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Dear Sir/Madam,

Pacifica Group Limited (ASX: PBB): Off-market takeover bid by Robert Bosch Investment Nederland
B.V. ("Bosch Investment")

We act for Bosch Investment, a wholly-owned subsidiary of Robert Bosch GmbH (Bosch).
On behalf of Bosch Investment, we attach:

1. in accordance with item 5 of subsection 633(1) of the Corporations Act 2001 (Cth), a copy of
Bosch Investment's Bidder's Statement and Offer, as lodged with the Australian Securities and
Investments Commission on 24 June 2009 and served on Pacifica Group Limited today; and

2. in accordance with subsection 671B(1)(c) of the Corporations Act, a notice of change of interests
of substantial holder (Form 604) on behalf of Bosch, Bosch Investment and all of their related
bodies corporate.

We also give notice on behalf of Bosch Investment pursuant to subsection 633(4) of the Corporations Act,
that the date set for the purposes of subsection 633(2) of the Corporations Aet for determining the persons to
whom information is to be sent under items 6 and 12 of subsection 633(1) of the Corporations dct 15

26 June 2009 (7:00 pm).

Yours faithfully

-~

Andrew Walker, Partner
+61 3 9286 6000
awalker@claytonutz.com

Courtney Dixon, Lawyer
+61 3 9286 6000
cdixon(@elaytonutz.com

Legal\109756443.1
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This document contains important information and reduires your immediate attention,
If you are in any doubt as to how te deal with this document, you should consult your
lagal, financial or cther professional adviser as soon as possible.
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Important dates and information

Announcement af Offer

16 June 2009

Bidder’s Statement dated and lodged with ASIC

24 June 2009

Date of Offer

{12009

Offer Period opens

- 9.00 am (Melbomﬁme time) on [ ] 2009

Offer Period closes* {unless extended)

7.00 pm .(Me[boul'jne fime) on [ 1 2009

* This date is indicative enly and may be exiended oy Bosch Investment as permitted by tha Corporations Act.

ecitents
1  Letter from ithe Chairman,
Automotive Group, of Bosch

Summary of the Dffer

Key reasons why you should accept
the Offer

Qverview of Baseh and Bosch
Investment

Overview of Pacifica

Intentlons of Bosch and Basch
Investiment

Zource of cash consideration

Taxation information

Terma of the Offar

Additional infermation

Glozgary and Interpretation

Anngxure A.
Pacifica's ASX ANNOUNTEMENLS

Annexura B,
Bosch's Announcemeits HF foar

Annexure .
Trading history of Paci'Fica Shargs:
of ABX
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Bideder's Statement: This Bidder's
Statement (s dated 24 Jun=s 2009 and given
by Rebert Bosch Investment Nederland
BV, [Bosch Investment), & whis/ly-ownes
subsidiary of Robert Bosch GmbH
{Bosch), under Part 6.5 of Chapter 6ofthe
Corporations Act and in compliance with
the requirements of seciions 636.and 837
of the Corporations Act, in relation to the
Gffer eontained in Secrion B {commenting
pn page 21) of this Bidders Ststement.
This Biddars Statement iz an impeortant
desurnent and should beread in its entirety
before deciding whether 1o accept the Offer

Mo investment adviees The information
provided in this Bideer's Statement is

not investmens atviceand has been
prepared without taking into account your
individual investment &bjectives, financial
cireumstances ar particular needs. You
should seek independent Financial and
taxation advice from vour financial or
other professiomal adviser before deciding
whether fo accept the Offer.

Forward looking statements: This Bl o 5
Siatement includes certain forward
Incking =tarements, Tothe extent that

"any statements telate to future mattars,

you should be aware that they are sulijert
tovaripus assumptions, sstivnations,:
ppinjons, contingencies, risks and
uncertaintiss. Actual events o results

may differ materially. None of Besch
Investrnent, Basch, any of thelr respictive
dicactars, officers or advisers, nor any
nther person named with thaeir consent in
the Bidter's Statement, tan assure yau
that any future results witl be achueve:l

ASICz Acopy of thls Bldder = Statement
waslodged with ASIC an 24 June 2008,
ABIC takes No responsil blhty forthe

-contents of this Bidders Siatement
" Website lnfurmatlnn‘ This Bld\:ler s

Statement tcmtams references o fEbsch”

websxte, Pagifica's websité anid JA"S}(’ i

website, which am prmﬂd@d ‘for ycmr “ \'

refiarénce Dnlly Infermatisn centaingd In
[vig otherwme aceessible frotn any of those
webs:tes Are agt part of, ard should not
be mken‘m beineluded in, this Bidder's
Siatement.

Definitions: A) number of defined terms are
used in this <BJdder56tatemHnt Unless
expressly spacified otherwise, capitalised
terms have the meaning given in the
Glozsary In &action 13 (page 34) of this
Biddar's ’STEL‘[ETHEHI

TimezAll references fo tima in this B tder's
Statementar to the time in Melbeurna, - '
Australia - ¢ .
MET i thtDULht:Cihv
Yuuracmptﬁnm must berecetved by no
laterthan 7.00 pm (Melboumne fime) on
I 12009, unlﬂss alfhte Offer s extended,

Flease tafer to‘ﬂectlnn 8.14 {prge 25)
of this E|dder 5 Etatementand the -
Ameataﬂﬂe th:rrn {whizh ar:\:nrn panies

hﬁs’iﬂ‘iddﬂm Statementy "l”'mdetalls
‘Urj ow to accept this Difer,

If your\Pat:x‘fiéa EShares are inthe Iseusr
Spensored Sub-register, complete and sign
the Acceptance Farm in aceardanse with
the instructions on the form and send It in
the ancinsed ényelmpa ar to the address on
the Acceptance Form, eo that it is recelved
by the end of the Offer Period.

[fyaur Pamﬁca Shares arein a CHESE
Helding and ’a"re sponsored bya 'Cnntmllmg
Participant {usually your broker), or it you
are 8 Broker or Nnn B'roker Fafrtnmpant
either:

1. complete’ and sign the Ati:entance
Form in'akdrdance with the

1|n5tTun:4‘:an5Dn the formand send it . R

" irithe En\»¢|‘DSEd ehvelopeoriothe .
i \aﬁdress an thé Acceptante Form,\ar

o

\ ,52. \mstructyour*ﬁmntrpl mg,l'-’ammpant '

in ltlate acc\eptance of the Offer onyour
' behalf‘ . =j
P ¥
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Bidder's Statement | 1

BOSCH

Dr.-Ing. Bernd Bohr

Memher of the Baard of Management
Robert Bosch GmbH

Chairman Automative Group

Dear Pacifica Shargholder,

Postfach 106050
| am pleased to enclose an offer by Robert Bosch Investment Nederland B.V. (Bosch Investment), 70049 Stuttgart

awholly-owned subsidiary of Robert Bosch GmbH (Bosch), to acquire all of your Shares in Pacifica  germany
Group Limited (Pacifica). Bosch Investment currently holds 76.62 % of Pacifica.

Visibors:
Bosch lovestrnent 1s offering $0.23 cash for each Pacifica Share you own {Offer), on and subject Robert-Bosch-Flatz 1
to the terms and conditions specified in Section 8 (commencing on page 21) of the anclosed ggﬁf’:iﬁ:‘]{l‘:e”‘
]
Bidder's Statement.

- , Tal +49 711 811-44421
Bosch belleves the Offer is a compelling one for you as a Pacifica Shareholder, offering you cash Fax +49 711 811-45881

igni i r Pacifi hares.
at a signiflcant premium for your Pacifica $ barnd. bohr@bosth.com

The Offar Price of $0.23 in cash for each Pacifica Share reprasents a significant premium of:

» 44% to the ciosing price of Pacifica Shares on the Australian Securities Exchange (ASX)
on 15 June 2009, belng the day before the announcement of the Offer;

» 58% to the volume welghted average price for Paciflca Shares for the 1-meonth period ending
on 15 June 2009; and

* 58% to the volume weighted average price for Pacifica Shares for the 3-month period ending
on 15 June 2009,

As further described in the enclosed Bldder's Statement, there are a nurnber of other key reasons
why Bosch considers that you sheuld accept this Offer, including the following:

* in recent years, Pacifica has reported continued operating losses it ah environment where
economic condltions for the global autometive industry have continued to deteriorate;

» Bosch Investment's all-cash Offer provides certainty of value for your Pacifica Shares; and

* given the size of Bosch Investment's ownership of Facifica, Bosch considers that the likelihood
of another bidder or a superior preposal emerging is extremely remote.

Bosch Invastmeant’s rationale for this Offer, as further described in the enclosed Bidders
Statement, includas that:

» Bosch will be batter able to develop a co-ordinated response to the current challenging
environment that faces Bosch's automotive division 1f Pacifica is a whelly-owned subsidiary; and

» Bosch dees not believe that the ongeing expense to Pacifica of maintalning its ASX listing
is warranted.

[ encourage you to accept this Offer as soon as possible. Details of the Offer are set out in the
enclosed Biddet’s Staternent, which | encourage you to read in full. To accept the Offer, please
follow the instructions in the Bidder's Statament and In the enclosed Acceptance Form. The
Offer is open for you to accept until 7.00 pm (Melbourne time) on [ ] 2009, unlass extended

in accordance with the Corporations Act.

Yours sincerely,

Dr. Bernd Bohr
Chairman Automotive Group
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2 | Robert Basch Investment Nederland BV.

1 | Summary of the Ofter

This Section 1 of the Bidder's Statemeant providas an overview of the Offer but should not be
j regarded as a substitute forreading this Bidder's Statement infull. The full terms and conditions
of the Oifer are set out in Section 8 {fcommencing on page 21) of this Bidder's Statement .

| 1. What is the Offer? Bosch Investment Is offering to zcquire all (but not some) of your Pacifica

i Sharas by way of an off-market takeover bld.

; 2. What is the Offer $0.23 for eath Pacifica Shara. Bosch eonsiders that the Offar Is a compelling
; Prica? one for you as a Pacifica Sharehalder, offering you cash at a slgnificant

| -

premium for your Facifica Shares (please refer to the ¢chartin Guestion 4).

Whilst Pacifica Shares have historically traded on ASX at higher prices
(see Annexure C on page 48), Bosch congiders the Offer Price to be full
and fairin the current cireumstances, particularly as Bosch considers that
the fuiure earnings outlook for Pacifica Is uncertain (referin particular
to Section 2.2 on page 7).
3. Who is making The bidder under the Offer is Bosch Investment, a wholly-awned
the Offer? subsldiary of Bosch.

Bosch is a leading global supplier of technology and services n the greas
of automotive and industriai technolegy, consurmer goods and huilding
technology.

Further informatlon on Bosch Investment and Bosch is set out in Sedtion 3
w {page 8) of this Bldder's Statement.

4. Why should | accept Bosch considers that the Offer represents a significant premium for your
the Offer? Parifica Shares, including a 42% premium to the closing price of Pacifica
Shares on 13 June 2009, being the day prior to the Announcement Date.
The Offer Price also reprasents a 58% premium to the volume weighted
average price (YWAP) for Pacifica Shares for the 1-manth petied prior
to the Announcement Date and a 88% pramium to the VWAP for Pacifica
Shares for the 3-month peried prior {o the Announcement Date.

Share price (A%
025

E 020 IM% 5y Be%

! | preetiuen premium premium |
0,15/

.10

0.03

1acibrzdedprice  1month vwWap 3 month YWaE ORerprice
i e {1EMay =15 JunOF) {15 Mar: 15.Jun 09)
Amnetcennent Dae

{16un 03}
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Bidder's Statement | 3

4. Why should 1 acecapt  The Offer Price represents a premium of 2.2% to the closing price of

the Offer?
(continued)

5. How do | accept
the Offer?

6. What is the earliest
date I can accept
the Offer?

7. When does the
Offer close?

Pacifica Shares on 23 June 2009, However, this price Is obviously affected
by the announcement of the Offer on 18 June 2009,

Thera 15 currently no other offer for Pacifica and Eosch considers that
the likelihood of another bidder or a superior proposal emerging is
extremely remote.

Bosch Investment's all-cash Offer provides certainty of value for your
Pacifica Shares.

Bosch Investmant intends to compulsorily acqulre yaur Pacifica

Shares if it becomes entltled to do 5o (see Section 5.3 commencinig on
page 14) and, if that occurs, thete may be a delay in receiving your cash
consideration if you do nat accept the Offer.

You may only accept the Offer in respect of all (but not some) of your
Pacifica Shares. To accept the Offer:

» if your Pacifica Shares are in the [ssuer Sponsored Sub-register,
complete and slgn the Acceptance Form in accordance with the
instructions on the form and send it inthe enclosed envelope ortathe
address an the Acceptance Form, so that i is received before the end
of the Offer Perlod; or

» If your Pacifica Shares ara in a CHESS Holding and are sponsored
by a Controlling Participant, or if you are a Broker or Non-Broker
Participant, either:

- complets and sigt the Acceptance Form in accordance with the
instructlons on the form and send it in the anclosed envelope
or to the address on the Acceptance Form; or

= instruct your Controlling Participant to inttiate acceptance of the
Offer an your behalf,

before the end of the Offar Peried,

Detailed instructions on how to accept the Offar are sat out on the
Acceptance Form,

The earliest date on which you may accept the Offeris [ ] 20089,

Eor infermation on the effect of accepting the Offer, refer to Question 11
("What will iappen if | accept the Offer?™) below,

The Offer is currently schedulad to close at 7.00 pm {Melbourne time) cn
[ 12008, unless extended in accordance with the Corporations Act.
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4 | Rebert Bosch Investment Nederland B.Y.

1] Summary of the Offer {continued)

! 8. When will | be If you gecept the Offer in accordance with the instructions contzined

! paid? in the Acceptance Form, you will be sent payment within ane month after

| the later of the date that you accept and thie data that the Offer bacomes

zj unconditional. If the Conditions of the Offer {see Saction 8.6 on page 21)

! are satisfied or waived by Bosch Investment, you will be sent payment

by na [ater than 21 days after the end of the Offer Parlod.

9, Do | have to pay You will not pay any stamp duty or brokerage fees on the disposal of your

; stamp duty or Pacifica Shares if you accept the Offer, provided that your Pacifica Shares

| . are registared In an Issuer Sponsorsd Holding.

‘ brokerage if

| accept? If you choese to sell your Pacifica Shares on the market or you instruct your

broker to acoept the Offar on your behalf, you may have to pay brokerage
fees and (38T that a broker may charge In connettion with acceptance of

: the Cffer or the on-market sale.

E 10. Can the Offer Yes, the Cffer Period can be extended by Bosch Investment in accordance

Period be with the Corporations Act. You will be sent written confirmation of any

, extension as requlred by the Corporations Act,

f extended?

3 11, What will happen IF you accept the Offer, and the Offer becomes unconditlonal, you will be

if 1 accept the paid $0.23 cash for each of your Pacifica Shares.

i Offer? Once you accept the Offer {even while it remains subject to any Conditions),
‘ you will riot be able to sell your Pacifica Shares on ASX, accept any other

j offer or otherwise deal with your Paclfica Shares, subject to any statutary

] withdrawal rights that may arise or if the Offer Period ends and any of tha
Conditions ta the Offer have not been satisfied or waived,
|
i
|

Statutory withdrawal rights will arise If the Offer iz varied in such a way as
to postpone for more than one month the time by which Bosch Investment

! hias to meet its obligations under the Offer and the Offer is subject to a
Condition. If this occurs, a notice will be sent to you at the relevant time that
explains your rights to withdraw your aceeptarice of the Offer,

of which you should review Section 7 (commencing an page 13) and coneult
your taxation adviser.
12, What will happen
if | do not accept
the Offer?

i
|
|
! There may however be taxation implications of accepting the Offer, in respect
|

If you do not accept the Offer you will retain your Pacifica Shares, unless
Bosch Investmant becomes entltled to use the compulsory acquisition
powers under the Corporations Act {refer to Section 5.3 on page 14 below
regarding the circumstances in which thase compulsary acauisition rights
will zrize). In those circumstarices Bogch Investment intends to exercise
its rights to acquire your Pacifica Shares.
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12. What will happen If this occurs, you will be pald an amount equal ta the Offer Frice far each
of your Facifica Shares. In this situation, howeaver, you will be paid the

if 1 do not accept e
money later than the Pacifica Sharsholders who choose to accept the

o
the Offer? Offar. Further information on the intentions of Besch and Bosch Investment.
(continued) in relation to Pacifica are set out in Section 5 {commencing on page 14)

of this Bidder's Statement.
13. Are there any The Qifer is subject io the Conditions set out in full in Sectlon 8,6

(commencing on page 21) of this Bidder’s Statemant. In sumraaty, the

Conditions to the ) _
Qffer is subject to:

Offar?
* Bosch lnvestment receiving sufficient acceptances to proceed
te compulsery acquisition (for details relating to when this wilt
occur, referio the answer to Questian 14 “Whean will Bosch be able
to compulsorily acquire my Pacifica Shares?™ below and Section 5.3
(commencing on page 14) of this Bldder’s Statement);

* the receipt of Foreign Investment Review Board {FIRE) approval
(Bosch Investment applied to FIRB on 3 June 2009 for its previous
approval to be reissued); and

» the ahsence of any regulatary action durlng the Offer Period.

Thig ig only a summary of the Conditions. Full details of the Conditions are
set oui in Section 8.6 (commencing on page 21) of this Bldder's Statement.
Takeover offers are ofien subject to such customary Conditions.

Bosch Investment may choose to waive seme or all of the Conditions,

In accordance with the terms of the Offer and the Corporations Act. [f the
Conditions are not satisfied or waived by the end of the Offer Period, the
Offer will lapse.

14. When will Bosch The Corporations Act provides for two ways in which Bosch Investrnent

will be able o compulsorily acguire your Pacifica Shares, which it intends
to exercize if it becomas entitled to do so0. Please referto Saction 5.3
(commencing on page 14} for further detzlls regarding the ¢ircumstancesin
acquire my which Bosch Investment’s compulsory acquisition rights will arise.

Pacifica Shares?

Investment be able
to compulsorily

If you require any furtherinformation in relation to the Offer, or have any
guestions in relation to this Bidder's Statement, or if vou have lost your
Acceptance Form and require a replacement, pleasa call the Bosch Qffer
Information Line on 1800 628 703 within Australia or +61 2 8280 7513
from outside Australia. Calls to thesa rumbers will he recorded.

15. Further
information
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6 | Robert Bosch Investment Nederland B.Y.

' 2 | Key reasons why you should

OO DWDN

accept the Offer

The Offer represents a significant premium for your Pacifica Shares,
including a 44% premium to the ¢losing price of Pacifica $Shares

on 15 June 2009, being the day prior to the Announcement Date.
The Offer Price also represenis a 58% premium o the volume
weighted average price for Pacifica Shares for the 1-month period
prior to the Announcement Date and a 88% premium to the volume
weighted average price for Pacifica Shares for the 3-month period
prior to the Announcement Date. (See Section 2.1 below.)

Bosch cornisiders that the outlook for Pacifica’s earnings is uncertain.
Pacifica continues to report operating losses and faces aconomic
conditions that continue to be ¢challenging for the global automotive
industry. {See Section 2.2 below.)}

Bosch Invevstment's 100% cash Offer provides certainty of value for
your Pacifica Shares. {See Section 2.3 below.)

There is currently no other offer for Pacifica and Bosch considers that
the likelihood of another bidder or a superior proposal emerging is
extremely remote given Bosch Investment’s current 76.62% holding.
(See Section 2.4 below.)

Bosch Investment intends to compulsorily acquire your

Pacifica Shares if it becomes entitled to do s0 and, if that occurs,
there may be a delay in receiving your cash consideration

if you do not accept the Offer. (See Section 2.5 below.}

Further details are set out in the corresponding Sectlons balow.
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2.1 The Offer reprasents a significant
premium for your Pacifica Shares
based on recent share price
performance

Bosch Investment's Offer Price of $0.23 per
Pacifica Share represents a significant premium

to Pacifica's recent share price performance on ASX.

In particular, the Offer Price represents:

» a44% premium to the closing price of Pacifica
Shares on ASX on 15 June 2009, being the day
befors the Announcement Date;

* a58% premium to the VWAP of Pacifica Shares
for the 1-month perlod up to the Announcement
Date; and

» a8B% premium to the VWAP of Pacifica Shares
forthe 3-rmonth period up to the Announcement
Date.

Sharr price (AS)
0.25

0,20 I'“%
premmum

.15

premium pramium

0.0

1 monLh VWAF

Lastreded price
nfier to [16May-13Jun09) (16 Mer- 15 Jun (9)
Annduncemenr Date
15dun9)

3 menth VWAP Difer price

Whilst Pacifica Shares have histerically traded on
ASX at higher prices (see Annexure © on page 48),
Bosch considers the Offer Price to be full and fair
in the current circumstances {refer in particular
to Section 2.2 below).

2.2 The outlook for Pacifica’s earnings
is uncertain

On 15 February 2009, Pacifica released its full year
results for the period ended 31 December 2008,
which reflect the depressed conditions for the

CLAYTON UTZ (03)9629 8488

NO. 0944

Bldder's Statement | 7

autemotive [ndustry. The results ncluded a 17%
fall in revenue frorn continuing operations for that
reperting pariod and & net loss of $60.9 million
before significant items, compared to a net

loss of $18.5 millien for the financial year

endsd 31 December 2007,

In its results announcermant to ASX on 18 February
2009, Pacifica alse highlighted the challenglng
outlook for its business:

“The crisis in the global avtomative industry will
almost certainly continue throughout 2009. In
North America, it is not yet clear when the bottom
of the downward trend will be reached. Analfysts
expect the US market demand for passenger
vehicles and fight trucks to decrease by a further
10-20% in 2009 con the already depressed levels

of 2008. Indeed, safes volumes in January 2009
were 30-55% lower for the large automotive
carmpanies in the US compared ta January 2008.

in Australia as well as many Asian markats, no short
term increase in locally manufactured cars can be
expected. As a consequence, Facifica expects to
repart a further operating loss for the year ended
December 2009, Restructuring charges to align
operations and capacities to what are now expected
to be permanent changes in Pacifica’s key markets
will furthar contribute to these losses.”

Bosch Investment also notes the following
staternents made by Pacifica in its announcement
to ASX on 2 June 2009 in connection with General
Maotors CGorporation filing for bankruptey protection
in the United States of America:

“Pacifiea Group advises that it has become

aware that General Motors Corporation, a large
customer of Pacifica globally, has filed for Chapter
11 bankruptey protection with the LS. Bankrupicy
Court for the Southern District of New York. Affected
by the filing are only the US aperations of GM.

There is likely to be an adverse impact on
Pacifica’s earnings for 2009, although the full
financial impact cannot yet be ascertained and
will, among other factors, be degendent on the
tirme General Motars Carporation will remain
under Chapter 11 protection.”

P

10/59
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8 | Robert Bosch Investment Nederland B.Y.

2 | Key reasons why you should

accept the Offer (continued)

Paclflca’s share price performance in recent months
{refer chart below) also highlights the uncertain
outleok for Pacifica’s operating conditions.

Shura price (A%}
280

060 4 -

0307 vo

1.JanQ9 1Feb 02 1 Mgrog 1Aprén 1May 08 1.Junpa

= Pacilica === S&F / ASK200 (rabased to Facilica)

Seealzo Annexure A (commencing on page 38) for
further Pacifica announcements and Anngxure C {on
paga 48} for Paclfica’s share price performance on ASX
over the period from & March 2007 (being the cloging
date of Besch Investment's laitial Offer) to 15 June
2008 (being the date prior to the Announcement Cate).

For further details resarding Bosch Investiment’s
Initial Offer for Pacifica in 2006/2007, please refer
to Section 9.1 (on page 31).

2.3 This is a 100% cash Offer that
provides you with certainty of
value for your Pacifica Shares

Bosch [nvestment’s 100% ¢ash Offer provides you
with certainty of value for your Pacifica Shares,
subject to the Conditions being satisfied or waived.

By accepting the Offer In accardance with the
instructions contalned ia the Acceptance Form:

» you will receive $0.23 per Paclfica Share in
cash, subject to the Condltions being satisfied
or waived;

* you will be sent payment within one month
after the later of the date that you accept the
Offer and the date on which the Offer becomes
uncenditional (and in any event by no later

than 21 days afier the end of the Offer Period,
assuming that each Condition has been satisfied
or waived); and

r you will not incur any brokerage or stamp duty
charges If your Pacifica $hares are held in an
Issuer Sponsored Holding (unless you choose
to sell your Pacifica Shares on the market or
you instruct your broker to accept the Offer on
your behalf, in which case you may have to pay
brokerage and GST that a broker may charge
in connection with acceptance of the Offer
or the on-market sale).

2.4 There is currently no other offer and
Bosch considers the likelihood of
another bidder or a superior proposal
emerging is extremely remote

Given that Bosch Investment currently holds 76.62%
of all Pacifica Shares on issue, Bosch considers that
it is unlikely that another bidder will make a takeover
offer for Pacifica at this time, Bosch also conslders
that the emergence of any superior proposal during
the Offer Period is unlikely in light of the terms of
this Offer. Section 9.1 (page 31) provides dataits
regarding the Initial Offer for Paclfica by Bosch
Investment, under which Boach Investment acquired
75.47% of the Pacifica Shares on issue at that time.

2.5 Bosch Investment intends to
compulsorily acquire your Pacifica
Shares if it bacomes entitled to do so

If Besch Investment hecomes entitled to
compulserily acquire your Pacifica Shares following
the Offer, it intends to exercize those rights. You
should be aware that any payment made to Pacifica
Shareholders whose Shares are compulsarily
acqulred will sceur later than payments made to
Paclflca Shareholders who accept the Offer.

Refer fo Section 5.3 (commencing on page 14) for
further details regarding the circumstances in which
Bosch Investiment's compulsory acquisition rights
will arise.
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3 | Overview of Bosch and
Bosch Investment

3.1 Bosch Investment

Bosch Investment is a company incorporated in
Amsterdarm, The Netherlands, on 28 December 2001,
having iiz offices in Krulsbroeksestraat 1, 5218 RV,
Boxtel, The Netherlands. Bosch Investment 1s a
wheolly-owned subsidiary of Bosch and a related body
corporate of Robert Bosch (Australla) Pty Ltd ABN
48 004 315 §258. The principal business activities of
Bosch Investmeant are to participate in the financing
and management of companigs in the Bosch Group.

3.2 Directors of Bosch Investment

The current board of Bosch Investment is comprised
of 4 directors. The names and positicns of the
directors of Bosch Investment are set out balow:

Everardus
A.H.M. Gerritse

Mr. Garritse holds the position
of General Manager of Basch
Investment and several other
Dutch holding companies
within the Bosch Group.

Mr. Garritse has been a director
of Bosch Investment since

1 February 2008.

Jorg D. Mr. de |a Motte holds the position

de la Motte of General Manager of Bosch
Rexroth B.V. and has beena
director of Bosch Investment
since 20 May 2008,

Johannes Mr. van Herpen holds the

van Herpen position of Vice President
(Finance & Accounting) of Bosch
Rexroth B.V. Mr. van Herpen
haz been a director of Bosch
mvestment since 1 March 2002,

Matthias Mr. Lanwehr holds the position

Lanwehr of General Manager of the

Robert Bosch organisation in the
Benelux (3 Western European
union comprising of Belgium, the
Netherlands and Luxembourg).
Mr. Lanwehr has been a director
of Bosch Investment since

1 February 2008.

3.3 Bosch

Background Information

The Bosch Group is a [eading global supplier of
technology and services. In the areas of autemaotive
and industrial technology, consumer goeds and
bullding technology, approximately 280,000
associates generated sales of 45.1 Gillion Eurgs

in the financial year ended 31 December 2008.

Established in Stuttgart in 1856 by Robert Bosch
{1881 — 1242) as the "Workshep for Pregision
Mechanics and Electrical Engineering”, the Bosch
Graup taday comprises Bosch and mare than
300 subsldlaries and regional companies in over
80 countries. If its sales and service partners

are included, then Bosch is represented in
approximately 150 countries.

Operations

a. Automotive Technology

Bosch's [argest business sector 15 the Automotive
Technology sector (of which Paclfica Is part), which
generated sales of €28.5 billlon (or around 59% of
revenua) in 2008. This business sector 1s comprised
of the followlng divislons: Gasoline Systems, Dlesel
Systerns, Chassis Systems Brakes, Chassis Systems
Control, Electrical Drives, Starter Motors and
Generators, Car Multimedia, Automotive Electronlics,
Automative Aftermarket and Steering Systems
{through ZF Lenksysteme GmbH, which is 50%
owned by Bosch).

b. Industrial Technology

The Imdustrial Technology business sector covers
the area of automation technology, packaging
technology and solar energy. In 2008, sales of this
sactar reached £6.7 billion, This business sector
is comprised of the following divisions: Drive and
Contrel Technolagy (through Bozch Rexroth AG),
Packaging Technelogy and Solar Energy (through
ersol Solar Energy AG).
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3 | Overview of Bosch Investment

and Basch (continuad)

. Consumer Goods and Building Technology

In 2008, the Consumer Goods and Building
Technology business sector genarated salas of
©11.9 billion through its four key divisions, namely
Power Teols (Bosch, Skil, and Dremel brands),
Thermotechnology, Security Systems and Household
Appliances (which is 50% owned by Boschy).

Bosch’s Australian Operations

Robert Bosch {Australia) Pty Ltd ABMN 48 004

315 628 7s a reglonal subsidiary of Bosch, with

its corporate head office in Melbourne, Victoria.
Bosch has heen reprasented in Australia since
1922, establishing its automotive manufacturing
operations In Clayton in 1954. Automaotive
Technology represents the largest area of the
Australian Bosch business. The business division
designs, develops and manufactures autometive
components and systems for domestic and export
marksts, Tha Australian Consumer Goods business
comprises power tools, household appliances,

gas hot water systems and securlty systems. The
Industrial Technology sector is represented by Bosch
Rexroth Pty Ltd ABN 89 003 288 384 in Sydnay,
New South Wales.

Shareholders of Bosch

As at the date of this Biddear's Statement, Bosch has
5 shares on issue, held as follows:

Number

of shares  Econamic Vating:
Name held Interest Rights
Robert Bosch Stiftung 1 91.993% 0%
GmbH
RB Familiengesellschaft 1 7.359% 0%
burgerlichen Rechts
Robert Bosch GmbH 1 0.837% 0%
Robert Bosch 1 0.001% 6.83%
Familigntreuhand
Kommanditgesellschaft
Robert Basch 1 0.010% 93.17%

Industrietreuhand KG

The majority shareholder (by econamic interast) is
Robert Bosch Stiftung GmbH, 2 non-profit charitable
foundation. It holds almost 92% of the share capital
but has no voting rights. Rabert Bosch Stiftung
GmbH carries on the social commitment and
endeavours of the company's founder, Robert Bosch,
in a contemparary form, The Bosch family holds
approximately 7% share of the economic interest.
The entreprengurial ownership functions are carried
out by Robert Bosch Industrietreuhand K&, which
holds approximately 93% of the voting rights.

3.4 Directors of Bosch

The current board of directors of Besch is comprised
of 10 members. The names of those directors are
set out below:

* Franz Fehranbach (Chairman of the Board)
» Gerhard Kiimmel

* Dr. Wolfgang Malehow

» Dr. Siegfried Dais

* Dr. Bernd Bohr (Chairman of the Automotive
Group)

* Peter Tyroller

* Dr. Volkmar Denner
+ Dr. Rudolf Colm

» PeterJ. Marks

+ Lwe Raschke

3.5 Bosch Investment’s interests
in Pacifica securitias

Ag at the date of this Bidder's Statement, Bosch
Investiment and each of its associates (as that term
is defined in the Corporations Act):

a. has a relevant interest (as that term Is defined
in the Corporations Act) in 76.62% of Pacifica
Shares on lssue; and
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b. does not have a relevant interest in any
Executive Options,

As at the date of this Bidder's Statement, Bosch
Investrnent’s voting power in Pacifica is 76.62%.

3.6 Acquisitions and disposals
of Pacifica Shares during the
previous 4 months

The only acquisition by Bosch Investment (or any
of its associates) of Pacifica Shares in the previcus
4 months was the on-market acquisition of a parcel
of 168,956 Pacifica Shares on 12 March 2009

at a price of $0.07 pershare.

Accordingly, the highest consideration per Pacifica
Share provided by Bosch Investment or any of its
associates during the previous 4 months was $0.07.

Nelther Bosch Investrment nor any of Its associates
have otherwise provided, or agreed to provide,
any consideration for a Pacifica Share, or disposed
or agreed to dispose of any Pacifica Share, in the
previous 4 menths.

3.7 Additional information regarding
Bosch

Infermation about Bosch may alse he obtained from
Bosch's website at www.bosch.com.
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4 | Overview of Pacifica

4.1 Disclaimer

The information on Pacifica In this Bidder's
Staternent should not be considared comprehensive.,

Further informatlion relating to Pacifica's businesses
and Pacifica Shares will be set out in the Target's
Statement that Pacifica is required to issue in
response to the Oifer, The Target’s Statement will
also include an independent expert's report stating
whether, in the expert's opinion, the Offer is fair
and reazonable, A copy of Pacifica’s announcemert
in response to the announcement of the Offer is set
out in Annexure A (commencing on page 38).

4.2 Overview of Pacifica

Paciiica is an Australlan-based automotive brake
technology company. Pacifica is listed on ASX and
has its haad office in Melbourne, Australia.

Pacifica listed on ASX In 1989 as a manufacturer
of brake and clutch systems and componeants,
industrial plastics and textiles. Throughout

the 1990's, Pacifica developed as a diversified
manufacturer and expanded Its oparations

in Australia, Asia, North America and the

United Kingdorm,

In 2001, Pacifica announced its intention to
transform from a diversified industrial into an
autemotive technology company. As a result, almost
all activities other than those based on automative
technelogy have now been divested.

On 15 October 2006, Bosch Investment made the
Initial Offar for Pacifica Shares. On 21 November
2006, the Pacifica Board unanimously recomrnandead
that Pacifica Shareholders accept Bosch Investment's
Initial Offer which had baen increased to $2.20 per
Pacifica Share, When the Initial Offer closed on

4 March 2007, Bosch Investment held approximately
75.47% of Pacifica’s issued share capital, Pacifica’s
share price performance on ASX since the close of
the Initial Offer 15 set out in Annexure C (page 48),

Following the Initial Offer, Bosch Investment
acqulred some further Pacifica Shares on ASX,
As at the date of this Bidder's Statement, Bosch
Investrment holds 76.62% of the Pacifica Shares
on fssue.

in the year ended 31 December 2008, Pacifica’s
sales from continuing operations were approximately
$545 milllon, down from approximately $658 million
in tha year ended 31 December 2007 (a decrease

of approximately 17% hy volume}.

As stated in Sectlon 2.2 (page 7), on 2 June 2008,
Pacifica announced that there is likely to be an
adverse impact on Pacifica’s earnings for 2009
arising from General Motars Corporation having filed
for Chapter 11 bankruptcy protection in the Unlted
States. A copy of this announcement Is contained

in Annexure A (Commencing on page 38).

4.3 Regulatory filings

Pacifica has been listed on ASX slnce Novamber
1989 and is obliged to comply with the continuous
disclosure reguirements of ASX,

Pacifica’s Annual Report for the year ended
31 December 2008 was lodsed with ASIC on
27 Mareh 2009 and eiven to the ASX on that date.

A list of the ASX announcements made by Pacifica
between 1 Januvary 2009 and the date of this
Bidder's Staternent is set out in Annexure A.

Information about Pacifica (including copies of
financial statements and Annual Reparts) may
2ls0 be obfained from elther Pacifica’s website
(www.pacifica.com.au) or the ASX website
(www.asX.com.au),

4.4 Pacifica securities on issue

According to documents lodged by Pacifica with
ASX prior to the date of this Bidder's Statement,
the securities issued in the capital of Pacifica are
as follows:
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Bosch understands that Executive Options exlst over

Class of Pacifica securities Number

200,000 unissuad Pacifica Shares with an exercise
Paclfica Shares 141,544,781  price of $4.08, and that all of those Executive
Executive Options 200,000 Options will expire on 15 June 2010.

The Offer extends to Pacifica Shares that are issued

or otherwise come into axistence during the peried

frormn the Record Date to the end of the Offer Perlad

Executive Options are not quoted on ASX (see (both dates inclusive) due to the conversion of, or

Section 4.6 balow). exercise of rights attached to, Exacutive Options that
are on issue as at the Record Date.

Pacifica Shares are quoted on ASX.

4.5 Substantial holders in Pacifica If all of the Executive Optiohs on Issue as at the

According to documents lodged with ASX and date of this Bidder’s Statement are converted Into
matters known to Bosch, as at the date of this Pacifica Shares during the Offer Pariod dus to the
Bigder's Statement, the substantial holders in conversion of, or the exergise of righis attached
Paclfica are as follows: o, those Executive Options, the total number of
Pacifica Shares on issus would be 141,744,781,

%% of all

Facifica 10 ihe extent that unexerclsed Executive Options
Holder of relevant Interest Total Numbar  Shares  ramain following the Offer Period, Bosch Invastment

presently intends either to procure the cancellation
of such Executive Options by arrangement with the
holder(s) or, if entitled to do 59, to compulsorily
acquire the Executive Options pursuant to Parf 6A.2
Lazard Asset Management 10,485,618 13.77%  ofthe Corporations Act. See Section 5.3 (page 14) for
Pacific Co. and each of its details regarding the circumstances in which Bosch
associates Investment will become entitled to compulsorily
acquire Pacifica Shares and Executive Options.

Bosch Investment and 2ach 100,455,748 76.62%
of its associates (including
Bosch)

4.6 Executive Options

All the Executive Options currently on issue were
granted by Pacifica to eligibla exacutivas under
Pacifica's Long Term Incentive Plan prior to the
Initial Offer.

The Executlve Optlons can be converted into Pacifica
Shares if certaln performance measures are mat,
subject to payment of an exercise price, The axarcise
price 1s the market price of Pacifica Shares at the
time of grant of the Executive Option. The Executive
Options are exercisable on a one-for-one basls.
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5 | Intentions of Bosch and

Bosch Investment

5.1 Introduction

This Section & sets out the current intentions

of Bosch and Bosch Investment. Glven that the
intentions of Bosch Investment In relation ta Pacifica
are the same as that of Bosch, for ease of reference
such intentions are simply expressed to ba thoss

of Bosch in this Section unless such intentions are
specific to Bosch Investment.

On the basis of the facts and Information concerning
Pacifica and the existing clrcumstances affecting
the business of Pacifica known to Bosch at the

time of preparation of this Blddei’s Statement, this
Section b describes Bosch's ntentlons [n relation

te the following:

a. the continuation of the business of Pacifica;

b. any major changas to be made to the businass of
Pacifica (including any redeployment of the fixed
assets of Pacifica); and

c. the future employment of the present employees
of Pacifica.

Any final decisions on these matters will only

be reached In light of all material facts and
circumstances at the relevant time. Accordingly, the
statements set out in this Section § are statements
of current intention only which may vary as new
Information becomes available or circumstances
change.

5.2 Rationale for bid

Tha following summarises the rationalz for Bosat
Investment's current Offer:

a. Bosch will be better able to develop a
coordinated response to the current challenging
environment that faces Bosch's Automotive
division if Pacifica becomes a 100% owned
subsidiary of Basch; and

b. Bosch does not believe that the ongoing
expense to Pacifica of maintaining its ASX
llsting is warranted given the current trading
levels of Pacifica Shares and the low liguidity
it provides to existing minority shareholders,
In Bosch's opinion, Facifica presently incurs
slgnificant listing, administrative and compliance
costs which outweigh any benefits to Paclfica
Shareholders as a whole.

5.2 Intention to compulsorily acquire
Pacifica securities

Bosch Investment intends to utilise the compulsory
acquisition provisions of the Corporations Act If It
becames entitled to do so. This ability may arlse
under gither Part 6A.1 of the Corporations Act
{compulzory acquisition power following takeover
Rid) or Part 6A.2 of the Carparations Act (zeneral
compulsory acouisition powear).

Under Part 6A.1 of the Carparations Act
(compulsory acquisition power following takeover
bid), Bosch Investment may compulserily acauire all
putstanding Pacifica Shares If Bosch Investment and
its associates have:

» arelevant interest in 90% or more (by number)
of all Pacifica Shares (being 127,320,303
Pacifica Shares, assuming the Executive Options
are not exercised); and

k- arelevant interest in 7% or more (by number)
of the Pacifica Shares that Bosch Investment
Is offering to acquire under this Offer (being
24,816,775 Pacifica Shares, assuming the
Exscutive Options are notf exercised).

If that occurs during or by the end of the Offer
Period, Bosch Investment will be entitled to procead
to compulsory acquisition of all outstanding

Pacifica Shares.
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Under Part 8A.2 of the Corporations Act (general
compulsory acquisition power), Bosch Investment
may compulsorily acguire all outstanding Pacifica
Shares 1f it holds (either alone or with a related
hody corporate) full beneficial lnterests In at least
90% (by number) of the Facifica Shares on issue.
If thiz pcours, Bosch Investment will be entitled

to compulserily acguire the outstanding Pacifica
Shares by giving notice within @ months after

it bacomes a 90% holder of Pacifica Shares.

If it becomes entitled to do so under the Corporations
Act, Bosch Investment intends to give notlces to
compulsarily acquire all outstanding Pacifica Shares
in accordance with Part 6A.1 of the Corporations Act
{compulsory acauisition power following takeover
bid) or, if it is unable to do 0, 10 give notices to
compulsarily ageuire any outstanding Pacifica Shares
in accordance with Part 6A.2 of the Corporations Act
(general cormpulsory acquisition power).

If any Executive Options remain unexersised after the
end of the Offer Period, as mentlonad in Sectlon 4.6
(page 13), Bosch Investment prasently intends to
piocure the cancellation of all Executive Options by
arrangerment with the holder(s). if it is unable to enter
into such arrangements, it intends to give notices to
compulsorily acquire such Execuiive Options under
Part §A.2 of the Corporations Act if entliled to do so.
If it is required to do so, Bosch Investment will also
give notices to Facifica Shareholders and the holders
of Executiva Options of their right to be boughi out.

Upon Bosch Investment Issulng compulsory
acauisltlon notlces, Bosch will notify ASX and
expects that ASX will suspend guotation of Pacifica
Shares and uliimately remove Pacifica from the
Official List of ASX.

CLAYTON UTZ (03)9629 8488
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5.4 Intentions in relation to business
and assets

In anticipation of the likely need for further
restructuring of its manufacturing footpring, Basch
currently intends to undertake a detailed raview of
the operations, assets and strategy of each of the
businesses within Pacifica. It is anticipated that
the review will identify strategic and operational
opportunities to further enhance the efficlencles
of existing businesses and operations.

The review will employ quantitative determinanis
to measure operational efficiencies and financial
performance as well 25 to identify potential areas
for improvement, 't is currently intended that

the operational review will focus on, amongst
other things:

* potential cost savings;
» workforce aptimisation;

* operational and administrative purchasing
synergias;

» intagration of oparational management
reporting lines;

» rationalisation of plant and equipment;

» opportunities to modify customer service
offerings; and

* ratlonale for and timing of capital expenditure
programs.

As part of this review, it may become apparent that
some of the aszeis and/or businesses of Pacifica
{(including any Joint ventures to which it is a party)
may not have strategic relevance to Bosch or may
not meet Bosch's quantitative determinants. In this
event, the operational review will also consider the
merlts of, and opportunities for, the divesiure or
closure of, such assets and businesses (whether

in whole or In part).

P
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5 | Intentions of Bosch and

Bosch Investment (continued)

Any decisions by Bosch in relation to any changes
to Pacifica's businesses, operatlons, assets, and
strategy will only be reached after that review
and in [ight of all material facts, information

and clrcumstances at that time, including the
economic conditions then prevailing. As such,
staternents set out in this Section 5.4 are
statements of current Intentions anly which may
change 2 new information becomes available

or circurnstances change.

5.5 Intentions in relation to employees

The proposed detalled operational review described
in Section 5.4 above will also focus on Pacifica’s
corporate structure, personnel and operations. This
is likely to include the opportunities for centralising
corporate head office functions, as well as those
functions integral to determining everall control

and strategic direction of Paclfica as a whally-
owned subsidiary of Bosach. In doing 50, Bosch will
endeavour 1o reduce or eliminate costs wharaver
practicable and appropriate, particularly where
these arise from duplicated activities.

In these circumstances, the review could affect the
existing positions of a limited number of Pacifica's
emplovees and could potentially result in some
Paciflea employees being made redundart. If that
oceurs, the relevant Paclflca employees would receive
redundancy payments and other benefits which are
commensurate with their eontractual and other legal
entitlements. Bosch iz not in a position at this time
to determine how many employees may be affected
in this way, nor the full nature and timing of any such
redundancies. Bosch will not be in that position untll
it has fully conducted and ¢onsiderad the results of
the detailed review referred to in Section 5.4.

5.6 Intention if ownership of 100%
of Pacifica not obtained

Whilst it reserves its right to do so, Boach
Investment does not presently intend to waive

the Minimumn Acceptance Condition {set out in
Section 8.6(h) on page 22) prior to becoming
entitled 10 exerclse its compulsory acquisition rights
under the Corporations Act (see Section 5.3 above),

If the Minimum Acceptance Condition 1s not satisfied
during or by the end of the Offer Period, and Bosch
Investment does not otherwise become entitled to
exercise one of the compulsory acquisltion pewers
under the Corporations Act, Besch Investment
presently intends to allow the Offer to lapse and
return all Acceptance Forms received from Pacifica
Shareholders. n these circumstances, Bosch
presently intends to request that the Pacifica

Board undertakes the detailed review described

in Section 5.4 and implements appropriate actions
arlslng from that review, to the extent permissible
under the Corporatians Act and the Listing Rules
{see Section 5.7 below). In addition, Bozeh may also:

a. review the lavel of financial support presently
afforded by Bosch to Pacifica, for subsequent
financial years;

b. request ihat the Pacifica Board reviews
Facifica's dividend policy having regard to the
then prevailing circumstances; and/or

c. request that the Pacifica Board considers
whether the continued listing of Pacifica on ASX
remnains in the best interests of Pacifica and its
shareholders as a whole.
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7 | Taxation information

The following 15 a general description only of same
potential Australlan capltal gains tax consequences
to Pacifica Shareholders of the acceptance of

the Offer, which does not take into account

avery possible tax consequence or the specific
circutnstances of any particular Pacifica Sharsholder.
It does not constitute tax advice and should not

be relled upon as such.

All Pacifica Shareholders should seek independent
professional advice on the conseguences of

their disposal of Pacifica Shares, based on their
pariicular circumstances.

The comments below only apply to Pacifica
Shareholders who are Australlan residents for tax
purpeses and who are individuals, trusts, complying
superannuation entities and/or companies that

hold their Pacifica Shares on capital account. The
tax treatment for Pacifica Shareholders whe are
non-residents or who hold thelr investments on
revenue aceount, sueh as banks and other share-
trading entities, has not been dlscussad. In addition,
these comments do not take inta account the
circumstances of Pacifica Shareholders who acquired
their Pacifica Sharez in respect of their employrnent
(or an associate’s employrnent) with Pacifica or any
associate of Pacifica.

The fallowing description is based upen the law

in effect at the date of this Bidder's Statement, and
it is not intended to be an authorltative or complete
staterment of the applicable law.

7.1 Capital Gains Tax

Upon dispesal of a Pacifica Share (whether pursuant
to the Offer or otherwize), a Pagifica Shareholder
should make a capiial gain if the capital proceads
received on dizsposal exceeds the cost base of the
Pacifica Share. A Pacifica Shareholder should make
a capiial loss if the capital proceeds received on
dlsposal is less than the reduced cost base of the
Pacifica Share.

The cost base and reduced cost base of a Paclfica
Share Is generally the amount the Pacifica
Shareholder paid for the Pacifica Share, plus
incidental costs (e.g. brokerage) of acquisition and
disposal. The capital proceeds are generally the
amount the Pacifica Sharsholder receives on disposal
(i.a, in the context of the Offer, the Offer Price).

In certain circumstances, the taxable amount

of any capital gain may be reduced by the CGT
discount if 2 Pacifica Shareholder is an individual,

a complying superannuation entity, a trust ar a life
ingurance company. Pacifica Shareholders who wish
to apply the CGT discount method must calculate
their capital gain, then reduce It by any current

year capital loszes or carry forward net capital
losses from pravious incorme years. This amount

(if any) is then discounted by one half for a Pacifica
Shareholder who is an individual or trust, or one
third for a Pacifica Shareholdar which Is a complying
superannuaiion entity, a First Home Saver Account
trust or an eligible life insurance company. The
remaining amount is the taxable capital gain.

Specific advice should be sought in relation to

the availahility of the CGT discount in specific
circumstances. Amongst other things, the Pacifica
Shareholder must have held the Paciflea Shares
for at least 12 menths after their acquisition,

That is, the Pacifica Shares must have baen held
for 12 months prior to accepting the Offer for the
CQT discount to be available. The effect of the
CGT discount is reversed in certain circumstances
for trusts, Including where gains are distributed

to beneficiaries. If the Pacifica Shareholder

is a company, the CGT discount is not available

at any time.

P
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7 | Taxation information (continued)

7.2 Stamp Duty

No stamp duty will be payable by Pagifica
Shareholders in respect of a transfer of their Pacifica
Shares under the Offer. Bosch will pay the stamp
duty (if any) payable in Australia on the transfer

of Pacifica Shares under the Offer,

7.3 Goods & Services Tax

No GST will be payable by Pacifica Shareholders

in respect of a transfer of their Pacifica Shares
under the Offer. GST may be pavable on any fees

or charges that a broker, bank, custodlan or other
nominee (in respect of Facifica Shares held fora
separate beneficial owner) may charge In connection
with your acceptance of the Offer,
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The implementation of Bosch's intentions in the
event of less than 100% ownership of Pacifica will
be subject to the Corporations Act, the Listing Rules
(for 50 long as Pacifica remaing listed on ASX)

and Pacifica’s constitution, and to the obligations
of Pacifica Directors to act in the best inferests

of Pacifica and all Pacifica Shareholders as a wheole.

Bosch would anly make a declsion on its courses
of action in these circumstances aftar it receives
appropriate legal and financial advice on such
matters, including In relatlon to any requlrements
far Pacifica Shareholder appraval (if applicable).

5.7 Limitations on intentions

The intentions of Bosch and the statements
regarding any proposed future conduct in relation
to Pacifica set out in this Section & must be read
as being subject to the following limitaticns:

a. the law {including the Corporations Act) and
the Listing Rules (including in particular the
requirements of the Corporations Act and the
Listing Rules relating o conflicts of interest and
related party transactions), given that Basch
Investment and Pacifica are treated as "related
parties” for those purposes;

b. the fiduciary and statutory obligations of
Pacifica Directars (including the Bosch Affiliated
Diractors) at the relevant time to act in good falth
in the best interests of Pacifica and for proper
purpases, and 10 have regard to the interests of
Pacifica Shareholders (as a whole); and

¢ the outcomes and findings of the proposed
reviews described in Sections 5.4 and 5.5 abova.
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6 | Source of cash consideration

6.1 Background

This Sectlon 6 sets out the means by which Bosch
Investment is able to fund the Offer Price as af the
date of this Bidder’s Statement. The actual source
of funds used by Bosch Invastment to satisfy its
obligations to pay the Offer Price may ultimately
differ from those set out in this Section &,

n the basis of the arrangements described in this
Section 6, Bosch and Bosch investment halieve that
they have reasonable grounds for holding the view,
and do haold the view, that Bosch Investment will be
able to pay the Offer Price. The Offer is not subject
o a financing condition.

6.2 Offer Price

The constderation for the acquisition of your Pacifica
Shares under the Offer (i.e. the Offer Price) is to be
satisfiad wholly by payment in cash.

The maximum number of Paclfica Shares which
could be acquired by Bosch Investment under the
Qffer is 33,289,033 Pacifica Shares (assuming all the
Executive Options are exerclsed and converfed into
Pacifica Shares before the end of the Offer Period).

In this scenario, the maximum amaunt payable by
Bosch Investment upon the acguisition of all of those
Parifica Shares under the Offer if every holder of
Facifica Shares accepted the Offer is §7,656,477.53,
not including transaction costs.

6.3 Sources of funds

The entirety of the consftderatlon payable under

the Offer will be funded by a combination of

existing cash and cash equivalents sourced from
Bosch, Bosch has agreed to provide or procure the
provision to Bosch [nvestment of the full amount that
Bosch Investment is required to pay in consideration
for the acquisition of Paclflca Shares pursuant to the
Offer (as and when those payments are required to
be made), as well as Bosch Investment's transaction
Gosts.

As at the date of this Bldder's Statement, Bosch's
uncommitted cash resources arz In excess of

$7.6 billion, which substantially exceeds the funds
required to pay the maximum consideration that
may be payable under the Offer (refer to Section 6.2
above), together with the amounts requirad to cover
all transaction costs associated with the Offer.
Bosch Investment is unconditionally entitled fo draw
down on the funds held by Bosch under binding
internal funding arrangements in an amount which
exceads the maximum amount payable under the
Offer and all of Bosch Investment’s transaction
costs. Basch will net, and will not be entitled to,
require repayment of any such amount drawn down
prior o the latest time at which the Cffer Price will
be payable.
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8 | Terms of the Offer

8.1 Identity of bidder

Bosch Investment is a wholly-owned subsidiary
of Bosch,

Bosch Investment is incorporated in Amsterdam,
The Netherlands.

The names and positions of the directers of Bosch

Investrnent are set out in Seciion 3.2 (page 9) of this

Bidder's Statement.

8.2 Date of the Offer
The Offer is dated [ 1 2009 (Offer Date).

8.3 Offer

a. Bosch Investment offers ta acauire from you on
the terms of the Offer all (but not some) of your
Pacifica Shares,

b, You may accept the Offer only in respect of all
(but not sume) af your Pacifica Shares.

¢. Bosch Investment will be entitled to all Rights
attaching to or arlsing from Pacifica Shares
acquired by Bosch Investment pursuant
to the Offer.

d. An Offerin this form is being made to each
Pacifica Shareholder registered in the Pacifica
Share Register as at 7.00 pm Melbourne time
an 28 June 2009 {i.e. the Record Date).

e, This Offer also extends to Pacifica Shares that
are issued during the period from the Record
Date to the end of the Offer Period due to the
conversion of, or exercise of rights attached
to, Executive Options that are on isgue on the
Record Date.

f. If, at the time the Offeris made to you, or at any
time during the Offer Perlod, another person i,
or s entitled to be, registered as the holder of
some or all of the Pacifica Sharas ta which the
Offer relates:

I. acorresponding offer ¢n the same tarms
and conditions as the Offer will be deemed
o have been made to that other person in
respect of those Paclfica Shares;

ii. @ corresponding offer an the same terms and
conditions of the Offer will be deemed to

have baen madsa to you In respect of any other

Pacifica Sharas you hold to which the Qffer
relates; and

iii. the Offer will be deemed to have been
withdrawr itmrmadiately at that time in ralation

to the Pacifica $hares you have ceased to hold,

8.4 Offer Price

The consideration Boseh Investment offers
you is a cash payment of $0.23 for each of your
Pacifica Shares.

8.5 Offer Period

The Offar will, unless withdrawn, remain apen for
acceptance during the period commencing an the
Offer Date (belng [ ] 2009), and ending at 7.00 pm
{(Melbaurna tirme) on:

a. []2009;er

b. any date to which the period of the Offer
is extended in accordance with the
Corporations Act,

whichaver s the later,

Bosch Investment reserves the right, exerclsable
in its sole discretion, to extend the Offer Perlod In
accordance with the Corporations Act.

8.6 Conditions of the Offer

Subject to Section 8.8 below, the Offer and any
contract arising from acceptance of the Offeris
subject to fulfilment of the following Conditions:

P
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8 | Terms of the Offer (continued)

a. Foreign Investment Review Board
That before the end of the Offer Period:

L. the Treasurer of the Commonwealth of Australia
or his delegate issues an unconditional notice
stating that the Commenwealth Government
does not object to the proposed acquisition
by Bosch Investment of up to 100% of Pacifica
Shares; or

ii. the period provided under the FATA during which
the Treasurer of the Commaonwealth of Australia
tmay make an order under the FATA in relation to
the proposed acquisition by Bosch Investment
of Pacifica Shares expires without such an order
being made.

b. Minimum Acceptance Condition
That during or at the end of the Offer Period:

i. Bosch Investment and its associates
have relevant interasts (as defined inthe
Corporations Act} in more than 90% (by number)
of Pacifica Shares;

ii. Bosch Investiment and its associates acquire
at least 75% (by number) of the Pacifica Shares
that Bosch Investment offers to acquire under
the Offar and

iii. Bosch Investment becomes entitled, in
accordance with Part 6A.2 of the Corporations
Act, to compulsorily acquire afl other securities
in Pacifica which are convertible into
Pacifica Shares,

. No Regulatory Action
That before the end of the Offer Period:

I. no preliminary or final decision, order or direction
is made or issued by any Government Authority;

ii. no action, proceeding, intervention or
investigation {whether formal or informal) is
announced, commenced or threatened by any
Government Authority; and

iii. 1o application is made to any Government
Autharity,

which is likely to or purports or threatens to restrain,
prohikit, impede or otherwise adversely affect:

v. the making of the QOifer;

v. the acquisition of the Pacifica Shares by Bosch
Investment;

vi. the rights of Bosch and/or Bosch Investment tn
respect of Paclfica or the Pacifica Shares; or

vii. the continued operation of the buzingsses
of Bosch, Pacifica or any of their respective
subsidiaries,

other than any actlon or declsion by or applicatlon
to ASIC or the Takeovers Panal in axercise of

the powers or discretions conferrad by the
Corporations Act.

8.7 The nature of the Conditions

The Condition set out in Section 8.6 (2) above

is & condition precedent to Bosch Investment's
acquisition of any interest in Pacifica Shares and
accordingly no contract to sell Pacifica Shares arises
from acceptance of this Offer until Condition 8.6(a)
has been satisfied or the Offer has been daclared
free from that Condition,

Each of the Conditions described in Section 8.6
{other than the Condition set out in Section 8.6(z))
Iz a condltion subsadquent. The non-fulfilment

of any condition subsequent does not prevent a
contract to sell your Pacifica Shares resulting from
your accepiance of the Offer, but entitles Bosch
Investment, by written notice to you, to rescind the
contract resulting from your acceptance of the Offer.
If this oceurs, Bosch Investment will, at its election,
return by post the Acceptance Form (if any) together
with all documents forwarded by you to the address
shown on the Acceptance Form or destroy those
documents, and notlfy ASX of this.
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8.8 Freeing the Offer from the
Conditions

Subject to gection 650F of the Corporations Act,
Bosch Investment may, at any time and at its sole
discretion, declara the Offar free from all Conditions
in Section 8.6 above generally and In relation

to specific cccurrences by giving notice in writing

io Pacifica not less than seven days before the end
of the Offer Period.

If at the end of the Offer Period, the Conditions
have not been fulfilled and Bosch Investment has
not declared the Offer free from the Conditions, all
contracts resulting from the acceptance of the Offer
will be automatically vold.

£.9 Notice on the status of the
Conditions

The date far giving the notice on the status of

the Canditlons required by sectlon 630(3) of the
Corparations Act is [ ] 2009, subiect to variation in
accordance with section 630(2) of the Corporations
Act if the period during which the Offer remains
open for aceeptance (s extended.

5.10 Withdrawal of the Offer

To the extent not acceptad at the relevant time,
Bosch Investment may withdraw the Offer at any
time with the written consent of ASIC and subject
to the conditions (if any) specified in such consernt.

If, at the timea the Offar is withdrawn, all the
Conditions in Sectlon 8.8 ahove have been satlsfied
or walved by Bosch Investment, all contracts arlsing
from acceptance of the Offer bafare it was withdrawn
will remaln enforceable,

If, at the time the Offer is withdrawn, the Offer
remains subject to one or more of the Conditiens
in Section 8.6 above, all contracts arising from
Its acceptance will become void (whether or not
the avents referrad to [n the relevant Conditions
have aceurred).
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8.11 Variation of the Offer

Bosch Investment may vary the Qffer in accordance
with the Corporations Act.

8.12 Payment of Offer Price

a. When Offer Price is paid

Subject to this Sectlon 8.12 and the Corporations
Act, if you accept the Offer, and the Conditions

of the Offer and of the contract resulting from
acceptance of the Offer are satisfied or waived, then
you will be seni payment within one month after the
later of the date that you accept and the date that
the Offer becomes uncenditional.

In any gvent, 2ssuming that the Conditions of the
Offer are satisfied or have been walved by Bosch
Invastmant, you will be sent payment by no later
than 21 days after the end of the Offer Pericd.

b. No interest

Under no circumstances will interest be paid on the
consideration payable under the Qifer, regardless
of any delay in paying the consideration or any
extension of the Qffer,

¢. Where additional documents are reguired

Where the Acceptance Ferm requires additional
documents to be given to Bosch Investment with
your acceptance of the Offer to enable Bosch
Investment to become the helder of your Pacifica
Shares (such as a power of attorney):

i. if the documents are given with your acceptance,
Bosch Investment will pay the Offer Price in
accordance with Section 8.12(a) above;

ii. ifthe documents are given after acceptance and
before tha and of the Offer Period and the Offer
is subject to a defeating Condition at the time
that Bosch Investment is given the documents,
Bosch Investment will pay the Offer Price by the
end of whichever period ends earlier:

P
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8 | Terms of the Offer (continued)

A. within 1 month after the contract resulting
from your acceptance of the Offer becomes
unconditional; and

B. 21 days after the end of the Offer Period (if
all Conditions have been satisfied or walved);
or

jii. if the documents are given after acceptance
and before the end of the Offer Period and the
Offer is unconditional at the time that Bosch
Investment is givan the documents, Bosch
Investment will pay the Offer Price by the end of
whichever period ends earlier:
A. 1 month after Besch Investment is given the

documeants; and

B, 21 days after the end of the Offer Period; or

iv. if the documents are given after the end of the
Offer Pariod, and the Offer is unconditional at
that time, Bosch Investment will pay the Offer
Price within 21 days after the end of the Offer
Period.

If you do not provide Bosch Investment with the
required additional documents within one maonth
after the end of the Offer Peried, Bosch Investment
may, 1n 1ts sole discretion, rescind any coniract
arlsing fram the Offer.

d. Payment of the Offer Price

Payment will be by cheque in Australian currency.
The cheque will be sent at your risk to you at your
address shown on the copy of the Pacifica Share
Register held by Bosch Invastment by prepaid
ordinary mail or, in the case of addresses cutside
Australia, by prepaid airmail. If you have changed
your address you rmust promptly advise Pacifica of
the change so that Bosch Investment can be advised
of the change.

a. Return of documents

If the Offer does not become unconditional or any
contract arising from the Offer (s rescinded by
Eosch Investment on the grounds of non-fulfilment
or non-satisfaction of a condition of that contract,
Bosch Investment will, at its electlon, destroy or
return by post to you at the address shown on the
Acceptance Form any Acceptance Form and any
ather documents sent by you, and notify the ASX of
this.

f. Where Bosch Investinent is entitled to any
Rights

If Bosch Investment becomes entitled to any Rights
on acceptance of the Offer, you must give Besch
Investment all documents that Bosch Investment
needs to give Bosch Investment title to those
Rights. If you do not give those documents to Bosch
Investment, or if you have received the benefit of
those Rights before Bosch Investment pays the Offer
Price to you, Bosch Investment will deduct fram the
payment otherwise due to you the amount (or value,
as reasonably assessed by Bosch Investment) of
those Rights.
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8.13 Who may accept

a. Who may accept
Curlng the Offer Period:

any person who is able to give good titleto a
parcel of your Pacifica Shares may accept (if they
have not already accepted an offer in the form of
the Offer) as if an offer on terms identical with
the Offer has heen made to them; and

ii. any person who holds one or more parcels

of Pacifica Shares as trustee or nominee, or
otherwise on account of another person, may
accept as if a separate offer had been made in
relation to:

A. each of those parcels; and

E. any parcel they hold in their own right.

b. Registered holders

A person is taken to hold Paclfica Shares if the
person is, oris entitled to be, reglstered as the
halder of those Pacifica Shares.

¢, Trusteos and nominees

A person is taken to hold Pacifica Shares on trust
for, as nominee far, or on account of, anothar person
if they:

arg, or are enfitled to be, registered as ihe
holder of particular Pacifica Sharaes; and

. hold their intarest in the Pacifica Shares on trust

for, as nomines for, or on account of, that other
Persen.

. Required notice

In the case of 4 person who may accept under
Section 8.13(a) a3 if a separate offer, on the same
terms and conditions as the Offer, has been made
to that person for a parcel of Pacifica Shares
within a holding, an acceptance of that offer is
inaffactive unless:
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i. the person gives the holder a notice stating that
the Pacifica Shares consist of & separate parcel;
and

ii. the acceptance specifies the number of Pacifica
Shares in the parcel.

e. How to provide notice

A notice under Saction 8.13(d) must be made:

1. Ifit relates to Pacifica Shares in a CHESS
Halding, in an electronic form approved under
the ASTC Settlement Rules for the purposes of
Part 6.8 of the Corporations Act; or

ii. otherwise, in writing.

f. Two or more parcels

A person may, at the one tims, accept for two or
more parcels under this Section 8.13 as if there had
been a single offer for a separate parcel consisting
of those parcels.

8.14 How to accept the Offer

a. All of your Pacifica Shares

The QOffer iz for all (but not some) of your Paclfica
Shares. You may accept the Offer at any time during
the Offer Period.

b. Acceptance procedure for Pacifica
Shareholders

To validly accept the Offer:

i. for Pacifica Shares held in your name on
Pacifica’s 1ssusr Sponsorad Sub-register
{as indicated on the light blue Acceptance
Farm), you must:
A. complete and slgn the Acceptance Form in
accardance with the terms of the Offer and

the instructions on the Acceptance Form; and

P
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B. ensure that the Acceptance Form {including
any documents required by the terms of the
Offer and the instructions on the Acceptance
Form) Is sent so that it is received before
the end of the Offer Period, to one of the
addresses shown on the Acceptance Form; or

ii. for Pacifica Shares held in your name ina
CHESS Holding (as indicated on the yeliow
Acceptance Form):

A. if you are not a Broker ar Non-Broker
Participant, you should instruct your
Controlling Participant to initiate acceptance
of the Offer on your behalf 1n accordance
with Rule 14.14 of the ASTC Settlement Rules
hefora the end of the Offer Period; or

B. if you are a Broker or Non-Broker Participant,
you should Initiate acceptance of the Offer
In accordance with Rule 14.14 of the ASTC
Settlernent Rules before the end of the
Offer Pariod.

Alternatively, you may sign and complete the
Acceptance Form in accordance with the
terms of the Offer and the instructicns on the
Acceptance Form and ensure that it (including
any documents required by the terms of the
Offer and the instructions on the Acceptance
Form) is sent so that it Is received in sufficient
time for it to be dizpatched to your Controlling
Participant before the end of the Offer Period, to
one of the addresses shown on the Acceptance
Form.

If your Pacifica Shares are held in your name

in a CHESS Holding (as indicated on the yellow
Acceptance Form), you must comply with any
other applicable ASTC Seitlement Rules.

¢. Mailing and delivery details

The mailing and delivery addresses for completed
Acceptance Forms and any associated documents
are as follows:

i. mail the enclosed reply paid envalope to:

Pacifica Group Limited Takeover Offer
C/- Link Market Services Limited
Reply Paid 1514

Sydney South NSW 1234

ii. or deliverto:

Pacifica Group Limited Takeover Offer
C/- Link Market Services Limited

Level 12, 630 George Strest

Sydney NSW 2000

A reply paid envelope has been enclosed for Pacifica
Shareholders with Australian addresses to return
their completed Acceptance Form, Qverseas Pacifica
Shareholders should return their Acceptance Form
by airmail.

The method chosen to deliver the Acceptance Form
and other documents is at the risk of each accepting
Pacifica Shareholder.

d. Acceptance Form and instructions on it

The Acceptance Form which accompanies the Offer
forms pari of the Offer. The requirements on the
Acceptance Form must be observed in accepting the
Offer in respect of your Pacifica Shares.

a, Power of attorney, deceased estate

When accepting the Offer you must also forward for
Inspection:

i. ifthe Acceptance Form is executed by an
atforney, a certified copy of the power of
attorney; or

fi. Ifthe Acceptance Form is executed by the
executor of a will or the administrator of the
estate of a deceased Paciiica Shareholder,
the relevant grant of probate, letters of
administration eor certificates of grant
accompaniad (where required by law for the
purpose of transfer) by & certificate of payment
of death or succession duties and (if necessary)
a statement in terms of section 107 1B(3){k){ii)
of the Corporations Act.
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f. When acceptance is complete

Acceptance of the Offer Is complete once either

i. the completed Acceptance Form (together with
all other documents required by the instructions
on it) has been receivad at one of the addresses
In Section 8.14(c) and the requirements of this
Section 8.14 have been met, provided that:

A. Bosch Investment may in its sole discretion
waive any or zll of those requirements at any
time; and

B. where such requirements have been
complied with in respect of some but not all
of your Pacifica Shares, Bosch [nvestmeant
may, In its sole discretion, deem your
acceaptance of the Offer complete in respect
of all or none of your Pacifica Shares,

and Bosch Investment is not requlred to
communicate with you priar to making its
determination as to the above matters and the
determination of Boseh Investment will be final
and binding on all of the parties; or

ii. in relation to a CHESS Holding, accepiance has
been carried out in accordance with Rule 14.4 of
the ASTC Settlamant Rules.

8.15 The effect of acceptance

a. Effect of Acceptance Form

By signing and returning the Acceptance Form
in accordance with Section 8.14:

i. you authorise Eosch [nvestment and each

of its officers and agents to correct any errors

in, or omissions from, the Acceptance Form

necessary to:

A. make it an effective acceptance of the Offer
in relation to your Pacifica Shares which are
not in a CHESS Holding; and

B. enable the transfer of your Paclfica Shares to
Bosch Investment; and
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if any of your Pacifica Shares are in a CHESS

Holding, you authorise Bosch Investrnent and

each of its officers and agents {c:

A. instruct your Controlling Participant to give
effect to your acceptance of the Offer for
those Pacifica Shares under Rule 14.14
of the ASTC Settlement Rules; and

B. give to your Centrolling Partlcipant on yeur
behalf any other instructions in relation to
those Pacifica Shares which are contemplated
by the sponsorship agreement between you
and your Controlling Participant and are
necessary or appropriate to facilltate your
acceptance of the Offer.

b. Your agreement

By signing and returning the Accentance Form
ar otherwise accepting ihe Offer in accordance with
Sectlon 8.14:

i.

you irrevocably accept the Offer (and any
variation of it) in respect of, and subject to all
of the Conditions belng fulfilled or freed, and
agrea to transfer to Bosch lnvestment, all of
your Pacifica Shares;

. you represent and warrant to Bosch Investment

as a fundamental conditlon going to the root
of the contract resulting from your acceptance
that all of your Facifica Shares will, at the time
of your acceptance of the Offer and of transfer
to Bosch Investiment, bea fully paid up and that
Bosch Investment will acaulre good title to
and beneficial ownership of them fres from
Encumnbrances;

you represent and warrant to Bosch Investment
that you have full power and capacity to accept
the Offer and to sell and transfer the legal and
henefigial ownership in your Pacifica Shares

to Bosch Investrment;
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iv. you irrevacably autharise Bosch Investment vi. you agree that in exerclsing the powers

1o notify Pacifica on your behalf that your
address for the purpose of serving notices upeon
you in respect of your Pacifica Shares is the
address specified by Bosch Investment in the
notification;

. If and when the contract resulting from your
acceptance of the Offer becomes unconditicnal
{even though Bosch Investment has not yet paid
the Offer Price to you) you irrevocably appoint
Bosch Investment and each director of, and

any nomines of, Bosch Ihvestment as your

attorney to:

A. exercize all your powers and rights in relation
to your Pacifica Shares, including (without
lirnftation) powers and rights to requisition,
convene, attend and vote in respact of your
Pacifica Shares at all peneral and class

vil.

conferred by the power of attorney set outin
paragraph (v) above, Bosch Investient and each
of its diregtors and its nominees is entitled to act
in the interest of Bosch Investment;

you agree to do all such acts, matters and things
that Bosch Investment may require fo give effect
to the matters tha subject of this Section 8.15
{including the exacution of a written form of
proxy to the same effect as Section 8.15 which
complies in all respects with the requirements
of the constitution of Pacifica) if requested by
Bosch Investment;

vlii.you represent and warrant to Bosch Investment

that unless you have notified if in accordance
with Sectlon 8.13(d) your Pacifica Shares do not
cohsist of separate parcals of shares;

Meetings of Pacifica or appoint a proxy or ix. if and when the contract resulting from your
proxies to attend and vote in the manner acceptance of the Offer hecomes unconditional
directed by Bosch investment on your behalf {even though Bosch Investment has not yet
in respect of your Pacifica Shares at any paid the Offer Price to you), you agree not to
such meeting and 1o request Pacifica to attend or vote In person at any general or class
register, in the name of Bosch lovestment meeting of Pacifica or to exercise or to purport
or its nominee, your Pacifica Shares, as to exercise, in person, by proxy er otherwise,
appropriate, with full power of substitution; any of the powers conferred on the diractors

B. execute all forms, notices, documents of Bosch lnvestment by paragraph (vi) above;
(including a decument appointing a director ¥ If and when the contract resulting from your

of Bosch Investment as a proxy for any of
your Pacifica Shares) and resolutions relating
to your Paclfica Shares and generally to
exercise all powers and rights which you
have as the registered holder of your Pacifica
Shares; and

. direct Pacifica to pay to Bosch tnvestment
or to accouttt to Bosch [nvestment for all
Rights attaching to your Pacifica Shares,
subject however to any such Rights recetved
by Bosch Investment being accounted for by
Besch Investment fo you, in the event that
the Offer is withdrawn or avoided;

acceptance of the Offer becomes unconditlonal
{even though Bosch Investment has not yat

paid the Offer Price to you), you authorise

Bosch Investment to transmit 2 message to ASX
Settlement and Transfer Corporation Pty Limited
in accordance with Rule 14.17.1 of the ASTC
Settlement Rules so as to enter those of your
Pacifica 3hares which are in CHESS Holding into
Bosch Investment's Takeover Transferee Holding;
and
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¥l. you agree to indemnify Bosch Investment and
each of its agenis in respect of any claim or
action against it or any loss, damage or Nability
whatsoever incurred by it a5 a result of you not
producing your Holder Identification Number or
Security Reference Number or in consequence
of the transfer of your Pacifica Shares being
registered by Pacifica without production of
your Holder Identification Number or Security
Refarence Number.

The undertakings and authorlties referred to in this
Saction 8.15 will remain in fores after you receive
payment of the Offer Price for your Pacifica Shares
and after Bosch Investment becomes registered as
the helder of your Pacifica Shares.

c. Powers of attorney

If the Aceaptance Form [s signed under power
of attorney, the attorney declares that the attorney
has no notice of revocation of the power.

d. Validation of otherwise ineffective
acceptances

Except in relation to Paclflca Sharas [ma CHESS
Holding, Bosch Investment may treat the receipt by
it of a signed Acceptance Farm as a valid acceptance
of the Offer even though it does not receive the
other documents required by the Instructions on
the Acceptance Form or there Is non-compliance
with any one or more of the other requirameants for
acceptance. If Bosch Invastinent does treat such an
Acceptance Form as valid, subject to Section 8.12,
Bosch Investrnent will not be oblised to pay the
Offer Price to you until Bosch Investment receives
all those documents and all of the requirements for
acceptance referred to in Section 8.14 and in the
Acceptance Form have been met.

CLAYTON UTZ (03)9629 8488

NO. 0944

Bidder's Statement | 29

8.16 Certain Pactfica Shareholders

If at the time you accept the Offer you are a person
to whom or to whose assets the foliowing apply:

a. the Banking (Foreign Exchange} Regulations 1959
(Cth) or any Instrument issued under those
regulations;

b. the Charter of United Nations (Terrorism and
Dealings with Assets) Regulations 2002 (Cth);

c. the Charter of the United Nations (Sanctions —
Afghanistan) Regufations 2001 (Cth);

d. the irag (Reconstruction and Repeal of Sanctions)
Regulfations 2003 (Cth); or

&. any other law of Australia that would make
It unlawful for Bosch Investment o provide
conslderation for your Pacifica Shares,

you will not be entitled to receive payment of
the Qffer Price until all requisite authoritles and
clearances have been obfained.

8.17 Notices

a. Any notice, nomination, er other communlcation
to be given by Bosch Investment to you
under the Offer will be deemed to be duly
given if it is given in writing and is signed or
purports to be signed (whether in manuscript,
printad or reproduced form) an behalf of
Bosch Investment by any of its directors or
managers and is delivered to or sent by post
in a pre-paid envelope or by courier to your
address as recorded on the register of Pacifica
Shareholders.

b. Ary notice or other communication givan by
you to Bosch Investment in connection with the
Offer will be deemed to be duly given if itisin
writing and is sent to the following address:

P
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i. by mail to:
Paclfica Group Limited Takeover Offer
/- Link Market Services Limited
Reply Paid 1514
Sydney South NSw 1234

ii. ordeliver to:
Paciflca Group Limited Takeover Offer
C/f- Link Markat Services Limited
Level 12, 680 George Street
Sydney NSW 2000

i. the Offeris withdrawn after your Acceptance
Form has been sant to Bosch Investment, but
before it has been recelved; or

ji. for any other reason Bosch Investment does
net acguice the Pacifica Shares to which your
Acceptance Form relates,

Bosch Investment will, at its election, either

dispatch at your rizk your Acceptance Form

together with all other documents forwarded

by you, to your address as shown on the

Acceptance Form or such other address as you

may notify in writing to Bosch Investment by,

where such address is inside Australia, pre-paid
ordinary post, or where such address is outside

Australia, pre-paid airmail, or dastroy those

documents and netify the ASX of this.

. All costs and expenses of the preparation,
dispateh and circulation of the Offer and all
stamp duty payable in raspect of a transfer
of your Pacifica Shares in respect of which
the Offer is accepted, will be paid by Bosch
Investmeant.

8.18 Brokerage and stamp duty

Mo brokerage or stamp duty is payable hy you as
a consequence of aceepting the Offer.

If your Pacifica Shares are registered in an Issuer
Sponsored Holding in your name and you deliver
them directly to Bosch Investment, you will not Incur
any brokerage in connection with your acceptance
of the Offer,

If your Pacifica Shares are registered ina CHESS
Holding, or if you are a beneficial owner whase
Pacifica Shares are registered In the name of a
broker, bank, custodizn or other nominee, no
brokerage is payable by you, but you should ask your
Controlling Farticipant or that nomines whether it
will charge any transaction fees or service charges or
G5T in connection with your acceptance of the Offer.

8.192 Governing law

The Offer and any contract that results from your
acceptance of the Offer are governed by the laws in
force in Victoria.
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9 | Additional information

9.1 Background to Offer

Bosch Investenent first acquired an interast in
Pacifica through the Initial Offer in 2006/2007. Bosch
Investment raached its current holding of 76.62%

of Pacifica Shares pursuant to acceptances under
the Initial Offer and through additional on-market
purchases of Pacifica Shares.

The key elements of the Initial Offer included:

a. On 18 Octaber 2006, Bosch Investment notified
Pacifica of its intention to make a takeover offer
at $1.92 per Paclfica Share;

b. On 21 November 2008, following discussions
between Bosch and Pacifica, Boseh Investment
agraed to Increase its takeover offer for Pacifica
to $2.20 per Pacifica Share and waive all
condltions; and

c. Ond Mareh 2007, the Initlal Offer closed with
Bosch [mvestment (and each of its associates,
including Bosch) obtalning a relevant intarest in
75.47% of Pacifica Shares.

Following the close of the Initial Offar on 4 March
2007, Bosch Investment acquired a further
1,629,103 Pacifica Shares through cn-market
purchases. Its only purchase of Pacifica Shares
during the 4 menths prior to the date of the bid
was an on-market purchase on 13 March 2009 of
168,956 Pacifica Shares at $0.07 per share.

Since the Initial Offer, the global financial crisis and
subsequent recesslon has negatively Impacted the
markets in which Pacifica operates. In particular,
the trading envirenment of Pacifica continues to
deteriorate for reasons which include that:

a. substantially all manufacturers in North America
have announced significant cuts to their planned
production in 200%;

b. Chrysler Corporation has filed for bankruptey
protection and had temporarily stopped vehicle
production (some of which is scheduled to
resume at selected plants from the end of
June 2009);

c. General Motors has filed for bankruptcy
protection and Is seeking to reorganise
with US%$30 billlon In financing from the
U35 government;

d. domestic volumes in Australia are also declining
for all three local vehicle manufacturers; and

e. the global downturn has led to a substantial
drop in demand in Asian markets.

9.2 Common officers

As set out in Annexure A (Commencing on page 38),
Pacifica announced on 17 Juna 2009 that, in
response to the announcement of the Offer on

16 June 2008, the board of Pacifica has established
a sub-committee comprised of Mr, Patrick
Burroughs, the only director independent of the
Bosch Group, to assess and consider the Offer.

Each of the other three Pacifica Directors {each
a Basch Affiliated Director) is not independent
of the Bosch Group by reason of the following
circumstances:

a. Mr. Peter Delhey is the former Executive Vies
President for Finance and Administration for the
Bosch Chassis Systems Brakes Division (up to
15 Aprll 2009) and is a current member of the
beard of some wholly-owned subsidiaries of
Boschy;

b. Mr. Michae! Kopka is an emplayes of a wholly-
owned subsidiary of the Besch Group; and

c. Mr. David Robinson is the President of Robert
Bosch (Australia) Pty Ltd, a wholly owned-
subsidiary of Bosch.

While the Bosch Affiliated Directors will remain
Dlrectors of Pacifica, none of them will be present
at, nor participate in any deliberations or vote

on, any consideration by the Pacifica Board in
cannectlon with the Offer,

P
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Further, the Bosch Affillated Directors will not
participate in Pacifica's response to the Offer ar any
other proposal raceived by Pacifica, other than to
provide factual information for the preparation of
Facifica's Target’s Statement and discharge othar
formalities to petmit Pacifica to comply with the
Carporations Act and the Pacifica Constitution.

9.3 Status of the Conditions

At the date of this Bidder's Statement, Bosch
Investment is not aware of any events which would
result in 2 breach or inability to satisfy any of the
Conditions. At the data of this Bidder's Statement,
the only outstanding ragulatory approval of which
Bosch Investment is aware is that of FIRB. Bosch
Investment notified FIRE of its intentlon to make
the Offer on 5 Jung 2009. Bosch Investment also
notes that FIRB has previously advised that the
Commonwealth Governmeant had no ohjections

to It acquiring up to 100% of Pacifica.

9.4 Inducing benefits given during
previous 4 months

Except for the on-market purchase described in
Section 3.6 (page 11), nohe of Bosch Investment
nor any of its associates have, during the previcus

4 months prior to the date of the bid, given, offerad
or agreed to glve, a benefit to another person which
was likely to Induce the other person, or an assoclate
of that person, to:

2. accept the Offer or

b. dispose of Paclfica Shares,

and which benafit was not offered to all Pacifica
Sharaholders under the Offer,

0.5 Miscellancous matters

a. ASIC modifications

Bosch Invastment has not obtained from ASIC

any modifications to, nor exemptions from, the
Corporations Act in relation to the Offer. However,
ASIC has published various Instruments providing
modifications and exemptions that apply generally
to all bidders.

b. Record Date for determining holders
of Pacifica Shares

For the purposes of section 633(2) af the
Corporations Act, the date for determining the
persons to whom infarmation is to be sent under
iterns 6 and 12 of section 633(1) of the Corporations
Actis 7.00 pm (Melbourne time) on 26 June 2009.

c. Consents

Bosch has given, and has not before the date of this
Biddar's Statement withdrawn, Its written consent
ta be namad in this Bidder's Statement In the form
and context in which it is named.

Link Market Services has given, and has not before
the date of this Bldder's Statement withdrawn,

its written consent to be named in this Bidder's
Statament In the form and context in which it is
narmed.

This Bldder's Statemant contains statements which
are made In, or based on statements made fn,
docurnents [odged with ASIC or given to the ASX.
Under the terms of ASIC Class Crder 01/1543, the
parties making those staternents are not required
to consent to, and have not consented to, inclusion
of those statements in this Bidder's Statement.

if you would like fo receive & copy of any of these
documentis {free of charge) please contact the
Bosch Offer Information Line on 1800 628 703
(from within Australia) or +61 2 8250 7513 (from
outside Australla).
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In additian, as permitted by ASIC Class Qrder
(3/635, this Bidder’s Statermant may include

or be accompanied by certain statements fairly
representing a statement by an official person or
from a public official document or a published book,
journal or comparable publication.

d. Approval of Bidder’s Statement

The copy of this Bidder's Statement that is {o he
lodged with AS|C has been approved by a resolution
passed by the directors of Bosch Investment on

23 June 20092.

a. Bosch Investment‘s Announcement

The text of the press relgase made by Bosch
Investrment in relation to the Offer on the
Announcement Date is sef out in Annexure B
{commencing on page 44).

f. No other material information
Except as set out in this Bidder's Statement, there
is no other information that:

i, is material to the making of a decision by a
Pacifica Shareholder whether or not to accept
the Offer,

II. s known to Bosch Investment; and

iii. has not praviously been disclosed to Pacifica
Sharsholders.
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10.1 Glossary

Term Meaning

% The lawful currency of Australia.
€ Eurps.

ABN Australian Business Number.

Acceptance Form

The form of acceptance and transfer enclosed with this Bidder's Statement.

Announcement Date

The date of the Bosch Investment Announcement, being 16 June 2009,

ASIC Australian Securities and Investments Commission.

ASTC Settlement Rules  The operating rules of the settlement facility provided by ASX Settlement
and Transfer Corporation Piy Limited ABN 49 008 504 532,

ASX ASX Limited ABN 98 008 624 691 or the market which it operates (as the
case requires).

Bosch Robert Bosch GbmH.

Bosch Affiliated Director

Has the meaning given in Section 9.2 (page 31) of this Bidder’s Statement.

Bosch Group

Bosch and each of [ts Related Entities including Bosch Investment, but excluding
Pacifica Group.

Bosch Investment

Robert Bozch Investment Nederland B.V.

Bosch Investment’s
Announcement

The announcement to ASX pursuant to which Bosch nvestment publicly
proposed to make the Offer, a copy of which is set out in Annexure B
{commencing on page 44).

Bidder's Statement

This Bidder's Statement in respect of the Offer given by Bosch Investment
pursuant to Part 6.5 of the Corporations Act.

Broker

A member arganisation admitted to participate in CHESS under the ASTC
Settlement Rules.

Business Day

A day which is a business day under the Listing Rules,

CGT Capital gaing tax under the /ncome Tax Assessment Act 1938 (Cth).

CHESS Clearing House Elgctronic Sub-register System operated by ASK Settlerment and
Transfer Corporation Pty Limited AEN 49 008 504 532.

CHESS Holding Has the meaning set out in the ASTC Settlement Rules.

Conditions The conditions of the Offer as set out in Section 8.6 (page 21) of this

Biddet's Statement.

Cantrolling Participant

In relation to your Pacifica Shares, means tha Broker or Nan-Broker Participant
that has the capacity In CHESS to transfer your Facifica Shares (uzually your
broker).

Corporations Act

Corporations Act 2001 {(Cth).
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Term Meaning
Encumbrance Any of the follawing:
a. amortgage, charge, pladge, lien, hypothecatlon or title retention
arrangament;

b. anotice under section 255 of the ncome Tax Assessment Act 1836 (Cth),
subdivislon 260-A in Schedule 1 to the Taxation Administration Act 1953 {Cth)
or any similar legisiation;

c. any otherinterest in or right over property (ineluding a right to set off or
withhold payment of a deposit or ather monay);

d. any other thing that prevents, restricts or delays the exercise of a right over
property, the use of property or the registration of an interest in or dealing
with property; and

e. an agregment to create anything referred to above or fo allow any of them
to exist.

Executive Options Options granted by Paclilca to eligible executives under Paclfica’s Long Term
Incentive Plan which may be converted [nto Pacifica Shares, as maore particularly
described in Section 4.6 (page 13) of this Bidder's Statamant.

FATA Foreign Acquisitions and Takeovers Act 1875 (Cth).
FIRB Forelgn Investment Review Board.
FIRE Condition The Condition set out in Sectlon 8.6{a) (page 22) of this Bidder’s Statement.

Government Authority Any Australian or foreign government or governmental, semi-govarnm ental,
adminlstrative, fiscal, regulatory or judicial body, department, commission,
authority, tribunal, agency or entity, or any minister of the Crown in right of the
Commonwealth of Ausiralia or any State or Territory thereof,

GST Gzoods and services tax imposed under the A New Tax System (Goods and Services
Tax) Act 1989 (Cth) and the related imposition acts of the Commonwealth of
Australia.

Holder ldentification Hag the meaning given to “HIN" as set out in the ASTC Setilement Rules.

Nuimber

Initial Offer Bosch Investment's off-rmarket takeover offer under Chapter & of the Corporations
Act for Paclfica Shares anneunced on 18 Qctober 2006 and which closed on
4 March 2007.

Issuer Sponsorad Holding Has the meaning glven in the ASTC Settlement Rules, being the holding of
Financial Products (such as Facifica Shares) on the [ssuer Sponsored Sub-

register.
Issuer Sponsorad Has the meaning given in the ASTC Settlemeant Rules, being:
Sub-register a. that part of an lssuar’s register that records uncertified Holdings of Financial

Products In accordance with ASTC Listing Rule 8.2; or
b, that part of 2 CDI register, that is adminlstered by the Issuer (and not ASTC).

Listing Rulas The official listing rules of the ASX, as amended or waivad from time to time.
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Term

Meaning

Minimum Acceptance
Condition

The Condition set out in Section 8.6(b) (page 22) of this Bidder's Statement.

Non-Broker Participant

An entity admitted to participate in CHESS under the ASTC Settlement Rules,

Offer

The offer by Bosch Investment to acquire all the Pacifica Shares that it does not
already awn on the terms and conditions set out in Seclion 8 of this Bidder’s
Statement.

Offer Date

The date of the Offer, being [ 1 2009,

Offer Period

The period the Offer is open for accaptance being the period from 9.00 amon [ ]
2008 and ending at 7.00 pm (Melbourna time) on:

a. []200%; or

b. any date to which the perlod of the Offer is extended in accordance with the
Corporations Act,

whichever is [ater.

Offer Price

The consideration to be paid by Bosch Investment to Pacifica Shareholders who
accept the Offer, being $0.23 for each Pacifica Share.

Facifica

Pacifica Group Limited ABN 9 006 530 641,

Pacifica Board

The board of directors of Pacifica.

Pacifica Director

A director of Pacifica.

Pacifica Group

Pacifica and its subsidiaries.

Pacifica Share

A fully paid ordinary share issued in the capital of Pacifica.

Pacifica Shareholder

A parson who is registered in the Pacifica Share Reglster as a holder of Pacifica
Shares,

Pacifica Share Register

The registers of members of Pacifica maintained by or on behalf of Pacifica in
accordance with the Corporations Act.

Recard Date

The date set by Bosch under section 833(2) of the Corporations Act, baing
26 June 2008.

Related Entity

Of & party means another entity which is:

a. related to the first entity within the meaning of section 50 of the Corporations
Act: or

b. inany consolidated entity (as defined in section 9 of the Corporations Act)
which contains the first entity.

Rights

All accretions, rights or benefits of whatever kind attaching to or arising from
Facifica Shares directly or indirectly on or after the date of this Bidder's
Statement, including without limitation, all distrlbutions or entitlements (whether
of capital or income) or dividends declared, paid, distributed or issued by
Paclfica [n respect of the Paclfica Shares and all rights to receive them or rights
to receive or subscribe for units, notes, bonds, options or other securltles
declared, paid or issued by Pacifica in respact of the Pacifica Shares.
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Term Meaning

Security Reference Has the meanlng given to “SRN" as set out in the ASTC Settlement Rules,

Number

Takeover Transfaree The CHESS Holding to which Pacifica Shares are to be transferred after

Holding acceptance of the Offer.

Takeovers Panel The panel established by Part 10 of the Austrafian Securities and Investment
Commission Act 2001 (Cth) and having functions specified in Part 6.10, Division 2
of the Carporations Act.

Target's Statement The targat's statement to be prepared and issuad by Pacifica under section 638

of the Corporations Act in response to the Offer, including the report to be
praparad by an indepandent expart under section 640 of the Corporations Actin

respect of the Offer.
VWAP The volume weight average price of Pacifica Shares sold on the ASX,
your Pacifica Shares The Pacifica Shares in respect of which you are able to give good title at 7.00 pm

(Melhourne time) on the Record Date.

10.2 Interpretation

Terms used in this Bidder's Statemnent have the meaning {if any) given ie them in the Corporations Act, the
Llsting Rules or the ASTC Settlement Rules unless that meaning is inconsistent with the context in which the
term is used.

in this Bidder's Statement (Including the Offer) and the Acceptance Form, the following principles of
interpretation apply unless the context atherwise requires:

a. headings are for convenience only and do not affect the meaning of the paragraphs they Introduce;
and unless the context otherwise requires:

b. the singular includes the plural and vice versa;

c. words importing any gender Include any other genders;

d. references to persons include corporations;

8, appendices and annexures io this Bidder's Statement form part of this Bidder's Statement;

f. references to “dollar” or “$" are references to Australian currency; and

g. references to Sectlons are to Sectlons in the Bidder's Statemeant.

To the axtent parmissible under applicable law, this Bidder’s Statement (Including the Offer) and the
Acceptance Form are governad by Vietorian faw.
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Pacifica’s announcements to ASX since 1 January 2009

bDocument Date Headline

17/068/2009* Bosch Group takeover bid

16/06/2009 Bosch Group announces takeover of Pacifica Group
02/06/2009° GM Corporaticn files for bankruptcy protection
15/05/2008 Results of Meeting

15/05/2009* Chairman's Address to Shareholders
03/04/2008 Netice of Annual General Meeting

03/04/2009 2009 AGM Proxy Form

27/03/2009 Annual Report to Shareholders

06/03/2009 8&P announces March SF/ASX Index Rebalance
25/02/2009 Response to ASX query re Full Year Results
18/02/2008 Pacifica announces 2008 Full Year Results
18/02/2009 Preliminary Final Report

12/01/2009 Response to an ASX price query

* Acopy of this ASX announcernent Is set out below,



25, JUK. 2009 17:02 CLAYTON UTZ (03)9629 8488 NO. 0944 P 42/59

Bldder's Statement | 38

& Pacifica

Fuciice Oreup Limfred
17 June 2009 AL 028 530 641

NEWS RELEASE 354 East Boundary Raad!
Enst Betieigh Yictonia 163 Avalia
Tobephora (§13) 85Y5 2220
Fachlle §513) 9575 2411

bt Fodfcr.com.a
EQSCH GROUP TAKEQVER BID Porclfiza Ui Pcifes cam, 2u

Bosch Group yesterday announced that it intends (throvgh a wholly
owned subsidiary) to make a takeover bid for the shares in Pacifica
Group that it does not already own.,

The board of Pacifica Group has established 2 sub-committee comprised
of Mr Patrick Burroughs, the only director indspendent of Fosch, to
assess and consider the takeover bid.

At this srape. shareholders are advised to take no action m relation 19 the
talesaver. A formal recommendation (and independent expert’s report)
will be provided in relation to the akeover bid in time for sharchelders
to make an informed decision.

For further information:
Philipp Rose

Chief Fmaneial Offcer
Pacifica Gronp Limited
Tel. (03) 9575 2366
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Facifica Groap Linftad
2 June 2009 Ach md Bt

NEWS RELEASE 264 Fast Bounddiny Rodd
2 ﬁ‘ml‘fdgh Vidtoris 3165 Aostralla
Tekeptame (613) 9575 1202
Facshmle (515} 2575 2217

B v P paa
GENERAL MOTORS CORPORATION FILES FOR oo, eoliePaicncomad

BANKRUPTLY FROTECTION

Pacifica Group advizes that it has become aware that General Motots
Corporation, a large customer of Pacifica globally, has filed for Chapter
11 bankruprey protection with the U.5. Baniquptey Court for the ‘
Southern District of New York, Affected by the filing are only the U3
operations of GM.

There is likely to be an adverse impact on Pacifica’s eamnings for 2008,
althouph the full financial impact cannot yet be ascertained and will,
among other factors, be dependent on the time General Motors
Corporation will zemain under Chapter 11 protection,

As Pacifica advised the marker when releasing its Annual Report in
March 2009 and reiterated recemtly at its annual general mecting, the
operating result has bzen expected to remain in a loss position in 2009,
This was irrespective of any impact from the General Motors
Corporation’s filing for bankruptey protection.

For {urther information:
Fhilipp Rose

Chief Financial Officer
Pacifica Group Limited
Tel. (03) 9575 2366
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PACIFICA GROUP LIMITED
ANNUAL GENERAL MEETING - 15 MAY 2009

Address by My Peter Delhg hairman

Review of 2008 Performance

‘The deterioration in Pacifica's performance escalated in 2008 as the
global avtemetive industry moved from what could be described as
“challenging® econentie eonditions 1o “crisis” mode, particularly in the
closing months of the year. Operating conditions for most of 2008 were
characterised by falling demand, extended plani shut downs, staff layoffs
and mereasing iwput costs. While the indusiry was making steady
progress in adjusting 1o this environment, nothing could have prepared it
for the collapse in demand in the fourth quarter as debt markets froze,
vendor finance evaporated and two of the three large car conipanics in
the US sought government assistance to stave off bankmeptey,

This is the environment from which Pacifica emerged at the end of 2008
to repatt the following financial resuits:

¢ A 17% decline in sales from continuing operations to $543.5 million,
largely due to the collapse in demand in the North American market.

= A net operating loss before significant items of 560.9 million, 2
sigmificant increase from the ner loss of $14.5 million the previous
year.

» Significant items after tax amounting to 2 net loss of §5181_1 million.
The mejority of this non cash expense related to an impairment
charge against intangibles and plant and equipment whieh was
necessary i order to bring the carmymg value of thege assets in Tine
with their recoverable value. This topether with the write dgwn of
$17.6 million of Austmlian deferred tax assets were taken in
recoimition of the fmim outlook for the global avtornotive industry. I
will some back to the outlook later.

In summary, an everall net loss ineluding sigmficant items of $242
million was recerded for 2008.

As you are awate, Pacifica is a global company with opetarions in Asia
and North Atnerica as well as Australia. It was our Notth Ametican
operations that were the hardest hit by the down turn, recording a 23%
fall in sales revenue, largely as a result of very weak local market
demand for latge passenger vehicles. Earnings from this region were
further impacred by the higher costs arising from price increases
imposed by Intermat Corporation, a supplier of iron castings to both our
Enoxvills and Columbia plants. Pacifiea entered into digpute with
Intermet in Apnil 2007 and was enpaged in arbitration with the eompany
for most of 2008, On 11 Aupust 2008, Intermet Corporarion filed for

& Pacifica

PFaciifca Graop Umbted
A ol So ot

26 Fat Bounclwy fond

East Bentielgh Viderdy 165 Arstrafin
Telephntne (613} RE75 1328

Facslmlla {613) 8576 2471
s Pl e, comome

Pacilicy enquinies@Padiice.com-au




25, JUK. 2009 17:03

CLAYTON UTZ (03)9629 8488

42 | Robert Bosch Investment Nederland B.V.

NO. 0944

Ay o

"‘vv"fkw‘ — — T o I AT
W‘\»»‘-,i\\y"-\a’ﬁ Y ; ot FRAER \ ;

P

£h/59

Chapter 11 banlkeruptey protection resulting i arbitration procecdings
being halted. Singe the expiry of the Intermet Corporation contracts on 1
January 2009, Pacifica has switched to a new supplier. It iz estimated
that the higher eosts imposed by Intenmet reduced earnings after tax and
minotities by appraximately 514 miilion in 2008.

Legal procesdings against Intermet Corperation are ongoing,

In Australia, sales reverme declined by 2% owing to the reduced demand
for damestically-produced large passenprer cars. Profitability within the
Ausrralian operations was further adversely affecied by increased mput
costs as well as $14.8 million in restrueturing costs,

Our small but growing Astan operations were not immune to the
dewnrutn in 2008, Sales revenues fell 21% in response to the decline in
demand from the North American market, the closure of PBR Malaysia
and a rapid deterioration in the local economies and markets,

In light of the lack of carnings from continuing operations, no dividend
wag declared in respeet of the 2008 financial year.

ch ratignal Review

As previcusly advised, upon gaining conmol of Pacifica, Bosch
commeneed B comprehengive operational review of the Company,
examining ell potential epportunities and benefits that could be realized
from Pacifica beeoming part of the Bosch Group, This was complsted in
carly 2008 and resulted in the integration of Pacifica’s regional
structures into Pogeh's Chassis Systems Brakes Division during the
remainder of 2008.

. The follewing management and structural changes are now in place:

» Zince 1 April 2008, Pacifica’s operations in North Ameriea and China
have been reporting directly to the cxisting Bosch Chassis Systems
Brakes Division menagement in the comesponding regions.

» Pacifica’s other auremeotive operations in Australia and Thailand have
been renatned Bosch Chassis Sysiems Australia Pry Limited and
Bosch Chazzis Systems (Thailand) Limired respectively with eifect
from 1 July 2008, and are concentraring on developing new businezs
oppormunities m the Ausralian and South-East Asian repions.

» All engrinzering setivitieg, including research and developrnent, are
vo-ordinated by the headquarters of Bosch Chassis Systemns Brakes
Divigion, based in Germany. Pacifica will concenirate on application
engineering of brake sysiems for the original equipment
manufacturers in Australia and South-East Asia,

¢ The manapgement girnemire of Pacifien hag bean alipned to the new
divigional respemstiilitics which in¢leded the retrément of several
senior executives of the Group in the firgt half of 2008.

& Pacifica

Pydifen Grovg Hniited
ACH 006 520 &1

264 Eagr Baundary Rood

Exst Bentiefoh Vimasia 155 Ausmerlia
Telephone (673) 9575 182

Faciirtdy (613) 9575 2411
I, PRI, 0

Paclica enquine & ycifion romar
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& Pacifica
Outlook

On the accasion of the relcase of our 2008 rezults in Febmary, our stated  pore: groys simbted
expectation was that Pacifica expested to report a further operating lass  amvwbawen

for the year ended December 2009. We also noted that restructuring 264 Exst Koumdey Aowd
charpes would be incurred to align operations and capacities o whatare 6 sondiigh vioara 2165 Austrao
now expected to be permencnt changes in Pacifica’s key markets, m‘;’gﬁ’;ﬁﬁiﬁz
particularly in North America, bttatmane. acifica, ot
Pacifien_enqoiries@Fedfice. com. 2

Since then, the picturs in North America hae eontinued to deteriorate,

All manufacturers in North America have anmounced significant cuts to
their planned production in 2009. Chrysler Corporarion has filed for
bankruptey proteciion and has temperarily stopped vehicle production. ;
The latest forecasts for North Armerican industry production in 2009 are
under 9 million vehicles, compared to 12,6 million velicles in 2008,
with much of the expeeted decline eccurring within the light truck
segment. This will alse impact our operations in Thailand and China,

It cannot be Tuled out that gther vehicle manufacturers may file for
bankuptey protection which could have significant impacts on
automotive supplisrs, including Pacifica.

In Austratia, domestic volumes are also declining for all three local
vehicle manufacturars. GM Holden recently switched fiom two shifts
pperationg to a single shift schedule.

In Asia we are contihuing our efforts to secure locel supply coniracts in
order 10 increase utilisation of our facilities. However, the global
downrurn has also led 1o a substantial drop in demand in these markets.

Given the conrinning global decline in demand for larger passenger cars
and trucks it remains impossible to provide any accurate forecast for the
full year, We will of course provide more clarity when we are in a
position to do so. At this stage we do ses the requirement for further
restructuring of our manufacturing footprint, Depending on the
magnitude of the expected losses in the current year Pacifica may
require additional equity funding later this vear. In thiz respect, we have
noted in our Annugzl Report that Robert Bosch has confirmed its
intention to provide sufficicnt financial assistance to the Group to be
able 10 meet our liabilities when they fall due.

In what continues to be very challenging operating conditions, [ would
like to take this opportunity to thank all eur staff for their ongoing
commitment and hard work,

For further information:
Peter Dalhey

Executive Chairman

Tel. +49 711 €11 33310




25, JUK. 2009 17:03 CLAYTON UTZ (03)9629 8488 NO. 0944 P 47/59

44 | Robert Bosch Investment Nederland BV,

Press Release @ BOSCH

Bosch announces takeover offer to acquire all the shares 18 June 2008
it does not already own in Pacifica Group Limited Pl 8726 Za

» Gasgh offor represents a 88% premium to the 3 month velume welghted
average share price (YWAP) of A50.12

Stuligart — The Bossh Group, through s wholly-owned subsidiary Rabart Bosch
Investment Nedartand B.V. (collactivaly, Besch), loday announced that it intands
1o make an off-market cash lakeover bid (Offer) of A%0.23 cash per share (Offer
Price) for all tha sharas in Pacifica Group Limlled (Paclfica) that it doss not own.

Boach is the largest sharsholdar in Pacifica and currently holds approximatety
75.8% of the sharas in Pacifica.

The Offer Price represants a 44% premiun o the last traded price of Pacifica
prior tp this announcament and a 88% prétmiur to the last 3 month VIWAP of
AB0.12,

Bosch belisves that ihe Offer pravides the remaining minority sharehelders In
Paclfica with a compelling opportunity to receiva a cash pries for their shares in
an environment whera the outiook for Pacifica's samings is uncertain,

Eosch's Offer will only ba subjact 1o the conditions set out in the Arnexure. In
summary, the Offer will be subjsct to Bosch raceiving sufficient acceplances to
proceed to compulspry acquisition undar lha Corporations Act, the recelpt of Fof-
eign Investment Review Board (FIRB) appraval and the atsance of any regula-
tory actlon during the Offer period. Bosch has aiready applied to FIRB for ils pra-
viaus approval to be relssued,

Bosch expects to ladge it Bidder's Stalement with ASIC, Pacifica and the ASK
within approximately 2 weeks and then despatch the Bidder's Statement to
Paciflca shareholders, within a further 2 weeks.

" Volume welghted average share price of Pacliica shares on the Australian Sesuiities Exchange for lhe 3
manth peded ending on the lasl rading day prier to hie announcamant,

RobertBosch GmbM ~ E-mail  pnalraas, kempl@do. boach.com Caorporalo Communlcatlons
Post ban 10 80 50 Bhore 449 711 B11-6208 Vies Pragidant Praf Ue-Mitaela DOG
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Boseh will fund the acquisiion from existing cash resoureas within the Bosch
Group,

For furthar information please contact:

Germany

Rebert Bosch GmbH
Andreas Kempf

Comperata Communizations
Tal: +48 711 811 6285

Australia

Deutscha Bank
James Dolton

Vige President

Tel: +61 2 6250 1868

Tho Basch Group i & fdading glabal supplior of tecfinalagy and sorvices. In the areas

of automative and industrlsl techrology, soneumer goods, end hullding technology,

Eome 280,000 acsoclstee generated sales of 45,1 biffon euros In fAscal 2008, Tha Bosch
Group comprises Robert Bozch GmbH and its more than 300 subsidiznes ond regional
sompanias in owor 80 eounirins. If A salos and sendea parinars ars included, than Boseh is
reprasented in roughly 150 countries. This worldwids devalopment, menufacturing, and sales
natwork /e the foundation for further growth, Each year, Bosch spends more then 3.5 billon eu-
oz, or aight parcent of its sales mevenue, fer research and davalopmenl, and applias for over
3,000 palents worldwide, With ol its products ard senvicas, Bogeh anfianceg the qudlity of lifa
by praviding 2afuliong which ara hath (nnevative and honefielal

Tha compsny was eet up in Stuttgart In 1886 by Robert Boeeh (1861-1842) az “Worshap for
Froclelon Mechaniea end Elecirical Englnearing.” The special ownership sirvcture of Robert
Basch GmbH guarantass e entrapranaunial fmedom of the Baseh Groug, making i possible
far B eompany 1 plon ovior the fary term ard to undartake signifisard up-frart invostmants in
the safaguarding of ite fulura. Ninaty-iwo pereent of tha ehare capital of Robart Bazeh GmbH is
held by Robert Bosch Stiftung GmbH, a charltable foundation. Tha msjorily of vallng rghte ara
fhnld by Roberl Bozch Industnistrewhand KG, en industnial trust, The antrepreneurial ownership
Tunctiong ara sanied oul by he tnust. Tha ramalning sharas ora held by (he Basch Ramily &0d by
FRobort Bozeh GmbH.

Additiane! infarmation can be sceezsed & wiww.hoseh.eom.
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Annexure — QOffer conditions

1. Farelgn Investment Review Board
That bafora the end of the Offer periad:

{i) the Treasurer of tha Commonwealth of Auslralia or hls dele.
gate [ssues an unconditional notica stating ihat the Commaon-
wealth Government does not object 1o the proposed acqulsl
tion by Bosch of up fo 100% of the Pacifica Shares; or

(iiy the periad provided under the Foreign Acquisitions and Take-
avers Act 1975 (Aet) during which the Treasurar of the Gam-
monwaalth of Australia may make an order undar tha Actin
ralation o tha proposad acquisition by Bozch of the Pacifica
Shares expiras without such an arder belng made,

2. Minlmum Accaptance Gondition
That during or at the ead of the: Offer peried:

(i) Boach and ils associates bave relevant Interests (ag defined
in the Corporations Act) in mora than 0% (by number) of
Paclilca Sharaz;

{ii) Eoech end its associates acquire at least 75% (by number) of
the Facifica Shares that Bosch offers to acqulre under the Of
fer; and

{ili) Bozch bacomas sntitled, in accordance with Part §A.2 of the
Corparations Act, to compulsorily acquira sl olher securitias
1in Paciflca which are converflbla Inlo Pacifica Shares.

3. No Regulatory Actlon
That befora tha and of the Ofar pariod:

[(}] np preliminary or fingl decizion, order or direction is mades or
Iszued by any government aulhority;

(ify nq action, proceading, intarvention or investigation (whether
formal or Informal) Is announcad, commenced or threatened
by any gaverament autharity; and

(D] no application [ made (o any governmant authority,

whigh Iz lkely to or purporis or threatens to restrain, probibit, impede
or atherwlze adveraely affack:

(v) the making of the Offer;

™) the acquisition of the Pacifica Shares by Basch;

(V)  the righls of Bosch In rezpect of Pacifica ar the Pacifica
Shareg; ar

(vii)  the continued operation of the Businesses of Bosch, Faclfica
or any of their respective subsidlaries,

other than any acllon or declslon by or application to ASIC or the

Takeovers Fanel In exerglze of tha powers or discretions cotfarmad by

the Corparsilons Act.
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For the purpozas of this condition, “gaveramant authorlty” means any
Augtralian or foraign government of govemmental, semk-govemmean-
tal, administrativs, fis¢al, regulatary of judiclal hody, depariment,
commission, autharity, tribunal, agency or entily, ar any ministar of
ther Crown in right of 1he Commonwealth of Australia or any State or

Tarritory thereaf,
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Corporate directory

Bosch Bidder

Robert Bosch GmbH Robert Bosch Investment Nederland B.V.
Robert-Bosch-Platz 1 Kruisbroeksestraat 1,
70839 Gerlingen-Schillerhoehe 5281 RV Boxtel,
Germany The Netherlands
Financial Adviser Legal Adviser
Deutsche Bank AG Clayton Utz

Level 16 Level 18

Deutsche Bank Place 333 Colling Street
126 Philllp Street Methourne VIC 3000
Sydney NSW 2000

Bosch Offer Information Line

If you have any guestions in relation to the Offer
or how to accept it, or if you have lost your
Acceptance Farm and require a replacement,
please call the Bosch Offer Information Line

on the following nurmbers:

Within Australia: 1800 628 703
Outside Australia: +61 2 5280 7512

Registry for the Offer

{For Deliveries)

Facifica Group Limited Takeover Offer
C/- Link Markat Services Limited

Level 12, 680 George Street

Sydney NSW 2000

{For Post)

Pacifica Group Limited Takeover Offer
C/- Link Market Services Limited
Reply Paid 1514

Sydney South NSw 1234

Dagigned and produced by FOR cam au
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Robert Bosch Investment LINK Need help?

Nederland B.V. uAsKEY seavices Contact Bosch Offer (nfarmalion Line
Phone 1800 &24 703 {from within Australia)

Phone +612 8280 7513 (from oulside Australia)

t--"“.=."'—---

Your name Your holding
;'"""""""""""""""""""“'"'"”""""""""": Holdar [dentification Number: X12345673210
5 Pacifica @roup Limited Shares held
}  SAMPLE NAME 1 a8 5t 26 June 2008 99,999,999

SAMPLE NAME 2 ,
IFyour holding has changed between record data and fime

F
i of acceptance, then write your current holding here,
!

<SAMPLE A/C>
SAMPLE ADDRESE 1
SAMPLE ADDRESS 2

This is an important decument, IT you are in doubt
as to iow o complete this form, please consult your
D NN financial or other professional adviser immediately.

Controlling Participant's Name Zroker's Name and telephone printed here
Advigor Name: | | Contact Number: |

Transfer and Aeeepteﬁce Form — CHESS Subregister

This is & personalised form for the sole use of the holder and holding recorded above.

E You must glve yeur :nstruetmns fo yuur controlling pertlmpant to aeeept the Offer

If you correctly sign and return this form you will be deemed fo have accepted the Offer in raspact of ALL of your Pamf ica Group Limited
Shares.

Offer Consideration— $0.23 for each Pacifica Group Limited Share held,

To accept the Offer you may either:

v directly instruct your Contralling Farticipant to aceept the Offer on your behalf; ar

+ sign and return this Acceplance Form to the address shown overleaf so the Bidder can contact your Controlling Participant an your behalf
ang refay your instructions,

If your Cantrelling Participant acts on your instruction CHESS will send you a confirmation notice.

c Centaet detalle

Please provide your contact name and telephene number in case we need fo speak loyou aboutthle Acceptence Form

Telephone Number whers you can be contacted during business hours Contact Name {PRINT)

m You muet elgn this ferm for your mstruetmns in this Acceptance Form te be executed

IfWe, the person(s) named above, accept tha Oifer in respect of all myfour Pacifica Group Limited Shares and hereby agree fo lransfer to
Robert Bosch Investment Nederland B.Y. all myfour Pacifica Group Limiled Shares for the considerafion specified in the Offer, and en the
terms and condiffons of the Offer a5 set out in the Bidder's Staternent,

Shareholder 1 (Individual) Shareholder 2 (Individual) Shareholder 3 (tndividual)

Sole Director & Sole Cempany Sacretary Secretary/Director (delete one) Director

Pleeee refer everleef fer Further im pertant lnstruetione

REGISTRY USE ONLY

RUONVARTIULNG  NAAAD A0

SRN/HIN Broker PID Holding PBBZ TKO002

RS EETR Er F TEERVAE
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Further Important Instructions

Your Pacifica Group Limited Shares are in a CHESS Holding, you do not need to complete and return this Acceptance Form fo the
registry to accept the Offer. You ¢an instead contact your Cantrolling Participant and instruct them to accept the Offer on your behalf
in sufficient time before the end of the Offer Period to enable your Controlling Participant to give effect to your acceptance of the Offer
on CHESS during business hours. If you decide to use this Acceptance Form to authorise us to contact your Controlling Participant
on your behalf, follow the ingtructions below. You should allow Link Market Services Limited ("Link"} sufficient time for the delivery of
the Acceptance Form to your Controlling Participant on your behalf, Neither Robert Bosch Investment Nederland B.., nar will Link be
responsible for any defays incurred by ihis process.

Please refer to the Bidder's Statement dated 23 June 2009 which accompanies this Acceptanca Form. Terms are defined in the
Bidder's Staterment and have the same meaaning in this Acceptance Form,

+ Please check the front page fo ensure that your name and address are correct. If incorrect, pléase write your correct
detalls and initial the amendments. Amendments fo your name or address can only be processed by your Controlling
Parficipant.

+  Please note your consideration will be issued in the names as they appear on the Pacifica Group Limited register.

E » Please sign this Acceptance Form in the places for signature(s) out on the front page and in accardance with the
following instrutions:

~ Joint Shareholders: If your Pacifica Group Limited Shares are held in the names of mote than ong person, all of those
persong must sign this Acceptance Form.

- Corporations: This Acceptance Form must be signed by either two directors or a director and & company secretary.
Alternatively, where the company has a sole director and, pursuant to the Corporations Act, there is no company
secretary, or where the sole director is also the sole company secretary, that direcior may sign alone. Alternatively, a
duly appoirted attorney may sign.

- Powers of attorney: If this Acceptance Form is signed under a power of attomey, please attach a cerfified copy of the
power of atforney fo this Acceptance Form when you return it. If this Acceptance Form 1s signed under Power of
Attorney, the attorney declares that he/she has no notice of revocation of the Fower of Aforney.

- Deceased Estates: All the executors and administrators musk sign this Acceptance Form. When you return this
Anceptance Form, please attach it to & certified copy of probate, letters of administration or certificate of grant
accompanied (where required by law for the purpase of transfer) by a certificate of payment of death or succession
duties and (if necessary) a statement in terms of Section 1071B(9)(b)(ili) of the Corporations Act.

Information you supply on this Acceptanca Form will be used by Robert Bosch Investment Nederland BV, and Link Market Services
Limited for the primary purpose of processing your acceptance of the Offer and fo provide you with the consideration payable under
the Offer. This information may be disclosed {o Robert Bosch Invesiment Nederland B.V's professional advisers, securities brokers,
printing and mailing providers and other third parties in connecfion with the Offer. If you fail i supply this information, your acceptance
may not be processed and you may not raceive the consideration payable. You have rights fo obtain access to the personal information
which you have supplied. Flease see Link Market Services Limited's privacy policy on its website www.linkmarketservices.com.au.

Lodgement instructions

+ Mail or deliver completed Accaptance Form(s) and any other documents requirad by the above instructions to:

Mailing Address or Hand Delivery

Pagifica Group Limited Takeover Offer Pacifica Group Limited Takeover Offer
Cf- Link Markei Services Limited Cl- Link Market Services Limited
Reply Paid 1514 Lavel 12, 830 George Streat
SYDNEY SOUTH NSW 1234 SYDNEY NSW 2000

v Areply paid envelope is enclosed for use within Australia.

Your acceptance must be received by no later than the end of the Offer Period, which is
7:00pm (Sydney Time) on the last day of the Qffer Period.

If you have any questions about the terms of the Offer or how to accept, please call the
Bosch Offer Information Line on the following numbers;
within Australia: 1800 628 703
outside Australia: +61 2 8280 7513
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Robert Bosch Investment L | N K Need help?
Cotitact Bosch Offer Informatian Ling
T SEAVICES
Nederland B.V. e Phone 1800 628 703 from within Auslralia)
Phone  +612 8280 7513 (from oufside Australia)
A 'Your name o o Your holding o
fmmnmseseseesoesiwmsmsnooooeeocoooosaesaosoooeseoncoo oo Gecurityholder Reference Nurber: 12345578910
! : Pacifica Group Limited Shares held
i SAMPLE NAME 1 ' a@sat26 June 2009 58,990,9909
i SAMPLE NAME 2 " |fyour holding has changed batween record date and ime
P =SAMPLE A/C> » of acceplance, then write your current holding here. Your
+  SAMPLE ADDRESE 1 1 aceeptance will be granted over your updated holding.

SAMPLE ADDRESG 2 ; .
i This I3 an important document. If you are in doubt

as to how to complete this form, please consult your
financial or other professional adviser immediately.

Transfer and Accéptan_ce Form - Issuer Sponsored Subregistg[

This is 2 personalised form for the sole use of the holder and helding recorded ahove.

E You must give your lrlsfructmns to accept the Offer

i you correctly sign and return this form you will be deemed to have accepted the Offer in respect of ALL of your Pacifica 3roup Limited
Shares. Your form must be received by the Cloging Date.

Offer Consideration ~ 50.23 for each Pacifica Group Limited Share held.

Contact detalls

Please prowde your contact name and telephong nurbsr in casa wa need to speak to you about th|s Acceplance Form

Telephone Number where you can be eontacled during business hours Contact Name (PRINT)

E You must sign this form for your instructions in this Acceptance Form to be executed
[/Wa, the parson(s} named above, accept the Qifer in respect of all my/our Pacifica Group Limited Shares and hereby agree to transier fo

Robert Bosch nvestment Nederland B.Y. all mylour Pacifica Group Limited Shares for the congideration specified in the Offer, and on the
terms and conditions of the Oifar as set out in the Bidder's Staternent,

Shareholder 1 (Individual) Shareholder 2 {Individual) Shareholder 3 (Individual)

Sole Diractor & Sola Company Secratary Secretary/Diracior (delete one) Director

Please refer overleaf for further important instructions
REGISTRY USE ONLY

MUGUAUUIL  (G0aE

SRN/HIN Holding PEBZ TKOO001

AN TN EG IO ST e
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Further Important Instructions

Your Pacifica Group Limited Shares are In an [ssier Sponsored Holding. To accept the Offer, you must complete and return this
Acceptance Form in accordance with the instructions below.

Please refer to the Bidder's Statemant dated 23 June 2009 which accompanies this Acceptance Fotrn. Terms are defined in the
Bidder's Staternent and have the same meaning in this Accaptance Form,

mepletion instructions

- Please check the front page to ensure that your name and address are correct. If incorrect, please write your correct
detailz and initial the amendments. Amendments $o your name can only be processed by your Pacifica Group Limited
Registry.

» Please note your consideration will be issued in the nares as they appear on the Pacifica Group Limited register.

n + Please sign this Acceptance Form in the places for signature(s) out on the front page and in accordance with the
following instructions:

- Joint Shareholders: If your Pacifica Group Limited Shares are held in the names of more than one person, all of those
persons must sign this Acceptance Form.

- Corporations: This Acceptance Form must be signed by either two directors or a director and a company secretary.
Alternatively, where the company has a sole direcior and, pursuant to the Corporations Act, there is no company
secretary, or where the sole director is also the sole company secretary, that director may sign alone. Alternatively, a
duly appointed attorney may sign.

- Powers of attorney: If this Acceptance Form is signed under a power of attorney, please attach a certified copy of the
power of attorney to this Acceptance Form when you refum it. If this Acceptance Form is signed under Power of
Atforney, the attorney declares that he/she has no notice of revocation of the Power of Attorney.

— Deceszed Estates: All the executors and administrators must sign this Acceptance Form. When you return this
Acceptance Form, please attach it to a cariified copy of probate, letters of administration or cerfificate of grani
accompanied (where required by law for the purpose of transfer) by a certificate of payment of death or succession
duties and {if necessary) a statemant in terms of Section 1071B(9){b)(ii) of the Corporations Act.

Information you supply on this Acceptance Form will be used by Robert Bosch Investment Nederland B.V, and Link Market Services
Limited for the primary purpose of processing your acceptance of the Offer and to provide you with the consideration payable under
the Offer. This information may be disclosed to Robert Bosch Invesiment Nederland B.V.'s professional advisers, securities brokers,
printing and mailing providers and oiher third parties in connection with the Qffer. If you fail to supply this information, your acceptance
may not be processed and you may not receiva the congideration payable. You have rights to obtain access o the personal infarmation
which you have supplied. Please see Link Markat Services Limited's privacy policy on its website www linkmarketservices.com.au.

Lodgement instructions

+ Mail or deliver completed Acceptance Form(s) and any other documents requirad by the above instructions to:

Mailing Addvess or Hand Delivery

Pagifica Group Limited Takeover Offer Pacifica Group Limited Takeover Offer
Cl- Link Market Services Limited C/- Link Market Services Limited
Reply Paid 1514 Level 12, 680 George Sirest
SYDNEY SCUTH NSW 1234 SYDNEY NSW 2000

» Araply paid envelope is enclosed for use within Australia,

Your acceptance must be received by no later than the end of the Offer Period, which is
7:00pm (Sydney Time) on the last day of the Offer Period.

If you have any questions about the terms of the Offer or how to accept, please call the
Bosch Offer Information Line on the following numbers:
within Australia: 1800 628 703
outside Australia: +61 2 8280 7513
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G04 15 July 2001

Form 604

Gorporations Act 2001
Sactlon 671E -

Notice of change of interests of substantial holder

To Company Name/3cheme Pacifica Group Limited (Paciflea)

ACNIAREN ACN 006 530 641

1. Detalls of substantiel holder (1)
Rpberl Bosch GmbH {Basch), Robart Bosch Invastment Nederland BV, (Boseh Investment) and each of their related
hame bodles comparata (collectively, the Bosth Group)

ACHN/ARSN (if applicable) Not epplleable

There was a changa In Lhe Interasts of the

subgtantial halder on 12/03r2008"
The previcus nollce was given to the company on 21/05/2008
The pravieus nollce was dated ‘ 21i05/2008

2, Pravlious and prosont vofing powesr

The lotal numbar of voles attached to all the voling shares In the company or voting interests In tha scheme that the substantiat holder or an assoclale (2) had &

refavan! inlerest (3) In when last required, and whan now requirad, to give a substantial holding netice o the company or schame, are as follows:

Class of securitias (4) Previous noties Present notica
Person's voles Votlng power {5) Peteon's votas Voting powsr (5)
Ordinary sheras (ORD) 108,244,500 76.47% 108,455,745 76.62%

3. Changea In relevant Interests

Partieulare of oach change In, or changa In tha nature of, a relevant intaraet of Ihe substantial holder or an essociate in voling securftles of tha eompany or
scharne, since the substantial heldar was last required to give a substantial holding notice to the company or schemme are as follows:

Date of E?;i;:ﬁ:%?:st Nature of gfegﬁ[?: g?tl[-lnn r?aﬁz::'n:f Person's votes

change changed change (6) {0 change (7) ;;:gié?s affeclad
20/05/2008 [Bosch Group Or-market acqulsition $4,762.80 3,402 ORD 3402
22/05/2008  |Rosch Group |As above §2,072.20 2,123 ORD 2123
30/05/2008  |Bosch Group As above $5,020.48 4128 ORD T
30/05/2008 |Bosch Group An Bbave 540.89 29 ORD 29
5/06/2008  |Bosch Group A5 above $2,115.00 1,500 ORD 1500
15/08/2008 |Sesch Group lAs above 55640 40 ORD 40
P&/0B/2008 |Bosch Group Az above $35,250.00 25,000 ORD 25,000
16/07/2006 |Bosch Group Az abova 58,428.00 6,070 ORD 6,070
12/03/2000  [Bosch Group A% above §11,828.82 168,956 ORD 168,956

! Thig natice i= given pursuant to s.671B(1)(e) of the Corperafions Act by reason of Bosch Investment's takeover bid for Paciflca shares, net as a
consequence of any notifiable movement in Boseh Investment's holding of Pacifica shares,
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Particulars of each relevant Inferest of the substanlial holder in voting securties after the change ara as follows:
Hotder of Raglstered Pargon entitied Nature of Class and .
relevant holgder of to be registered relevant number of Person's votes
intarest securitles as holder {8) Interest (6) securiiies
B Reglstared holder and full 108,455,748
G':r’gﬁg Bosch Investment Boseh Invesiment | tocoet ewner 108,455,748 ORD

6 Changas In assoclation

The persons who have become associates (2)

retallon 1o voting interests in the company or scheme are as follows:

6. Addraszes

of, ceased to b assogiates of, or have changed the nature oftheir azsociation (5} wilh, the substantial holder In

Name and AGNARSN §f Nalure of assochation
appllcable)
MNat eppllcable Mot appllcable

The addresses of persans named In this form ars as followes:

Narme

Address

Boseh

Robart-Bosch-Platz 1, 70839 Gerlingen-Schilarhshe, Germany

Bosch Investment

Krulshroskeastraat 1, 5281 RV Boxtel, The Nethariands

Signature

prirt pame {Evera ritsa capacily  Director
i
sign hera %@M / date 24/06/2009
DIRECTIONS
(1) If there are & number of substantial holders with similar or related relevant Interests (20, & corporation and its related corporations, or the manager and

kustee of an equity trust), the nemes could be ineluded If an amnexurs {o the form. IF the relevant Interests of a group of persons are essentially slmilar,
they may ba rafarred to throughout the form as & sperifieally named group I the mesmbarzhip of each graup, with the names and addresses of membérs

Iz clearly set out In paragraph & of the fonm,

(2 See the definition of "assoqlste” In sactlon 9 of the Corporations Act 2001,

)] See the definition of "ralevant interest” in sectlons 608 and 671B(7) of the Corporalions Act 2001.

)] The veling sharas of 2 campany constitute one class unlees divided Into separate classes.

{5 The person's votes divided by the tola) voles in the body corporate or sshema mulipliad by 100,

5) Include details of:

(8

(b)

any relzvant agreement or ather ciraurmstances because of which the change In relevant Intereat oocurrad, If subsaction 671B(4) applles, a capy

of any document setling out the terms of any relevant agreement, and @ statemant by tha person giving full nd accuraie details of any contract,
seheme or amrangement, mist aceompany this form, together with a written slaternant cartifying this contract, scheme or amangernent; and

any qualification of the power of 2 parson 1o exartiss, sontrol the exerclsa of, or Influance the exerclze of, the voling powers ar disposal of the
securitles to which the relevant interast refates (Indlcaling clearly 1he partlcular securities to which the qualiieation applies).
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)

(&)

()

Saa the definition of "relevant agreement” in sectlon  of {he Gomporations Act 2001,

Detalls of the consideration must Include any and =il benefits, money and other, that any persen from whom a relevant interest was acqulred has, or may,

become antitlad o recaiva in ralation ta that acquisilon. Detalls must ba includad sven the benefit Iz condlttonal on the happening or not ofe

contingency. Detalls must ba included an any benafit paid on behalf of the substantial hotder or its assaclate In relation to the acquisitions, even if they

ere not paid directly 1o the persen fram whem the refevant inferest was acquirad.
If the gubstantial holder is unable lo determine the identily of the person (eg. If the relevant inferest ariees because of an opfion) wrile "utknown

Glve detalls, If appropriate, of the present association and any change In fhat association since tha last substantlal holding notice.




