only for all of Your Shares.

(2) You may accept this COffar at any time during the Offer Period.
(b} Shares held in your name on WCB's lssuer sponsored subreglster

To accept this Offer for Shares held in your name on WCB's |ssuer shongored
subragister (In which case your Securityholder Reference Number wili
commance with T), you must:

(1) complete and sign the Acceptance Form In accerdance with the terms
of thie Offer and the instructions on the Acceptance Form; and
@) ensure that the Acceptance Form (including any documents required

by the terms of this Offer and the instructions on the Acceptance
Form) is recelved befora tha and of tha Offer Pariod, at the address
shown on the Acceptance Form,

(c) Shares held In your name In 8 CHESSE Holding

n If Your Ehares are held in your name in a CHESS Holding (In which
cage your Holder Identification Number will commence with 'X’) and
you are not a Participant, you should instruct your Controlling
Participant (for WCB shareholders who are not Institutions, this is
normally the stockbroker through whom you bought Your Shares or
ordinarily acgulre shares on the ASX) to initiate acceptance of this
Offer on your behalf in accordance with Rule 14.14 of the ABX
Settismant Operating Rules before the end of the Offer Perlod;,
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@ The torme and conditiong of the Offer

If Your Sharag are hald in your name In a CHESS Halding (In which
case your Holder Identfication Number wili commence with *X') and
you are a Participant, you should inktiate acceptance of this Offer In
accordance with rule 14.14 of the ASX Settlement Operating Rules
befora the end of the Offer Pariod.

Alternatively, to accept this Qffer for Shares held in your name in a
CHESS Holding (in which case your Holder Identification Number will
commence with X'}, you may sign and complete the Acceptence
Fom In accerdance with the terms of this Offer and the inatructions on
the Acceptance Form and ensure that it {including any documents
required by the tatms of thia Offer and the instructions on the
Accaptance Form) is racaived bafore the and of the Offer Perlod, at
the address shown on the Acceptance Form,

If Your Shares are held in your name in & CHESS Hoelding (In which
case your Hoider Identification Number will commence with 'X'), you
must comply with any other applicable ASX Settlement Operating
Rules.

(d) Shares of which you are antitled to be registered as holder

To accept thia Offer for Shares which are not held In your name, but of which
you are entitied to be registerad as holder, you must:

M

@

complete and sign the Acceptance Form in accordance with the terms
of this Offer and the Instructions on the Acceptance Form; and

ansure that the Acesptance Form (including any documenta required
by the terms of this Offer and the Inatructions on the Acceptance
Form) is received before the and of the Cffer Period, at the address
ghown on the Acceptanca Form.

| (2 Acceptance Form and other documents

(1
(2)

(3)

4

The Acceptance Form forms part of the Offer.

If your Accaptance Form (including any documents required by the
terms of this Offar and the instructions on the Acceptance Form) is
returned by post, for your acceptance to be valid you must snsure that
they ara posted or deliverad in suffizlent time for them to be received
by Murray Goulburn at one of the addresses shown on the
Acceptance Form bafors the end of the Offer Period.

When uging the Accaptance Form to accept this Offer in respect of
Shares in a CHESS Helding, you must ensure that the Acceptance
Form (and any documents required by the terms of this Offer and the
Instruction on the Accaptahce Form) are recelved by Murray Goulburn
in time for Murray Goulburn to instruet your Controlling Participant to
initlate acceptance of this Offer on your behalf in accordance with
Rule 14.14 of the ASX Settlament Operating Rulae bafore the and of
the Offer Period,

The postage and transmission of the Acceptance Farm and other
documents is at your own risk.

9.4  Valldity of acceptances

(8) Subject to this clause 9.4, your acceptance of the Offer will not be valid unless it
is made in accordance with the procedures set out in clause 9.3.
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9 The tarma and conditiong of the Offer

{b) Murray Goulburn will determina, in its sole discretion, all quastions as to the
form of documents, eligibility to accept the Offer and time of recelpt of an
acceptance of the Offer, Murray Goulburmn I not required to communicate with
you prior to making this detsrmination. The determination of Murray Goulburn
will be final and binding on all partles.

(c) Notwithstanding ¢lause 9.3(b), clause 9.3(¢), clause 9.3(d) and clause 9.3(e),
Murray Goulburn may, in its sole discretion, at any time and without further
communication to you, desm any Acceptance Form It receives o be a valid
acceptance in respect of Your Shares, aven if a requirement for acceptance has
not bean complied with but the payment of the conslderation in accordance with
the Offer may be delayed until any Irregularity has been reselved or walved and
any other documents requirad to procurs registration have basn racsived by
Murray Goulburn.

(d) Where you have satisfied the requirements for acceptance In respect of only
some of Your Shares, Murray Goulburn may, in ite sole discration, regard the
Offer to be accepted in respect of those of Your Shares but not the remainder.

(=) Murray Goulburn will provide the consideration to you in accordance with clause
9,6, In respect of any part of an acceptance determined by Murray Goulburn to
be valld.

8.5 The effect of acceptance

(&) Once you have accepted this Offer, you will be unable to revoke your
acceptance, the contract resulting from your scceptance will ba binding on you
and you will be unable to withdraw Your Shares from the Offer or otherwise
disposs of Your Shares, except as follows:

&) If, by the relavant times specified in clause 9.5(b), the conditions In
clause 9.7 hava not all been fulfillad or fresd, this Offer will
automatically terminate and Your Shares will be returned to you; or

{2) if the Offer Period is axtendad for more than cne month and the
obligations of Murray Goutburn to pay the conslderation are
postponed for more than one month and, at the time, this Offer is
aubject to one or more of tha conditions in clause 8.7, you may be
able to withdraw your acceptance and Your Shares in accordance
with section 850E of the Corporations Act. A notlea will be gant to you
at the time explaining your rights In this regard.

(b) The relevant time for the purposes of clause 8.5(a)(1) is the end of the Offer
Period.

{c) By slgning and returning the Acceptance Form, or otherwise accepting this
Offar pursuant to clauss 8.3, you will be deamad to have:

(1) accepted this Offer (and any variation of It) in respect of, and, subject
to all of the condltions to this Offer In clause 8.7 being fulfilled or freed,
agread to transfer to Murray Goulburn, Your Shares (even if the
number of Shares specified on the Acceptance Form differs from the
number of Your Sharss), subject to clause 8.1(s) and clause 9.1(f);

(2) rapresented and warranted to Murray Goulburn, as a fundamental
condition going to the root of the contract resulting from your
acceptance, that at the time of acceptance, and the time the transfer
of Your Shares (including any Rights) to Murray Goulburn is
registerad, that all Your Shares are and will be fres from all
mottgagas, charges, llens, encumbrances and adverse Interests of

page 67



16-Dec-2013 17:46 HERBERT SMITH FREEHILLS 0293224000 T0/87

3)

(4)

(B)

(8)

@

&

{9

9 The terms and gonditlona of the bfl'ar

any nature (whether legal or otharwize) and free from restrictions on
transfer of any nature (whether lagal or ctherwise), that you have full
power and capacity to accept this Offer and to sell and transfer the
lagal and beneficial ownership in Your Shares (Including any Rights)
to Murray Goulburn, and thet you have pald to WCB all amounts
which at the time of acceptance have fallsn due for payment to WCB
In respact of Your Shares;

irrevacably authorised Murray Goulburn (and any director, secretary
ar normines of Murray Goulburn) to alter the Accaptance Farm on your
behalf by Inserting correct details of Your, filling in any blanks
remaining on the form and rectifying any étors or omissions as may
ba conslderad necessary by Murray Goulburn to maka It an effective
acceptance of this Offer or to enable registration of Your Shares in the
namea of Murray Goulburn;

if you signed tha Acceptance Form in respect of Shares which are
held in @ CHESS Holding, irrevocably authorizad Murray Goulburn (or
any director, secratary or agent of Murray Goulburn) t¢ instruct your
Controlling Participant to Initlate acceptance of this Offer in respect of
Your Sharag In accordance with Rule 14.14 of the ABX Sattiement
(Operating Rules;

if you signed the Acceptance Form in respect of Shares which are
held in a CHESS Holding, irrevocably muthorised Murray Goulburn (or
any director, secretary or mgent of Mumay Goulburm) to glve any other
instructions in relation to Your Shares to your Controlling Participant,
as determined by Murray Goulburn acting In its own interests as a
beneficial owner and intanded regletered holder of those Shares;

irrevocably authorlsed and directad WCB to pay ta Murray Goulburn,
or to account to Murray Goulburn for, all Rights to which you are
entitled {conditionally or otherwise) in respact of Your Shares, subject,
if this Offar is withdrawn, to Murray Goulbum accounting to you for
any such Rights received by Murray Goulbum;

irrevocably authorissd Murray Goulburn to notify WCE on your behalf
that your place of address for the purpose of serving notices upon you
In respact of Your Shares is the address specified by Murray Goulburn
in the notification;

with effact from the date on which all the conditions to this Offar in
clause 9.7 have been fulfllled or freed, imevocably appointed Murray
Goulbum (and any director, sacretary or nominee of Murray Goutbum)
severally from time to time as your true and lawful attorney io exercise
all your powers and rights In relation to Your Shares, including
{without limitation) powers and rights to requigition, convanae, attend
and vote in person, by proxy or by body corporate representative, at
all general meetings of WCB and to request WCB to register, Inthe
nama of Murray Goulburn or ite nominee, Your Shares, as
appropriate, with full power of substitution (such powar of attorney,
baing coupled with an Intereat, being Irevocable);

with effect from the date on which all the conditions to this Offer In
clause 9.7 have bean fulfilled or freed, agreed not to attend or vote In
person, by proxy or by body corporate representstive at any general
meeting of WCB or to exercise or purport to exerclse any of the
powers and rights conferred on Murray Goulburn (and its directors,
gecretaries and nomineas) in clause 8.5(c)(8);
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(13)

{14)

(15)

9 Theterms and conditiona of the Offer

agresd that In exercising the powers and rights conferred by the
powers of attorney granted under clause 8.5(c)(8), the attorney will be
entitied {o act in the interests of Murray Goulburn as the beneficial
owner and intended registered holder of Your Sharess;

agreed to do all such acts, matters and things that Murray Goullurn
may raquire to give effect to the matters the subject of this clause
9.5(c) (including the execution of a written form of proxy to the same
offect es this clause 9.5(c} which complies in all respacts with the
requirements of the constitutlon of WCB) if requeatad by Murray
Goulburn;

agreed to Indemnify Murray Goulburn In respect of any clalm or action
against it or any loss, damage or llablity whatsoever incurred by it as
a result of you not producing your Holder ldentification Number or
Securityholder Reference Number or In consequence of tha transfer of
your Acceptance Shares to Murray Goulburn being regletered by
WCB without production of your Holder Identification Number or your
Securityholder Refarence Number for Your Shares;

represented and warranted to Murray Goulburn that, unless you have
notified It in accordance with clausa 9.1(f), Your Shares do hot conslst
of separate parcels of Shares;

irrevocably autherised Murray Goulburn (and any nominee) to transmit
& messaga in accordance with Rule 14.17 of the ASX Settlement
Operating Rules o transfer Your Shares to Murray Goulburn's
Takeover Transferae Holding, regardiess of whether it has paid the
consideration due o you under this Offer; and

agread, subject to the conditions of this Offer in clause 9.7 belng
fulfillad or freed, to execute all such doguments, transfers and
assurances, and do all such acts, matters and things that Murray
Goulburn may consider necessary or desirable to convay Your Shares
registerad In your name and Rights to Murray Goulburn.

(d) The undertakings and authorities referred to in clause 98.5(c) will remain In force
after you recelve the consideration for Your Sharas and after Murray Goulburn
hacomes ragistered as the holder of Your Shares.

Paymaent of conslideration

(a) Subject to this clause .6 and the Corporations Act, Murray Goulbum will
provide the consideration cue to you for Your Shares on or bafore the earlier of.

(1) one month after tha date of your acceptance or, if this Offer is subject
to a defeating condition whan you accept this Offar, within one month
after this Offer becomes uncondltional; and

(2) 21 days after the end of the Offer Period.

(b) Where the Acceptance Form requires an additional document to be delivered

with your Acceptance Form (such as @ power of attormey):

()

()

if that document is given with your Aceeptance Form, Murray
Goulburn wifl provide the conslderation In accordance with clause
8.6(a);

If thet document is given after your Acceptance Form and before the
end of the Offer Pariod while this Offer is subject to a defeating
conditioh, Murray Goulbum will provide the consideration due to you
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(d)

(€

8 Tha terms and conditione of the Offar

ah or bafore the earller of ona month aftar this Offer becomes
unconditional and 21 days after the end of the Offer Pericd;

{3) if that documant is given after your Acceptance Form and before the
end of the Offer Poriod while this Offer ls not sublact to a dafeating
condition, Murray Goulburn will provide the consideration dus to you
©h or befara the earlisr of one month after that document Is glven and
21 days after the end of this Offar parlod;

(4) if that document is given after the end of tha Offer Period, and the
Offer is not subject to a defeating condition, Murray Goulburn will
provide the consideration within 21 days after that document |s
deliverad, However, If at the time the dosument is given, the Offer is
still subject to a defeating condition that relates only to the happening
of an evant or circumstance refarred to in section 852C(1) or (2) of the
Corporations Act, Murray Goulburm will provide the consideration due
to you within 21 days after the Offer becomes unconditionsl.

If you siccept this Offer, Murray Goulburn is entitled to all Rights in respact of
Your Shares. Murray Goulburn may requira you to provide all documents
necessary to vest title to thase Rights in Murray Goulburn, or ctherwise to give it
the benefit or value of thosa Rights, If you do not give those documaents to
Murray Goulburn, or If you have (or any previous owner of Your Shares has)
received or ara antitied (conditionally or otherwies) to the banefit of those Rights
Murray Goulbumn will deduct from the consideration otherwise due to you the
amount {or value, as reasonably assessad by Murray Goulburn) of those Rights

The consideration payable by Murray Goulburn to you under the Offer will be
paid to you by cheque in Australian currancy. Cheques will be posted to you at
your risk by ordinary mail (or In the case of overseas sharsholdets, by airmall)
at the address as shown either, at the discretion of Murray Goulburn, on your
Acceptance Form or the register copy supplied by WCB from time to time.

If at the time you accept the Offar, any authority, clearance of approval is
required for you to receive any congideration for Your Shares, including (but not
limitad to) any authority, clearance or approval of:

(1 the Reserve Bank of Australia (whether under the Banking (Foreign)
Exchange Regulations 1959 (Cth) or otherwise);

(2) the Minister for Forelgn Affairs (whether under the Charter of the
United Nations Act 1845 (Cth), the Chartar of the United Nations
(Dealing with Assets) Regulations 2008 (Cth) or any other regulations
made theraunder, or otherwise);

{3 the ATOQ; or;

(4) any other person as required by any other law of Australla that would
make it unlawful for Murray Goulburn to provide any consideration for
Your Shares,

then you will not be entitied to recsive any consideration for Your &hares until
all requisite authorities, clearances or approvals have bean received by Murray
Goulburn,

9.7 Conditlons of this Offer

Subject to clause 9.8, the completion of this Offar and any contract that results from an
acceptance of this Offer, are subject to the fulfilment of the condltions set out below:

T2/87
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(2)

(b)

(c)

C)

9  The terma and conditions of the Offer

ACCC approval or Tribunal authotisation

Elthar batween the Annsuncement Date and the end of the Offer Peried (each
inclusive):

(1) Murray Goulbum has received written advice from the ACCC steting
or to the effect that it has no objection to, or doas not proposa to take
any action In respact of, Murray Goulburn's acquisition of WCB under
sactlon 50 of the CCA,; or

(2) authorisation is granted by the Tribunal in respect of Murray
Goulburn’s acquisition of WCB under section 95AT of the CCA,

in each case subject to no conditions or to conditions reasonably acceptable to
Murray Gouiburn.
No regulatory action

Betwaen the Announcemsnt Date and the end of the Offer Period (sach
inclusive):

4)] thers is not in affect any preliminary or final decision, order or decres
issued by any Regulatory Authority;
(2 no action or Investigation ie announced, commenced or threatened by

any Regulatory Authority; and

(3 no application ls made to any Regulatory Authority (other than by
Murray Goulburn or any assoclate of Murray Goulburn),

in consagquence of or in connection with the Offer (other than an application to,
or a declslon or order of, ASIC or the Takaovars Panel in exercise of the powers
and discretions conferrad by the Corporations Act) which restrains, prohibits or
impedes, of threatens to restrain, prohibit or impads, or materlally impact upon,
the making of the Offars and the completion of any transaction contemplated by
this Bidder's Statement (Including, without limitation, full, lawful, timely and
affectual implementation of the intentions set out in clause & of this Bidder's
Statement) or which requires the divestiture by Murrsly Goulburn of any Shares
or any material assets of WCB or any subsldlary of WCB.

Minimum acceptance

At the and of the Offer Period, Murray Goulburn has Relevant Interasts in
greater than 50% of the Shares (on a fully diiuted basis).

No prescribed occurrences

Betwean the Announcement Date and befors the and of the Offer Period (each
inclusive), none of the following prescribed occurrances (being the occurrences
listed In saction 852C of tha Corporations Act) happan:

m WCE converting all or #ny of the Shares Into a larger or smaller
number of Shares under section 254H of the Corporations Act;

(2) WCB or a subsidlary of WCB resolving to reduca its share capital in
any way;

(3) WCB or a subslidiary of WCB entering into a buyback agreement or
resolving to approve the terms of & buyback agreement under
subsections 257C(1) er 257D(1) of the Corporations Act,

{4) WCB or a subsldiary of WCB making an izeue of Shares (other than
Shares Iasued as a result of the exercise of Performance Rights ang
Congltional Parformance Rights Into Shares) or granting an option

pags 71



16-Dec-2013 17:46 HERBERT SMITH FREEHILLS 0293224000 T4/87

(e)
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@ The tarms and cenditiong of the Offer

over the Shares or agreseing to make such an issue or grant such an
option;

(5) WCB or a subsidiary of WCB issuing, or agreeing to issue, convertible
notes;

()] WCR or a subsidiary of WCB disposing or agraaing to disposs, of the
whola, or a substantial part, of its business or property;

{7) WGCB or a subsidiary of WCB granting, or agreeing to grant, a Security
Interast in the whole, o a substantial part, of ita buasiness or property;

(8) WCB or a subsidlary of WCB resolving that it be wound up;

@) the appointmaent of a liquidatar or provisional liguidator of WCB or of a
subsidiary of WCB:

(10) the making of an order by a court for the winding up of WCB or of a
subnidiary of WCB;

{11) an adminlstrator of WCB or of a subsidiary of WCB being appolnted
under section 436A, 436B or 436C of the Corporations Act;

(12) WCB or a subsidiary of WCB exscuting a deed of company
arrangement;

{13) the appointmant of a recelver, recelver and manager, other controller
(as defined In the Corporations Act) or similar official in relation to the
whole, or a substantial part, of the property of WCE or of a subsldiary
of WCB.

No Matarlal Advarse Chanpe

Batween the Announcernent Date and the end of the Offer Paricd (each
inclusive) no Material Adverse Change occurs.

Materia) acquisitions, disposals or new commitments

Eetween the Announcement Pete and the end of the Offer Perlod (sach
Inclusive), (other than Permitted Actions or as Disclosed in a public fiting with
ASX before the Announcement Date) no member of the WCG Group:

(1) (no materlal acquisitions) acquires, offers to acquire, agrees to
acquire or annpunces an intantlon to acquire, one or more shares,
companies, businessas, properties or agsats (or an interest in ons or
more sharas, companias, businessas, properties or aanets), other
than in the ordinary course of businass, the total consideration for
which, or the value of which, in aggregate exceeds $10 million;

(2) {no materlal disposals) disposes of, offers to dispose of, agrees to
dispase of er announces an intantion to dispose of, one or more
shares, companies, businesses, properties or assets (or an interest in
onhe or mere shares, companies businesses, properties or assets),
¢ther than in the ordinary course of business, for an amount, or for
which the book value (w& racordad in tha WCB's statement of financlal
posltion as at 30 June 2013) is, in aggregate, greater than $10 million:
or

)] {no material commitments) enters into, offers to enter Into, or
announces an intention t enter into, any agreemant, leasge, joint
venture, partnership, management agreament, arrangement or
commitment which would require expenditure other than in the
ordinary coursa of business, or the foregoing of revenus, by any
member(s) of the WCB Group of an amount or value which, in
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(h)

3  The terma and conditions of tha Offar

aggregate, exceads $10 million (for sach separate agreament, laase,
joint venture, partnership, management agresment, arrangement or
commitrment).

Conduct of WCB's business

Batween the Announcement Date and the end of the Offar Pariod {aach
inclusive) and other than Permitted Actions, no member of the WCB Group:

M

@

)

{4)

(3)

(8)

M

(no entry into new contract of services) enters, or agreed to enter,
into any contract of service for the appointment of a director or aenior
manager;

(no change In exiating contract of service) varies, or agrees to vary
any existing contract of service with any director or sanlor manager,
Including making or agrasing to make any substantial change in the
basis or amount of remuneration of any directar or sanior manager
{excapt aa raquired by law). This condition does not apply to the
vesting of any WCB Performance Rights or the issua of WCB Shares
under the axercise of any WCB Performance Rights that are in
axistance at the Announcement Date or are granted to Mr David Lord
if the grant of rewiha Conditianal Performance Rights to-him-is
meating-on-24-October-204300CUIS
{no material contracts) enter into, amencds in @ materlal respect,
terminates or walves or otherwise forgoes any material rights under
any agreament, arrangamant or understanding to which WCB or any

Subsidiary of WCB Is a party that is material {o the business or
oparation of WCB o any Subsgldlary of WCB;

(no scheme of arrangement); implements or agreas to implement
any scheme or arrangement or comprise (including one for a
reconstruction or amalgamation of any members of the WCB Group),
or any analogous procedurs, sehame or arrangament in any
jurlsdiction; or

(no special resolution); makes any changes to its constitution or
passes any special ragolution.

{(no new Indabtedness); other than in the ordinary course of
business:

(A) borrows any monay of incurs new financial indebtedness (or
agreas to do so); or

(B) anters into any guarantas or indemnity on behalf of, or
provides sacurlty for the obligations of, any person or
{mgreas to do sa); or

{no new Encumbrances) cther than in the ordinary course of
business, grants or agrees to grant, any Encumbrances over any of its
assets.

WGB Parformance Rights

Betwaen the Announcement Date and the and of the Offer Period (each
inclusive) and other than the Permittad Actions, no WCB Performance Rights
are grantad or insued.

page 73



16-Dec-2013 17:46 HERBERT SMITH FREEHILLS 0293224000 T6/87

8.8

8.9

92.10

2.1

@ The terms and conditions of the Offer

Nature and benefit of conditions

(a) The conditions in clause 8.7 are conditions subaequent. The non-fulfiiment of
any condition subsequent doss not, until the end of the Offer Perlod, prevent a
contract to sell Your Shares from arising, but nen-fulfilment of any of those
conditions will have the consequences set out in clause 9.9(b).

(b) Subject to the Corporations Act, Murray Goulbutn alone is entltled to the benefit
of the conditions in clause 9.7, or to rely on any non-fulfilment of any of them.

{c) Each condition in clause 8.7 is a separate, several and distinct eondition. No
conditien will be taken to limit the meaning or effect of any other condition.

Freaing the Offer of conditions

(a) Murray Goulburn may frae this Offer, and any contract resulting from its
accaptance, from all or any of the conditions subsequent in clause 9.7, elther
generally or by reference to & particular fact, matter, avant, occurrence or
circumstance (or class thereof), by giving a notice to WCB and to ASX daeclaring
this Offer to be free from the relevant condition or conditions specified, in
accordance with section 850F of the Corporations Act, This notice may be glven
not less than seven days bafore the end of the Offer Period.

{b) If, at the and of the QOffer Patied, the conditions in clauee 9.7 have not been
fulfilled and Murray Goulburn has not daclared the Offer (or it has not become)
frea from those conditions, all contracts resulting from the acceaptance of the
Offer will be automatically void.

Notice on status of conditions

The date for giving the notice on the status of the conditions required by section 630(1) of
tha Corporations Act Is [inser] (sublect to extension in accordance with section 630(2) of
the Corporations Act if the Offer Period is extended).

Withdrawal of this Offer

(a) This Offar may be withdrawn with the consent in writing of ASIC, which congent
may ba subject to conditions. if ASIC gives such consent, Murray Goulburn wili
give notice of the withdrawal to ASX and to WCB and will comply with any other
conditions imposed by ASIC.

(b) It atthe time this Offer is withdrawn, all the conditlons In clause 8.7 have been

freed, all contracts arlsing from acceptance of the Offer bafore It was withdrawn
will remain enforceable.

(€) It, at the time this Offer is withdrawn, the Offer remalins subject to one or more
of the conditions In ¢lause 9.7, all contracts arising from its acceptance will
become vold (whether or not the events referred to In the relevant conditions
have occurred).

(d) A withdrawal pursuant to clause 9.11 will be desmed to take effect.

(1) if the withdrawal is not subject to conditione imposed by ASIC, aftar
the data that congent in writing is given by ASIC; or

2) if the withdrawal is subject to conditions imposed by ASIC, after the
date those condltions are satisfled.
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@ The terme and cenditions of the Offar

9.12 Varlation of this Offer

Murray Goulburn may vary this Offer in accordance with the Corporations Act,
913  No stamp duty

Murray Goulburn will pay any stamp duty on the transfer of Your Shares to i.
9.14 Governing laws

This Offer and any contract that results from your accaptance of it are to be governed by
the laws in force in Victoria, Australia,
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10 Dafinitions and intarpratation

10  Definitions and interpretation

101 Definitlons

In this Bldder's Statamant and in the Aceeptanca Form unless tha context otherwise
appears, the following terms have the meanings shown below:

Term Mesaning

$orAS Australian doilars, the lawful currency of the Commonwaealth of
Australia.

Accce Australian Competition and Consumer Commission,

Acceptance Form the acceptanca form anclosed with this Bldder's Statemant.

Announcement Date the date of the announcement of the Offer by Murray Goulburn,
being 18 Octobar 2013,

ASIC the Austratian Securities and Inveatments Commission.

ASX 83 (he context requiras, ASX Limited AEN 98 005 G24 681 or the
sacuritias market conducted by It

ASX Settlament ABX Ssttlement Pty Limited ABN 48 008 504 532,

ASX Sottlament the aperating rules of ABX Settisment which govern the

Gperating Rules administration of the Clearing Houss Elsctronio Sub -reglater
System.

ATO Australian Taxation Office.

Boga Baga Chesse Limited ACN 008 358 503.

Bega Bidder’s tha bidder's statement by Bege dated 27 September 2013 setting

Statement out the terme, conditlons and othaer information in relation to the

Bega Offer (being an amended bidder's statemant that replaces the
biddgr's atatamant by Baga dated 12 September 2013), read In
conjunction with Baga's second supplamentary bidder's statement
datsd 11 Qctober 2013, the third supplsmentary bidder's statement
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10 Definitions and interpretation

Meaning

caied 15 Novernber 2013 and any other supplementary bidder's
statamenta or offer variations,

Ewga Offer

the off market takeover bid by Bega for all WCB Shares other than
those already held by Bega, a8 dascribed in tha Bega Biddar's
Statament.

Bidder's Statement

thia document, being the statement of Murray Goulburn under Part
8.5 Diviglon 2 of the Corporations Act relating to the Offar.

Board

the board of directora of WCE,

Business Day

a day on which banks are open for businsss in Melboume,
axcluding a Saturday, Sunday or public hollday.

CCA

the Compelition and Consumer Act 2010 (Cth).

caT

capital gains tax.

CHESS Holding

a number of Shares which are reglsterad on WCB share ragister
being & reglster adminiatered by the ASX Settlemant Pty Limited
and which racords uncertificated holdings of Shares.

Controlling Particlpant

in relation to Your Shares, has the aame meaning a3 in the ASX
Sattiamant Operating Rulas,

Corporations Act

the Corparations Act 2007 (Cth).

Disclossd

fairly disclosed in sufficient detail 8o as to enable a buyer with
axparience in the dairy industry to reagonably be able to identify the
nature, acope and significanca of the relevant matter, svent or
circumstance,

79/87
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10 Definitions and Interpretation

Encumbrance

a PPS Security Interest;

2 any other mortgage, charge, pledge or llen; an easement,
restrictiva covanant, caveat or similar reatrictions aver propedty:

3 any cther interast or arrangement of any kind that in subatance
sacures the payment of monay or the parformance of an
obligation, or that glves a craditor priarity over unascured
creditors in ralation to any property {including a right to sat off or
withhald payment of a daposit or othar monay);

4 aright of any parsoh to purchase, OGCURY Or use an asset
(Including under an option, agreement to purchase, licence,
lsase of hire purchase);

5 any other thing that prevents, restricts or dalays the exerclas of
a right over property, the use of property or the registration of
&n interest in or dealing with proparty; or

8 an agresmant to create anything referred to abova or to allow
any of tham to axist.

FATA

the Foreign Acquisitions and Takeovers Act 1975 (Gth).

FIRB

the foreign investment ravisw board, administerad by the FATA.

Holdear Identification
Mumber

has the sama maaning as in the ASX Sstlamant Operating Rules.

Independent Expert

KPMG Corporate FInance (a diviaion of KPMG Financial Advisory
Sarvices (Australia) Pty Lid), being the Indepandent expert
commizsioned by WEC to prepare an indepeandent expert's report
In ralation to the Bega Offer, and as set out In Appandlx 1 to the
WCB Bega Target's Statamant.

|snuer Sponsorad
Holdings

& holding of Shares on WCB issuar sponsorad subragistar,

Listing Rules

the QOfficial Listing Rules of ASX, as amended and waived by ASX
frem time ta time.

Material Adverse
Change.

ons or more evants, mattars, changes or circumatances, including
any litgation or dispute, which (individually or when aggragated)
have or could reaszonably be expacted to have, a material advarse
affect on the business, finanhcial of trading position, assets or
liabilitims, profitabilty or progpacts of WCB or any of its Subsidiaries
(taken as a whola}, including any one or more avents, mattars,
chenges or circumatancas which have had, or could reasonably be

80/87
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10 Dafinitiorna and Interpretation

axpactad to have, the effect of.

1 diminishing tha net assets of WCB Group by $10 million or
more; or

2 diminishing the futura recurring profit befora Incoma tax of the
WCB Group by at lsast $5 million per year,

other than:

3 any svent, matter, change or circumetance arising from actions
taken by the WCB Group with tha prior writben consent of the
Murray Goulbumn, that approval not to be unreasonably withheld
or delayad;

4 any avent, matter, changa or gircumstance that is a Parmitted
Actlon;

£ any avent, matter, changa ar circumstance Disclosed in public
filings by & mambar of WCB Group to ASX or ASIC no later
than the Announoement Date; and

@ any evant, matter, change or circurnstance in or relating to:

« aconomle, business, regulatory or political condltions In
genaral;

« cradlt, financial or currency markets in ganeral or the state
of the securities markets In genaral {(including any raduction
in market indicas);

» any change affecting the dairy induatry genarally and which
impacts on the WCE Group and its compaetitors in a simllar
manner; ar

« any change In accounting policy required by law.

Murray Goulbum

Mutray Goulburn Co-cperative Co. Limited (ABN 23 004 277 088},

Murray Goulbum
Group

Murray Goulburn and aach of ita Subsidiaries.

Offer

the offer for Shares under the terms and conditiona contained in
clauge 9 of this Blddar's Statemant,

Offer Porlod

the period during which tha Offer will remain open for acceptanca In
accordance with clause 8.2 of this Bidder's Statement.

Particlpant

an entity admitted to participate in the Clearing House Electronic
Sub-reglster System under Rule 4.3.1 and 4.4.1 of the ASX
Setflemant Operating Rules.
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10 Definitions and Interpratation

Msaning

Performance Rights

& right to subscribe for & Share (with an exerclae price of nil)
granted under the WCB Performance Rights Plan,

Performancs Rights
Plan

the Parformance Rights Plan approved by WCB shareholdars at
tha WCB Annual General Meating on 25 Ostober 2012,

Parmitted Actlon

the following actions whather taken by WCB or any Subaidiary of
WCB:

1 any oparating or capital expenditure Incurred for the ramainder
of the 2014 fingncial year which is comemplated by tha 2014
financial ysar budget, being in the case of caplial expanditure
&n amount or amounts up to $22.6 million In aggregets;

2 the proposed caplital expsnditure of approximately $4.2 milllon
for the purposes of purchasing bacteria separators for chesse
milk;

3 the proposed grant of fartherWeiithe Canditional Parformance
Rigihte-to-David-kord-i-tha-grant-oithuse WCR Rorarmancs

....-.-:“:-‘:'.:' ‘-----*e-*:

PPS Sacurlty Interast

2 s=curity interest that ls sublect to the PPBA,

PPSA

the Personal Property Securities Act 2008 (Cth),

Regiater Date

the date sat by Murray Goulbum under section §33(2) of the
Corporations Act, being 28 November 2013,

Regulatory Authority

includes;
1 ASIC and ASX;

2 agovernment or govarnmantal, semi-governmantal,
adminlstrative, fiscal or judicial body,

3 e minigter, department, office, commission delagate,
Instrumentality, agsncy, board, authority or organigation of any
govarnment; and

4 any ragulatory organisation established undar status or the
rules of any financial market (as defined in Chapter 7 of the
Comporationg Act).

Related Body
Corporate

hes the same meaning as in saction 9 of the Corporatiohs Act.
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Meaning

Relavant Interest

has the same meaning given In sections 808 and 609 of the
Corporations Act.

Right»

all accreditations, rights or benafits of whatavar kind attaching ot
arlsing from Shares directly of indirectly at or after the
Anncuncement Date {including, but not limited te, all dividends and
all rights, whathar conditional or otherwlse, to recgive them or rights
to receive or gubscribe for shares, notes, bonds, Performance
Rights or other aecurities declared, pald or Issued by WCE or any
of lts subsidiaries).

Secutity Interest

has the sama meaning as in section 51A of tha Corporations Act.

Securityholder has the sama meaning as in the ASX Settemeant Operating Rules,

Refaerenoe Numbaer

Saputo Saputa Dairy Australia Pty Ltd ACN 166 135 486, a whelly owned
subsidiary of Saputo Inc.

Saputo Bldder's the bldder's statement by Saputo dated 26 October 2013 setting

Statement out the terms, conditions and othar information in relation to the
Saputo Offer, read In conjunction with the supplementary bidder's
statament dated 21 Novamber 2013, the second supplamentary
bidder's statement dated 26 November 2013 and any other
supplementary bidder's staternents or offer variations,

Saputo Offer the off market takeovar bid by Saputo for all WCB Shares, as
describad in the Saputo Biddar'a Statameant.

Shares fully paid ordinary shares In the capltal of WCS.

Subsldiary has the same meaning as in saction 9 of the Corporationg Act.

Tekeover Bid the off market takeover bid constituted by the diapaich of the Offars
in accordance with the Corporations Act.

Takeover Transferes has tha same meaning &8 In the ASX Settlamant Oparating Rules.

Holdlng

Takeovers Panel

the Australian Takeavers Panal.
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10.2

10 Definitions and Intarpratation

Tem Meaning

Tribunal the Australian Competition Tribunal (as established under the
Trads Fracticas Aot 1066 {Cth) and continuing undar the CCA).

wCB Warrnambool Chesse and Butter Factory Comparny Haldings
Limited (ABN 15 071 945 232).

WCE Bega Target's tha target's statement by WCE dated 18 Octaber 2013 In relation to

Statement the Bega Offar, the supplemantary target's statement by WCB

dated 20 November 2013 and any other supplementary target's
atataments,

WCB Saputo Target's the target's statement by WCB dated 12 November 2013 in relation
Statemaent to the Saputo Offer, read In conjunction with the supplamentary

targat's statement dated 20 November 2013 and any
supplementary target's statemants,

WGCE Group WCE and each of its Subsidlaries,

Your Sharans subject to clause 9.1(e) and clausa 8.1(f), the Shares (a) In respect

of which you are registared, or sntitled to be reglstored, as holder in
tha register of shareholders of WCB at the open of business
Melbourne tima) on the Register Date, or (b) to which you ara abla

to give good title at the time you accept this Offer during the Offer
Pariod.

Interpratation

In thie Bidder's Statement and in the Accaptance Form, unless the context otherwise

appears:

{a) worde and phrages hava the same meaning (If any) given to them in the
Corporations Act;

(b) words importing a gender Inciude any gender:

{c) words Importing the slngular include the plural and vice versa;

(&) an exprassion Importing a natural psrsen includes any company, partnerghip,
joint venture, assoclation, corporation or other body corporate and vice versa;

(®) a reference to a clausa, attachment and schedule is a reference to a clause of
and an attachment and schedule to this Bidder's Statement as ralevant,

{f a reference to any statute, regulation, proclamation, erdinance or by law

includea all statutes, regulations, proclamatione, ordinances, or by laws
amending, varying, consolidating or replacing it and a reference to a statute
inciudes all regulations, proclamations, ordinances and by [aws asued under
that statute;
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(9)

(h)
(l)
0

10  Definitions and interpratation

headings and bold type are for convenience only and do not affect the
interpretation of this Bldder's Statement;

a referance to time is a refarsnes to time in Sydney, Australia;
a referance to writing Includas facsimile transmissions; and

a refarence to dollars, $, A$, cants, ¢ and gurrency is a reference to the lawful
currancy of the Commonwaealth of Australia.
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11 Approval of Bldder's Statement

11 Approval of Bidder's Statement

This Bidder's Statement has baen approved by a resolution passed by the directors of
Murray Goulburn.

Date: 28-November]8 Dacembar 2013

Signed for and on behalf of
Murray Goulburn Co-oparative Co. Limited
by

fhtpu =7

Philip Tracy
Chairman
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Comarata diractory

Corporate directory

Murray Goulburn Go-operative Go. Limited
Freshwater Place

Level 15, 2 Southbank Boulevard

Southbank VIC 3008

Australia

Financlal Adviser

Lazard Pty Ltd

Leval 33, 101 Collins Street
Metbourne VIC 3000
Australia

Murray Goulburn Share Regletry
Compuiershare Investor Services Pty Limited
Level4 80 Carrington-Straat

Sydnay-NSW 2000GE0 Box 2113

Malbourme VIC 3001
Australla

Legal Adviser

Herbert Smith Freehills
Lavel 42, 101 Collins Streset
Meibourne VIC 3000
Australla

Murray Goulbum Offer Information Line
1800 679 874 (within Australla) and +81 3 9416 4172 (outside Australia)
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