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BEGA CHEESE LIMITED   ACN 008 358 503 

Head Office, Cheese Packaging & Processing:  23—45 Ridge Street, North Bega  NSW  2550, Australia 

Butter, Cheese & Powder Manufacture:  13 Lagoon Street, North Bega  NSW  2550, Australia 

 

 

 

 

 

 

 

 

 

 

27 September 2013 

 

ASX Limited 

Company Announcements Office 

North Tower, Rialto 

525 Collins Street 

MELBOURNE  VIC  3000 

 

Dear Sir/Madam, 

Takeover Offer by Bega Cheese Limited (ASX Code: BGA) for Warrnambool Cheese and Butter 

Factory Company Holdings Limited (ASX Code: WCB) – Supplementary and mark-up Replacement 

Bidder’s Statements 

We refer to the bidder’s statement issued by Bega Cheese Limited ABN 81 008 358 503 (Bega 

Cheese) in relation to its off-market bid (Takeover Bid) for all of the ordinary shares in Warrnambool 

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

Butter) that it does not already own, dated 12 September 2013 (Original Bidder’s Statement). 

We enclose, by way of service pursuant to section 647(3)(b) of the Corporations Act 2001 (Cth) (Act), 

a supplementary bidder’s statement dated 27 September 2013.   

We also enclose (as attached to the Supplementary Bidder’s Statement), by way of service pursuant 

to section 633A(2)(c) of the Act (as inserted by ASIC Class Order [CO 13/528]), a copy of a 

replacement bidder’s statement (Replacement Bidder’s Statement), which replaces the Original 

Bidder’s Statement and the Supplementary Bidder’s Statement, marked to show all changes from 

the Original Bidder’s Statement.  

A clean version of the Replacement Bidder’s Statement will be released under a separate 

announcement. 

Regards 

 

 

 

Brett Kelly 

Company Secretary 

 

 

BEGA CHEESE 
SINCE 1899 

General email enquiries: 

bega.admin@begacheese.com.au 

  

Export email enquiries: 

bega.export@begacheese.com.au 

  

Internet: 

www.begacheese.com.au 

www.bega.net.au 

  

 

PO Box 123  

Bega NSW 2550  

Australia 

Ph: +61-2-6491 7777   

Fax: +61-2-6491 7700 
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Bidder’s Statement

ACCEPT
THE OFFER
By Bega Cheese Limited ABN 81 008 358 503

to acquire all of your ordinary shares in

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

For each Warrnambool Cheese & Butter Share 
you are offered 1.2 Bega Cheese Shares and 
$2.00 Cash

This Offer is dated [date] and will close at 7pm

(Melbourne time) on [date], unless extended

This is an important document and requires your 
immediate attention
If you are in any doubt as to how to deal with it, 

adviser as soon as possible. 

Corporate AdviserLegal Adviser
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Bega Cheese Limited Bidder’s Statement    Page 1

IMPORTANT INFORMATION
Bidder’s Statement

This document is the a replacement Bidder’s Statement issued 
by Bega Cheese Limited ABN 81 008 358 503 (Bega Cheese) 
to Warrnambool Cheese and Butter Factory Company Holdings 
Limited ABN 15 071 945 232 (Warrnambool Cheese & Butter) 
under Chapter 6 of the Corporations Act 
Order [CO 13/528]) in relation to the Offer contained in Section 9 of 
this Bidder’s Statement.

for the content of this Bidder’s Statement. 

The date of this Bidder’s Statement is 12 27 September 2013. This 
Bidder’s Statement replaces the original bidder’s statement lodged 

Bidder’s Statement to “the date of this Bidder’s Statement” (or similar) 
should be read as references to 12 September 2013.

Foreign jurisdictions

be restricted by the laws of foreign jurisdictions. This Bidder’s 

unless Bega Cheese determines otherwise.

qualify Bega Cheese or to otherwise permit an offering of Bega 

Offer and to comply with any other necessary formality and to obtain 
any necessary governmental or other consents.

(Securities Act

The entitlements of Warrnambool Cheese & Butter Shareholders who 

Forward-looking statements

statements including statements with respect to Bega Cheese’s 

of opinion and predictions of possible future events. Statements 

statements”.

the control of Bega Cheese and its directors. These factors may 

statements. The past performance of Bega Cheese is not a 
guarantee and perhaps not an indicator of future performance.

or by the dates indicated and are presented as a guide to assist 
Warrnambool Cheese & Butter Shareholders in assessing the Offer. The 

information available to Bega Cheese at 12 September 2013 and should 
be read in conjunction with the assumptions underlying their preparation 
as set out elsewhere in this Bidder’s Statement.

Statement with their consent or any person involved in the preparation of 

the outcome may not be achieved.

Disclaimer as to Warrnambool Cheese & Butter 
information

The information in this Bidder’s Statement concerning Warrnambool 

Warrnambool Cheese & Butter Shares has been prepared by 
Bega Cheese using publicly available information and has not been 

such information.

may be included in Warrnambool Cheese & Butter’s Target Statement 
which Warrnambool Cheese & Butter must provide to Warrnambool 

and reference should be made to that information.

Other matters

Bega Cheese Shares and the value of Warrnambool Cheese & Butter 

Cheese & Butter Shareholders should obtain current quotes for Bega 
Cheese Shares and Warrnambool Cheese & Butter Shares from their 

Privacy

information from the register of Warrnambool Cheese & Butter 

your holding in Bega Cheese Shares. The Corporations Act 
requires the name and address of shareholders to be held 

contact them at the addresses set out in this Bidder’s Statement.  

Investment decisions

Defined terms

meaning given in Section 10.

Shareholder enquiries

If you have any queries regarding the Offer, please contact the Bega 
Cheese Information Line on 1300 880 751 (for callers in Australia) or 
+61 1300 880 751 (for callers outside Australia), Monday to Friday, 
8.30am to 5.30pm (Melbourne time).

This is an important document and should be read in its entirety before 
you decide whether to accept the Offer. If you are in any doubt about 
how to deal with this document or whether to accept the Offer, you 
should consult your legal, financial or other professional adviser. 
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Page 2    Bega Cheese Limited Bidder’s Statement

HOW TO ACCEPT THIS OFFER

Please refer to Section 9.1.7 of this Bidder’s Statement and your personalised Acceptance Form (which 
accompanies this Bidder’s Statement) for details on how to accept this Offer.

The Offer may be accepted for some or all of Your Warrnambool Cheese & Butter Shares. How you 
accept this Offer depends on whether Your Warrnambool Cheese & Butter Shares are held in an Issuer 
Sponsored Holding or a CHESS Holding. This information is shown on your personalised Acceptance 
Form.

For Issuer Sponsored Holdings of Warrnambool Cheese & Butter Shares (Securityholder Reference 
Number beginning with ‘I’):

in the enclosed envelope or to the postal address on the Acceptance Form (as set out below).

with ‘X’):

enclosed envelope or to the postal address on the Acceptance Form (as set out below).

Postal Address:

Bega Cheese Limited 

Sydney South NSW 1235

Hand Delivery Address

1A Homebush Bay Drive 

Your acceptance must be received by no later than 7pm Melbourne time on [date], unless the Offer is 
extended or withdrawn.

If you have any questions about how to accept the Offer please contact:
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Bega Cheese Limited Bidder’s Statement    Page 3

How to Accept this Offer 2

Chairman’s Letter 4

Overview of the Offer 6

4. Outcome of the Offer 61

7. Sources of Consideration 88

9. Offer Terms 99100

114115

11. Approval of Bidder’s Statement 121122

122123

TABLE OF CONTENTS

OFFER AND ACCEPTANCE ENQUIRES

Important Dates

Original

Date of the Offer [date]

Note: The closing date of the Offer may change as permitted by the Corporations Act
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Page 4    Bega Cheese Limited Bidder’s Statement

CHAIRMAN’S LETTER

Warrnambool Cheese & Butter Shares1.

Shares and $2.00 cash. This Offer values each Warrnambool Cheese & Butter Share at 

$5.782 3. The Offer values Warrnambool Cheese & Butter company at 

$319 million4

1.

The Offer has been formulated to enable a merger of Warrnambool Cheese & Butter and Bega Cheese. Of course our ability 

respond to the growing global demand for quality dairy products.

At Bega Cheese we have always believed that Australian dairy products have a competitive advantage and that focused 

1

Shareholder.
2

3

before the Announcement Date.
4
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Bega Cheese Limited Bidder’s Statement    Page 5

5 6 from customers in 
5

Warrnambool Cheese & Butter Board to ensure a seamless transition and representation for Warrnambool Cheese & Butter 

company and being the company of choice for dairy farmer suppliers. 

7.

5

6

7

Shareholder.

F
or

 p
er

so
na

l u
se

 o
nl

y
0011



Page 6    Bega Cheese Limited Bidder’s Statement

OVERVIEW OF THE OFFER
The information set out in this Section is intended to provide you with an overview of Bega Cheese, its Offer to 

acquire Your Warrnambool Cheese & Butter Shares and the risks that you should consider.

The information in this Section is not intended to be comprehensive and should be read in conjunction with the 

detailed information contained in the other Sections of this Bidder’s Statement.

The full terms and conditions of the Offer are contained in Section 9.

PART A – SUMMARY OF OFFER

No. Question Answer Section

1. What is the offer? This Bidder’s Statement relates to the Offer by Bega Cheese to acquire all of 

Bega Cheese is offering 1.2 Bega Cheese Shares plus $2.00 cash for each 

Warrnambool Cheese & Butter Shares.

•  Warrnambool Cheese & Butter Shares that are issued under the 

•  Warrnambool Cheese & Butter Shares that are issued or come 

other Warrnambool Cheese & Butter securities (including the 

Cheese’s Offer.

Section 9 

contains the 

full terms and 

conditions of the 

Offer.

Section 9.1.11 

contains more 

information 

regarding 

Shareholders.

2. Who is making the 
Offer?

Sections 1 and 
6 contain more 
information 
regarding Bega 

business and the 

the Bega Cheese 

3 Who may accept this 
Offer?

 o  

other Warrnambool Cheese & Butter securities (including the 

Section 9.1.6.F
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Bega Cheese Limited Bidder’s Statement    Page 7

No. Question Answer Section

3. cont. Who may accept this 
Offer?

 o  pursuant to the Warrnambool Cheese & Butter Dividend 

and has not already accepted the Offer for those Warrnambool Cheese & 

Butter Shares.

is 12 September 2013.

Section 9.1.6.

4. Why should I accept 
the Offer?

1. 8

Butter Shares.

2. Become part of Australia’s largest ASX Listed dairy company9.
9.

5. Bega Cheese has a record of consistent value creation.

7.  Warrnambool Cheese & Butter’s identity will be retained.

5. What will I receive if I 
accept the Offer?

Shareholder).

fractional entitlements will be rounded up or down to the nearest whole 

number of Bega Cheese Shares.

who will sell those Bega Cheese Shares and remit the net proceeds of such 

sale to you in cash.

Section 9.1.4 

contains further 

information 

on the Offer 

Consideration.

Section 9.1.11 

contains more 

information 

regarding 

Shareholders.

6. What is the value of the 
Offer?

The Offer Consideration values each Warrnambool Cheese & Butter Share 

at $5.78 based on the closing price of Bega Cheese Shares on the ASX the 

trading day before the Announcement Date.

The value of the Offer Consideration may change as a consequence of 

amount of cash that you will be paid will depend on the price received for 

Consideration.

Section 9.1.4 

contains more 

information 

regarding 

the Offer 

Consideration.

Section 9.1.11 

contains more 

information for 

Shareholders.

7. Am I entitled to the 
Warrnambool Cheese 
& Butter FY13 Final 
Dividend?

if you accept the Offer. The terms of the Offer provide that Bega Cheese 

will not reduce the Offer Consideration as a result of the payment of the 

and Sections 

9.1.20(b)(v) and 

9.1.4.

8

before the Announcement Date.
9
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Page 8    Bega Cheese Limited Bidder’s Statement

OVERVIEW OF THE OFFER (CONTINUED)

No. Question Answer Section

8. What are the tax 
implications of 
acceptance?

implications of acceptance.

accept the Offer.

5 for further 

details.

9. Do I pay brokerage or 
stamp duty if I accept? Warrnambool Cheese & Butter Shares if you accept the Offer.

Sponsored Holding in your name and you deliver them directly to Bega 

of the Offer.

charges in connection with acceptance of the Offer.

respect of the sale of the Bega Cheese Shares that you would otherwise be 

5.6 for further 

details in relation 

to stamp duty.

Section 9.1.11 

contains more 

information 

regarding 

Shareholders.

10. Is Bega Cheese paying 
brokers a commission? the Offer from their clients.

Warrnambool Cheese & Butter Shares held by retail Warrnambool Cheese 

Shareholders.

See Section 

8.7 for further 

11. When does the Offer 
open and close? 9.1.5 for further 

details.

12. How do I accept the 
Offer?

See the Section ‘How to Accept the Offer’ on page 2 and the instructions on 

the accompanying Acceptance Form.

Section 9.1.7 
also contains 
detailed 
information 
regarding how to 
accept the Offer.

13 If I accept the Offer, 
when will I receive the 
Offer Consideration?

and

Sections 9.1.8 
and 9.1.9 
contain further 
information as to 
when the Offer 
Consideration will 
be paid or issued 
to you.

Section 9.1.11 
contains more 
information 
regarding 

Shareholders.
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Bega Cheese Limited Bidder’s Statement    Page 9

No. Question Answer Section

14. Can I accept the Offer 
if I am not resident in 
Australia? Cheese Shares which would otherwise have been issued to you will be 

issued to the Nominee who will sell those Bega Cheese Shares and remit the 

net proceeds of such sale to you in cash. 

it is not precluded from lawfully issuing Bega Cheese Shares to those 

Warrnambool Cheese & Butter Shareholders either unconditionally or after 

compliance with conditions that Bega Cheese regards as acceptable and 

not unduly onerous. 

Section 9.1.11.

15. What are the 
conditions of the 
Offer?

The completion of the Offer is subject to a number of conditions set out in 

•  Bega Cheese Shareholders having adopted the Shareholding Limit 

rights (including rights of termination or to accelerate repayment 

obligations) under material agreements or instruments that a member of 

•  no material litigation in respect of any member of the Warrnambool 

•  no material changes in the conduct of the Warrnambool Cheese & Butter 

•  Bega Cheese being provided with equal access to information provided 

refer to Section 8.14A.)

Section 8.14A.)

The status of the Offer Conditions as at the date of this Bidder’s Statement is 

set out in Sections 8.12 to 8.14.

The Offer is also subject to a statutory condition required by section 625(3) of 

the Corporations Act (see Section 9.1.18).

For a full list of 

please refer to 

Section 9.2.

Sections 9.1.13 

to 9.1.17 

contain further 

information 

regarding the 

nature of the 

Offer Conditions 

and the 

consequences of 

16 Is there a minimum 
acceptance condition?

Warrnambool Cheese & Butter
Shareholder).

6.4(a).
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Page 10    Bega Cheese Limited Bidder’s Statement

OVERVIEW OF THE OFFER (CONTINUED)

PART B – OVERVIEW OF BEGA CHEESE

No. Question Answer Section

1. Who is Bega Cheese? Bega Cheese is an Australian dairy company. Since its establishment in 1899 

it has grown from a small farmer-owned co-operative based in Bega NSW to 

sales or supply contracts with global food and dairy companies such as 

•  manufacturing nutraceuticals including infant formula and lactoferrin.

to Section 

1 for further 

information 

regarding 

Bega Cheese 

including its 

share structure 

information.

2. What is the 

performance of Bega 
Cheese?

Bega Cheese has a long history of successful operations generating a strong 
to Section 

1.5 for further 

information.

3. Who are the directors 
of Bega Cheese?

The directors of Bega Cheese together with the Bega Cheese management 

businesses. 

1.7 and 1.8 

for further 

information 

regarding Bega 

Cheese Directors 

Team.

4. What rights will attach 
to the Bega Cheese 
Shares issued to me?

Any Bega Cheese Share issued under the Offer will be issued fully paid and 

to Bega Cheese Shares is set out in Section 1.16 of this Bidder’s Statement. 

the Bega Cheese Shares issued under the Offer will not be entitled to the Bega 

Sections 1.16 

and 9.1.18.F
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Bega Cheese Limited Bidder’s Statement    Page 11

No. Question Answer Section

4. cont. What rights will attach 
to the Bega Cheese 
Shares issued to me?

Bega Cheese Shares to be issued under the Offer within seven days of 

this Bidder’s Statement. Quotation of the Bega Cheese Shares will not be 

shares in Bega Cheese in the same class as those to be issued under the 

quotation of the Bega Cheese Shares to be issued under the Offer is a 

condition to the Offer under Section 9.1.18.

Sections 1.16 

and 9.1.18.

5. Do the Bega Cheese 
Directors have any 
interests in Bega 
Cheese Shares?

in Bega Cheese Shares. 1.12 for further 

information.

6. What is Bega Cheese’s 
current interest in 
Warrnambool Cheese 
& Butter Shares?

Butter Shares. Bega Cheese has elected to participate in the Warrnambool 

Warrnambool Cheese & Butter.

2.8 for further 

information.

7. Do the Bega Cheese 
Directors have any 
interests in Warrnambool 
Cheese & Butter Shares?

Cheese & Butter Shares. 2.9 for further 

information.

PART C – OVERVIEW OF KEY RISKS 

businesses and are therefore also applicable to the current Warrnambool Cheese & Butter business and have not been 

No. Key Risk Summary Section

1 Bega Cheese 
Shareholder Approval

The Offer is subject to a condition that the Bega Cheese Constitution 

Amendments by special resolution of the Bega Cheese Shareholders. There 

Limit Constitutional Amendments will not be adopted and this condition of 

Section 6.4(d).

2. Integration of 
Warrnambool Cheese 
& Butter dependent upon the level of acceptances received under the Offer and the 

ability to effectively integrate Bega Cheese and Warrnambool Cheese & 

Butter.

with minimal disruption to the business. 

disruption to ongoing business operations.

Section 6.4(a).
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Page 12    Bega Cheese Limited Bidder’s Statement

OVERVIEW OF THE OFFER (CONTINUED)

PART D – OTHER RELEVANT QUESTIONS 

No. Question Answer Section

1. Can Bega Cheese 
extend the time at which 
the Offer is to close?

9.1.5.

2. What alternatives 
do I have as a 
Warrnambool Cheese 
& Butter Shareholder?

• do nothing.

3. What happens if I do 
not accept the Offer? receive the consideration offered by Bega Cheese under the Offer.

If Bega Cheese acquires 90% or more of Warrnambool Cheese & 

Butter Shares

will receive it later than if you accept the Offer.

If Bega Cheese acquires less than 90% of Warrnambool Cheese & 

Butter Shares

Cheese & Butter. 

(but is not entitled to compulsorily acquire the remaining Warrnambool 

who do not accept the Offer will stay as minority Warrnambool Cheese & 

control of Warrnambool Cheese & Butter.

following 

Sections for 

information 

regarding 

Bega Cheese’s 

intentions if it 

acquires the 

following levels of 

in Warrnambool 

Cheese & Butter 

•  Section 3.3 

•  Section 3.4 

(more than 

•  Section 3.5 

6.4(g) for a 

description of 

of becoming 

a minority 

shareholder in 

Warrnambool 

Cheese & Butter.
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Bega Cheese Limited Bidder’s Statement    Page 13

No. Question Answer Section

4. Can I withdraw my 
acceptance after I have 
accepted the Offer?

your acceptance of the Offer other than as provided for in the Corporations 

the time that Bega Cheese has to meet its obligations under the Offer. 

9.1.20(a).

5. What happens if the 
Offer Conditions are otherwise waived by Bega Cheese in accordance with Section 9.1.16 of this 

for the Offer will be void.

free to deal with them as if the Offer had not been made and you will not be 

paid the Offer Consideration. 

9.1.14.

6. What will happen to 
the Warrnambool 
Cheese & Butter 
Performance Rights?

Cheese & Butter has the discretion to accelerate the vesting of unvested 

the Offer (assuming that any Warrnambool Cheese & Butter Shares so 

issued or transferred are not subject to a transfer restriction).

8.1 for further 

information.

7. When will the Offer 
become unconditional?

The Offer will become unconditional upon all Offer Conditions being 

in accordance with the terms outlined in Section 9.1.16 of this Bidder’s 

Statement.

Sections 9.1.13 

Section 9.2.

8. What happens if Bega 
Cheese increases the 
Offer Consideration?

& Butter Shareholders who have accepted the Offer by the close of the 

Section 9.1.19.

9. What if I require further 
information?
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Page 14    Bega Cheese Limited Bidder’s Statement

WHY A MERGER OF 
BEGA CHEESE AND 
WARRNAMBOOL CHEESE & 
BUTTER MAKES SENSE

iconic Australian dairy companies.

and challenges of the Australian and global dairy industry.

10 per year

11 

• An understanding of the importance of a sustainable dairy farmer supply base

12 litres per year

• Seven integrated production facilities across South East Australia

facilities

13

• A range of quality and highly regarded retail and manufacturing brands

• Strong relationships with major Australian retailers

10

11

the trading day immediately before the Announcement Date plus Bega Cheese Shares that will be issued as Offer Consideration under a Successful 

12

13

F
or

 p
er

so
na

l u
se

 o
nl

y
0020



NEW SOUTH WALES

STRATHMERTON

TATURA

COBURG

BEGA

WARRNAMBOOL

MIL LEL

VICTORIA

SOUTH

AUSTRALIA

Strathmerton

Tatura

Warrnambool

Coburg

Bega

Mil Lel

Bega Cheese Limited Bidder’s Statement    Page 15

F
or

 p
er

so
na

l u
se

 o
nl

y
0021



Page 16    Bega Cheese Limited Bidder’s Statement

∆  

†

¥

#

*

WHY A MERGER OF BEGA CHEESE AND 
WARRNAMBOOL CHEESE & BUTTER MAKES SENSE 
(CONTINUED)

∆

(CONTINUED)

WCB
 LISTED 2004 

CO-OP PRINCIPLES 
FARMER DIRECTORS

BGA 
LISTED 2011 

CO-OP PRINCIPLES 
FARMER DIRECTORS

BGA 
SINCE 1899 

BEGA CHEESE PRO-AM 
TAT200 

COMMUNITY SUPPORT

BGA 
$1.0 BILLION

BGA
$478 MILLION

WCB
 $171 MILLION

$650 MILLION
MARKET 

CAPITALISATION

$1.5 BILLION 
REVENUE

HERITAGE & 
COMMUNITY

PORTFOLIO OF 
RECOGNISED 

BRANDS

1.6 BILLION 
LITRES OF MILK

COMMON 
PATH TO 
LISTING

SIGNIFICANT 
CUSTOMERS

GEOGRAPHIC 
SPREAD

WCB 
890 MILLION LITRES

BGA
695 MILLION LITRES

WCB
 ALLANSFORD 

MIL LEL
PORT MELBOURNE

BGA 
BEGA 

TATURA 
STRATHMERTON 

COBURG 
PORT MELBOURNE

BGA 
BEGA 

MELBOURNE 
TATURA 

WCB
WARRNAMBOOL 

GREAT OCEAN ROAD 
SUNGOLD

WCB
 LION DAIRY 

MONDELEZ (KRAFT) 
FRIESLANDCAMPINA 

COLES

BGA 
FONTERRA 

MONDELEZ (KRAFT) 
INGREDIA 

MEAD JOHNSON 
SNOW BRAND 

COLES

WCB 
SINCE 1888 

SUNGOLD FIELD DAYS 
WARRNAMBOOL RACES 
COMMUNITY SUPPORT

WCB 
$0.5 BILLION

AN
 AUSTRALIAN 

DAIRY 
COMPANY 
FOR THE 
FUTURE

*

#

¥

*

∆

†
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Bega Cheese Limited Bidder’s Statement    Page 17

WHY YOU SHOULD ACCEPT 
BEGA CHEESE’S OFFER

HIGHLIGHTS

1 Receive a premium of 28%
14

 for Your Warrnambool Cheese & 
Butter Shares.

2 Become part of Australia’s largest ASX Listed dairy company.

3 Share in an exciting future for the Combined Group.

4 Bega Cheese has a record of strong financial performance.

5 Bega Cheese has a record of consistent value creation.

6 Bega Cheese’s approach on farm gate milk pricing.

7 Warrnambool Cheese & Butter’s identity will be retained.

14  

trading day immediately before the Announcement Date.
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Page 18    Bega Cheese Limited Bidder’s Statement

1. Receive a premium of 28%
15

 
for Your Warrnambool Cheese & 
Butter Shares

Announcement Date.

Cheese & Butter Shares prior to the Announcement Date:

15  
before the Announcement Date.

WHY YOU SHOULD ACCEPT BEGA CHEESE’S OFFER 
(CONTINUED)

Source:  S&P Capital IQ. As permitted by ASIC Class Order [CO 07/429], this chart contains ASX share price trading information sourced from S&P 

Capital IQ without its consent.
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Comparison of share price performance of Bega Cheese Shares and Warrnambool Cheese & Butter Shares 

since Bega Cheese’s ASX Listing
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Warrnambool Cheese & Butter Bega Cheese

The Offer Consideration is $2.00 cash and 1.2 Bega Cheese Shares for each of your Warrnambool Cheese & Butter Shares 

Cheese & Butter at $319 million16.

Offer Consideration (e.g. 10,000 Warrnambool Cheese & Butter Shares)

Share and cash consideration

Cash consideration 

Bega Cheese Shares 17)

Implied value of Bega Cheese Shares and cash consideration

Cash 

 17 17)

Total implied Offer price $57,800

Implied Offer Price per Warrnambool Cheese & Butter Share ($57,800 / 10,000) $5.78

16

17 Based on the Bega Cheese Share component of the Offer Consideration.
18

the Announcement Date

Source:  S&P Capital IQ. As permitted by ASIC Class Order [CO 07/429], this chart contains ASX share price trading information sourced from S&P 

Capital IQ without its consent.
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WHY YOU SHOULD ACCEPT BEGA CHEESE’S OFFER 
(CONTINUED)

2. Become Part of Australia’s 
Largest ASX Listed Dairy Company

 • Australia’s leading cheddar cheese brand

 • Long term major customer relationships

 • A record of investment in technologies and innovation

19

20.

19

20  

the trading day immediately before the Announcement Date.
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3. Share in an Exciting Future for 
the Combined Group

in Australia and around the world.

endeavouring to ensure a sustainable and viable dairy farmer supply base.

21

22

22

22

23

24

WHY YOU SHOULD ACCEPT BEGA CHEESE’S OFFER 
(CONTINUED)

21

22

23

24

the trading day immediately before the Announcement Date plus Bega Cheese Shares that will be issued as Offer Consideration under a Successful 
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as well as provide Warrnambool Cheese & Butter Shareholders25 (who accept the Offer and become Bega Cheese 

Shareholders) with increased liquidity compared with historical trading of Warrnambool Cheese & Butter Shares. The chart 
26 including the estimated 

27. 

Combined Group market capitalisation as at 11 September 2013
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Source:  S&P Capital IQ. As permitted by ASIC Class Order [CO 07/429], this chart contains ASX share price trading information sourced from S&P 

Capital IQ without its consent.

25

Shareholder.
26

before the Announcement Date.
27

the trading day immediately before the Announcement Date plus Bega Cheese Shares that will be issued as Offer Consideration under a Successful 

Members of the Apps family, current  
Bega Cheese Shareholders and Farmer Suppliers.F
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4. Bega Cheese Has a Record of 
Strong Financial Performance

dairy industry.

consistently delivered competitive advantages and stability to the business.

WHY YOU SHOULD ACCEPT BEGA CHEESE’S OFFER 
(CONTINUED)

Source:  Bega Cheese and Warrnambool Cheese & Butter’s Audited Financial Statements.

Premiums in FY10 and FY11 of $2.6 million and $2.3 million respectively, disclosed as normalisation adjustments in the 2011 Bega Cheese 

Prospectus (page 72).
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Source:   S&P Capital IQ. As permitted by ASIC Class Order [CO 07/429], this chart contains ASX share price trading information sourced from S&P 

Capital IQ without its consent.

Note:   Based on the issue price of Bega Cheese Shares at Listing of $2.00. Total shareholder returns includes dividends paid to shareholders of 

Bega Cheese and Warrnambool Cheese & Butter.

Source:  Bega Cheese and Warrnambool Cheese & Butter’s Audited Financial Statements.

Premiums in FY10 and FY11 of $2.6 million and $2.3 million respectively, disclosed as normalisation adjustments in the 2011 Bega Cheese 

Prospectus (page 72).

Total Shareholder Returns since Bega Cheese’s ASX Listing (18 August 2011 to 11 September 2013)
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WHY YOU SHOULD ACCEPT BEGA CHEESE’S OFFER 
(CONTINUED)

5. Bega Cheese Has a Record of 
Consistent Value Creation
Bega Cheese’s philosophy of being a demand driven organisation is the foundation on which its success is built. The 

value and relationships with its customers in Australia and around the world.

and globally competitive. Bega Cheese’s record of integrating and creating value within the businesses it aligns with is 

integration. Bega Cheese has been able to navigate through rapidly changing dynamics since dairy de-regulation in 2000 by 

consistently identifying opportunities and relationships that build value.

2001  

2007  

2008

2008

2009

product supply agreement

2011

2011

to $3.1528 per share.
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6. Bega Cheese’s Approach on 
Farm Gate Milk Pricing

The careful management and recognition of the changing environment dairy farmers operate in has seen Bega Cheese 

develop a close association with its 440 Farmer Suppliers. The organisation’s capacity to respond to Farmer Supplier 

to meet the short and long-term needs of its customers.

Bega Cheese milk by source
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the Announcement Date.

F
or

 p
er

so
na

l u
se

 o
nl

y
0033



Page 28    Bega Cheese Limited Bidder’s Statement

Warrnambool Cheese & Butter. Bega Cheese is very conscious of creating value in businesses by building on their 

Bega Cheese’s long term behaviour in the communities it operates in should give Warrnambool Cheese & Butter 

and valued member of the Warrnambool Cheese & Butter community.

will endeavour to ensure that there is strong representation on the Warrnambool Cheese & Butter Board from farmer 

suppliers to Warrnambool Cheese & Butter.

only for the Warrnambool Cheese & Butter Board but also the Bega Cheese Board. Further information on Bega 

Cheese’s intentions is set out in Section 3 of this Bidder’s Statement. All statements of Bega Cheese’s intentions in this 

7. Warrnambool Cheese & Butter’s 
Identity Will be Retained

12 Apostles, Great Ocean Road, Victoria Allansford facility, Warrnambool, Victoria

WHY YOU SHOULD ACCEPT BEGA CHEESE’S OFFER 
(CONTINUED)
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BGA Listed on ASX and Tatura 
Milk shareholders vote to  

fully merge with BGA

BGA acquires Mondelez 
Foods’ (Kraft) 

Strathmerton Facility

BGA acquires Coburg cheese 
manufacturing site and 

strategic alliance formed with Mead Johnson of USA

BGA acquires 70% of 
Tatura Milk Industries

Tatura forms strategic alliance 
with Ingredia of France

BGA entered product 
supply agreement and 

licensed Bega Brand to Fonterra

Opened BGA cutting, 
packing and processing site

Tatura Milk signed     
supply contract with  

Snow Brand

BGA butter factory built 
at Lagoon Street

The Tatura Butter Factory 
and Farmers Produce 
Company Ltd formed

BGA original Butter 
Factory opened

Bega Co-Operative 
Creamery Company 

formed

Capacity upgrade  
of processing plant for 
Sungold Milk

Opening of Great  
Ocean Ingredients

WCB enters into 
joint venture with 
FrieslandCampina

WCB builds new fresh  
milk processing plant for 
Sungold Milk

WCB Listed on ASX

WCB builds new milk  
powder plant

WCB commissions new 
cheese and WPC plant

Kraft and WCB purchase 
Sungold Milk brand and 
business

WCB’s affiliation with  
Kraft commenced

Warrnambool Cheese & 
Butter Factory Company 
Limited established

A  
SHARED 
HISTORY
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Page 30    Bega Cheese Limited Bidder’s Statement

1.1 Background

Co-operatives 

Act

Corporations Act as Bega Cheese Limited. 

an Australian dairy company Listed on ASX and generating annual sales revenue of over $1 billion.

of whom are also shareholders.

improvement initiatives and growth strategies. 

Bega Cheese has several strategic investments outside of its core manufacturing businesses. These assets and interests 

29

1. PROFILE OF BEGA CHEESE

29 

million, disclosed as normalisation adjustments in the 2011 Bega Cheese Prospectus (page 72).
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1.2 Principal activities of Bega Cheese Group

Liquid
Milk Butter Powder Cheese

Mozzarella CheddarCream

Direct 
from Farm

FMCG
Entities

Various
Suppliers

Direct 
from Farm

Milk Bulk Cheddar Infant Powder
Ingredients

Milk

Nutritional ProductsValue Add
Packaging FMCG

Core Dairy
Manufacturing

Processed

Cheese

Natural

Cheese

Cut & Pack Processing &
Blending
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1. PROFILE OF BEGA CHEESE (CONTINUED)

The Bega Cheese Group’s business can be categorised as follows: 

Core dairy products

Fast Moving Consumer Goods (FMCG) business focussed on cheese packaging and processing, 
including products under the Bega brand

Nutritional food products 

The following table summarises Bega Cheese’s recent production.

Facility Production FY10 

Tonnes

Production FY11 

Tonnes

Production FY12 

Tonnes

Production FY13 

Tonnes

Lagoon Street

Coburg

Strathmerton

Tatura

Total 187,092 186,223 203,778 210,050
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1.3 Business highlights

Brand strength and leadership

countries.

Long term major customer relationships

Diversified earnings across businesses and geographies 

its domestic scale into emerging countries and be well positioned to capture the growing Asian demand for quality dairy 

products.

Bega Cheese 2013 revenue by business unit Bega Cheese 2013 revenue by destination 

29% 

60% 

11% 9% 

21% 

58% 

12% 

Core Dairy 

FMCG 

Nutritionals 

Export - Bega Cheese

Export - Tatura Milk

Domestic - Bega Cheese

Domestic - Tatura Milk
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1. PROFILE OF BEGA CHEESE (CONTINUED)

Integrated infrastructure and value add products generate stable business performance

 

Bega Cheese’s annual revenues FY10 to FY13

$829m 
$932m $933m 

$1,010m 

 -

 200
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 1,200
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$
m

Investment in technology and capability for sustainability and global competitiveness

1.4 Milk supply and pricing

Cheese Board based on recommendations by management. Bega Cheese believes that it is in the interests of shareholders 

Source: Bega Cheese Audited Financial Statements
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Bega Cheese Group Milk Price Policy

1. Introduction

  The careful management and recognition of the changing environment dairy farmers operate in has seen the Bega 

and competitively to meet the short and long-term needs of its customers.

2. Milk Price Policy and Milk Prices in Various Regions

3. Company of Choice

  Bega Cheese endeavours to be the company of choice for dairy farmers in South Eastern Australia for the sale of 

 

1.5 Historical financial information on Bega Cheese

(a) Basis of preparation of historical financial information

available at Bega Cheese’s website (www.begacheese.com.au).
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1. PROFILE OF BEGA CHEESE (CONTINUED)

Bega Cheese

$'000 2010 2011 2012 2013

Current Assets

961,81stnelaviuqe hsac dna hsaC         20,587      6,053        24,235      

085,98selbaviecer rehto dna edarT         83,341      95,767      104,303    

918stessa laicnanif rehtO              2,489        318           -                

135,221seirotnevnI       104,595    162,669    163,277    

72elas rof dleh sa deifissalc stessA                9               -                -                

Total Current Assets 231,126     211,021   264,807   291,815   

Non-Current Assets

991stessa laicnanif rehtO              37,010      30,903      39,028      

697,391tnempiuqe & tnalp ,ytreporP       197,866    204,596    209,892    

212,71stessa xat derrefeD         14,400      14,070      9,157        

071,2stessa elbignatnI           1,788        1,580        1,580        

Total Non-current Assets 213,377     251,064   251,149   259,657   

TOTAL ASSETS 444,503     462,085   515,956   551,472   

Current Liabilities

749,801selbayap rehto dna edarT       116,802    130,450    144,940    

359,36sgniworroB         22,006      12,816      601           

717,2seitilibail xat tnerruC           1,904        161           1,397        

547,61snoisivorP         18,872      21,464      22,893      

815,3stnemurtsni laicnanif evitavireD           962           419           7,191        

Total Current Liabilities 195,880     160,546   165,310   177,022   

Non-Current Liabilities

407selbayap rehto & edarT              148           7               -                

956,86sgniworroB         94,300      102,013    110,300    

446,1snoisivorP           1,616        2,186        2,198        

Total Non-Current Liabilities 71,007       96,064     104,206   112,498   

TOTAL LIABILITIES 266,887     256,610   269,516   289,520   

NET ASSETS 177,616     205,475   246,440   261,952   

Equity

361,72ytiuqe detubirtnoC         27,169      101,279    101,902    

709,13sevreseR         46,057      25,515      25,585      

888,29sgninrae deniateR         106,633    119,646    134,465    

Equity attributable to the Owners 151,958     179,859   246,440   261,952   

856,52stseretni ytironiM         25,616      -                -                

TOTAL EQUITY 177,616     205,475   246,440   261,952   

 12 months to 30 June 

Source: FY13 and FY11 Audited Financial Statements.

(b) Consolidated statement of financial position
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(c) Consolidated statement of comprehensive income

1.6 Corporate governance 

 

(www.begacheese.com.au).

Bega Cheese

$'000 2010 2011 2012 2013

920,928euneveR       931,690    932,911    1,010,086 

)057,347(selas fo tsoC      (837,145)   (817,545)   (874,961)   

972,58tiforp ssorG         94,545      115,366    135,125    

601,8emocni rehtO           7,533        9,141        8,660        

)610,42(esnepxe noitubirtsiD        (25,343)     (36,192)     (44,255)     

)580,8(esnepxe gnitekraM          (10,765)     (6,948)       (9,733)       

)853,2(esnepxe ycnapuccO          (2,634)       (2,790)       (2,552)       

)700,72(esnepxe noitartsinimdA        (31,741)     (42,294)     (43,449)     

)021,01(stsoc ecnaniF        (9,505)       (9,204)       (8,447)       

Profit before Income tax 21,799        22,090      27,079      35,349      

864,1esnepxe xat emocnI           (397)          (6,650)       (9,904)       

Profit for the period 23,267        21,693      20,429      25,445      

Other comprehensive income

)003,3()xat fo ten( segdeh wolf hsaC          3,442        (1,042)       (2,868)       

89 stessa laicnanif rehto fo eulav riaf eht ni egnahC                10,474      (6,860)       3,289        

)202,3(emocni/)esnepxe( evisneherpmoc rehto latoT          13,916      (7,902)       421           

Total comprehensive income for the period 20,065        35,609      12,527      25,866      

12 months to 30 June 

Source: FY13 and FY11 Audited Financial Statements 
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1.7 Directors

The directors of Bega Cheese are set out below.

1. PROFILE OF BEGA CHEESE (CONTINUED)

BARRY IRVIN AM

tive Chairman, 

Director since September, 

1989.

Experience and 
Expertise

n is recognised 

Agribusiness Leader of the 

NAB Agribusiness Leader  

appointed a member of the 

Order of Australia in 2008.

Other current 
Directorships

 

and  

Limited.

Former directorships in 
the last 3 years

Warrnambool Cheese and 

Butter Factory Company 

Holdings Limited.

Special Responsibilities

Chair of the Board and 

member of Nomination  

Committee.

RICHARD CROSS 

BAgSci (Hon), GAICD 

Director since December 

2011.

Experience and 
Expertise

represented dairy farmers  

at various levels within the 

2003 to 2011.

Other current 
Directorships

Nil.

Former directorships in 
the last 3 years

Limited.

Special Responsibilities

Nil.

JOY LINTON 

BComm, Grad Dip AFI, 

GAICD 

Independent Director since 

October 2011.

Experience and 
Expertise

one of Australia’s leading 

healthcare companies. She 

roles with companies such 

and National Foods Limited.  

She held the role of CFO 

of National Foods from 

2007 to 2010 and prior to 

Commercial for the Dairy 

Other current 
Directorships

Australia Holdings Limited.

Former directorships in 
the last 3 years

Nil.

Special Responsibilities

Committee.

PETER MARGIN

BSc (Hons), MBA 

Independent Director since 

June 2011.

Experience and 
Expertise

years of leadership 

Australian and international 

food companies. His most 

recent position was the 

CEO of the ASX-listed food 

from 2005 until April 2011. 

he was the CEO and 

National Foods Ltd and 

Other current 
Directorships

of three other public 

Limited (director since 

Former directorships in 
the last 3 years

Special Responsibilities

Chair of Nomination 

Committee and member of 
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JEFF ODGERS

BBus (Ag Mgt) 

Director since December 

2011.

Experience and 
Expertise

involved in dairy and 

water industry roles for 

actively managing farming 

businesses for over 25 

Other current 
Directorships

Nil.

Former directorships in 
the last 3 years

Limited.

Special Responsibilities

Nil.

RICHARD PARBERY

FCPA 

Director since September, 

1988.

Experience and 
Expertise

a successful regional 

Fellow of the Australian 

a registered Company 

Superannuation Fund 

Society of NSW and a 

many agricultural and 

general business clients.

Other current 
Directorships

Nil.

Former directorships in 
the last 3 years

Limited.

Special Responsibilities

Committee.

RICHARD PLATTS

Adv Dip Agr; GAICD 

Director since November, 

2000.

Experience and 
Expertise

manages a large dairy 

farming business near 

Bega NSW. He completed 

has represented dairy 

farmers on a number of 

organisations.

Other current 
Directorships

Nil.

Former directorships in 
the last 3 years

Nil.

Special Responsibilities

 

Committee.

MAX ROBERTS

Director since September, 

1983.

Experience and 
Expertise

involved in the dairy 

representation and direct 

dairy farming activities.  

Australian Dairy Farmers 

is also a member of the 

Company Directors.

Other current 
Directorships

Chairman of Dairy Australia 

Limited.

Former directorships in 
the last 3 years

Nil.

Special Responsibilities

 

Committee.F
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1.8 Executive Team

 

 

Name / Position Experience

Aidan Coleman 

(Chief Executive 

(Chief Financial 

Bega Cheese’s interests in these two businesses.

managing Bega Cheese’s relationship with Fonterra Australia.

Paul van Heerwaarden

(General Manager – 

Sales & Marketing)
a number of Australian and international agribusinesses.

Grattan Smith 

(General Manager – 

Supply Chain)

David McKinnon 

(General Manager – 

Human Resources)
both in Australia and internationally.

1. PROFILE OF BEGA CHEESE (CONTINUED)
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Name / Position Experience

Garth Buttimore 

(General Manager – 

Operations)

1.9 Remuneration of directors 

approved by Bega Cheese Shareholders.

$ Salary, fees & allowances Total

(1)

Note:  (1)

responsibilities, including bonus. 

1.10 Directors’ indemnity and insurance

the premiums.
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for a seven year tail period (or longer if there is an unresolved outstanding claim against the director) and a contractual right 

(or longer if there is an unresolved outstanding claim against the director).

1.11 Capital structure

1.12 Bega Cheese Directors’ interests in Bega Cheese securities

As at the date of this Bidder’s Statement 26 September 2013

 

Name

  

Registered shareholder

Number of Bega 

Cheese Shares

$ FY12 FY13

Amounts outstanding at year end

1. PROFILE OF BEGA CHEESE (CONTINUED)

F
or

 p
er

so
na

l u
se

 o
nl

y
0048



Bega Cheese Limited Bidder’s Statement    Page 43

1.13 Bega Cheese’s major shareholders

Rank Shareholder

Number of Bega Cheese 

Shares held

Percentage of issued 

capital

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

Total number of Bega Cheese Shares held by 

the top 20 shareholders

50,307,913 33.13%

Total number of Bega Cheese Shares held by 

other shareholders

Total number of Bega Cheese Shares on issue 151,866,050 100.00%

port
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1. PROFILE OF BEGA CHEESE (CONTINUED)

1.14 Recent share price performance of Bega Cheese on ASX

The closing price of Bega Cheese Shares on ASX over the last 12 months prior to the date of this Bidder’s Statement is 

Source:   S&P Capital IQ. As permitted by ASIC Class Order [CO 07/429], this chart contains ASX share price trading information sourced from S&P 

Capital IQ without its consent.

 

Description Share price Date

Closing ASX sale price of Bega Cheese Shares on 11 September 2013 (last 
$3.15 11/09/13

Latest ASX sale price of Bega Cheese Shares before the Announcement Date $3.15 11/09/13

$3.01 12/08/13-11/09/13

Highest ASX sale price of Bega Cheese Shares in the 12 months before this 

the Announcement Date
$3.25 02/09/13

Lowest ASX sale price of Bega Cheese Shares in the 12 months before this 

the Announcement Date
$1.69 12/09/12

1.00

1.50

2.00

2.50

3.00

3.50

Sep-12 Oct-12 Nov-12 Dec-12 Jan-13 Feb-13 Mar-13 Apr-13 May-13 Jun-13 Jul-13 Aug-13

S
h
a
re

 P
ri
c
e
 $

Source:   S&P Capital IQ. As permitted by ASIC Class Order [CO 07/429], this table contains ASX share price trading information sourced from S&P 

Capital IQ without its consent.
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1.15 Dividend history

Date paid Dividend amount per Bega Cheese Share

19 September 2012

16 September 2013

1.16 Rights and liabilities attached to Bega Cheese Shares

Bega Cheese Shares are quoted on ASX. The rights and restrictions attaching to Bega Cheese Shares are set out in the 

has effect as a contract between Bega Cheese and each member and between a member of Bega Cheese and each other 
30

to comply with the Bega Cheese Constitution.

Further details of the rights attaching to the Bega Cheese Shares are set out in the Bega Cheese Constitution. The Offer 

from the special resolution being passed to incorporate the Shareholding Limit Constitutional Amendments.

•  the Shareholding Limit provisions incorporating the Shareholding Limit Constitutional Amendments (

Shareholding Limit Provisions

Shares

30

Shareholder.
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1. PROFILE OF BEGA CHEESE (CONTINUED)

Voting rights

Dividend rights

Bega Cheese Shares participate in all dividends that have a record date after their issue. Dividends are determined by the 

Bega Cheese Shares in proportion to the amount of the issue price paid up on those Bega Cheese Shares.

Rights on winding-up

property in proportion to the Bega Cheese Shares held by them.

Transfers of Bega Cheese Shares

Shareholding Limit

The following summarises the Shareholding Limit provisions of the Bega Cheese Constitution as at the date of this 

Bidder’s Statement:

Bega Cheese Listing

Statement.

Shares on issue and will automatically cease at the tenth anniversary of Bega Cheese Listing.

(a)  the Bega Cheese Constitution being amended by special resolution of Bega Cheese Shareholders to remove the 

(c)  the tenth anniversary of Bega Cheese Listing if the continuation of the Shareholding Limit is approved by shareholders by 

if the Shareholding Limit Constitutional Amendments are adopted by special resolution of the Bega Cheese 

Shareholders:  
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Bega Cheese Shares if a breach of the Shareholding Limit would occur as a result of that issue. The Shareholding Limit 

Exempt Transaction Affected Person) is issued 

Directors

The Bega Cheese Board comprises up to eight directors of whom four must be Supplier Directors. There are currently 

Remuneration of Directors

The Bega Cheese Directors are entitled to be remunerated for their services as directors of Bega Cheese. The total annual 

equally. 

1.17 Dividend Reinvestment Plan 

Bega Cheese has in place a dividend reinvestment plan (Bega Cheese DRP

Shareholders having a registered address or being resident in a jurisdiction other than Australia who may not be able to 

participate because of legal requirements in the applicable jurisdiction. 

and September 2013.

 

(www.begacheese.com.au). 

1.18 Bega Cheese Share Incentive PlansF
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2.1 Basis of preparation of information

Bidder’s Statement.

The information on Warrnambool Cheese & Butter in this Bidder’s Statement should not be considered comprehensive.

The Corporations Act requires the Warrnambool Cheese & Butter directors to provide a Target’s Statement to Warrnambool 

should also read the Target’s Statement to be provided by Warrnambool Cheese & Butter before deciding whether to accept 

this Offer.

2.2 Principal activities of Warrnambool Cheese & Butter

2.3 Great Ocean Ingredients

2.4 Warrnambool Cheese & Butter Japan

2. PROFILE OF 
WARRNAMBOOL CHEESE & 
BUTTER
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2.5 Directors and associated directors

The constitution of Warrnambool Cheese & Butter requires that the composition of the board of Warrnambool Cheese & 

party to Warrnambool Cheese & Butter.

2.6 Summary of financial information on Warrnambool Cheese & Butter

(a) Basis of preparation of historical financial information

website (www.wcbf.com.au).
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2. PROFILE OF WARRNAMBOOL CHEESE & BUTTER 
(CONTINUED)

Warrnambool Cheese & Butter

$'000 2010 2011 2012 2013

Current Assets

-stnelaviuqe hsac dna hsaC                   -                1,846        3,794        

334,58selbaviecer rehto dna edarT         83,966      93,485      111,176    

-stessa laicnanif rehtO                   2,501        -                -                

366,04seirotnevnI         51,317      71,782      70,804      

-elas rof dleh sa deifissalc stessA                   9,469        -                -                

Total Current Assets 126,096     147,253   167,113   185,774   

Non-Current Assets

218,9seitreporp tnemtsevnI           9,973        9,973        10,138      

5stessa laicnanif rehtO                  5               5               5               

364,81 stnemtsevnI         19,838      23,066      23,705      

791,68tnempiuqe & tnalp ,ytreporP         72,103      74,691      85,314      

000,4stessa xat derrefeD           355           -                -                

826,1stessa elbignatnI           1,628        1,628        1,628        

Total Non-current Assets 120,105     103,902   109,363   120,790   

TOTAL ASSETS 246,201     251,155   276,476   306,564   

Current Liabilities

261,73selbayap rehto dna edarT         58,695      56,070      52,638      

086,27sgniworroB         23,626      43,914      71,278      

-seitilibail xat tnerruC                   2,197        -                1,546        

008,4snoisivorP           5,719        5,529        5,845        

325stnemurtsni laicnanif evitavireD              -                374           4,137        

Total Current Liabilities 115,165     90,237     105,887   135,444   

Non-Current Liabilities

396,82sgniworroB         8,844        8,265        8,001        

863snoisivorP              474           455           524           

-seitilibail xat derrefeD                   -                1,124        792           

Total Non-Current Liabilities 29,061       9,318       9,844       9,317       

TOTAL LIABILITIES 144,226     99,555     115,731   144,761   

NET ASSETS 101,975     151,600   160,745   161,803   

Equity

801,92ytiuqe detubirtnoC         65,016      67,676      69,607      

146,11sevreseR         12,446      11,859      9,507        

622,16sgninrae deniateR         74,138      81,210      82,689      

Equity attributable to the Owners 101,975     151,600   160,745   161,803   

TOTAL EQUITY 101,975     151,600   160,745   161,803   

12 months to 30 June 

Source: FY13 and FY11 Warrnambool Cheese & Butter Audited Financial Statements

(b) Consolidated statement of financial position
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 (c) Consolidated statement of comprehensive income

Source: FY13 and FY11 Warrnambool Cheese & Butter Audited Financial Statements 

2.7 Warrnambool Cheese & Butter securities on issue

Warrnambool Cheese & Butter Shares

Performance Rights

Section 8.1 for more information.

Warrnambool Cheese & Butter

$'000 2010 2011 2012 2013

325,514euneveR       503,612    496,599    495,851    

927emocni rehtO              536           1,151        653           

)791,81(esnepxe noitubirtsiD        (18,006)     (18,622)     (23,506)     

)181,7(stsoc ecnaniF          (5,784)       (3,118)       (4,142)       

290,1seirotnevni ni segnahC           10,654      20,465      (978)          

)982,913(desu selbamusnoc dna slairetam waR      (394,169)   (402,875)   (376,835)   

)428,21(noitasitroma dna noitaicerpeD        (12,926)     (12,661)     (11,798)     

)816,43(esnepxe stifeneb eeyolpmE        (39,214)     (41,500)     (45,963)     

)796(sesnepxe yrosivda etaroproC             -                -                -                

)447,81(sesnepxe rehtO        (21,320)     (22,968)     (25,379)     

) 3,895          1,415        3,212        1,688        

Profit before Income tax 9,689          24,798      19,683      9,591        

)588(esnepxe xat emocnI             (6,306)       (4,499)       (2,101)       

Profit for the period 8,804          18,492      15,184      7,490        

Other comprehensive income

)409,2()xat fo ten( segdeh wolf hsaC          575           (588)          (2,383)       

)409,2(emocni/)esnepxe( evisneherpmoc rehto latoT          575           (588)          (2,383)       

Total  comprehensive income for the period 5,900          19,067      14,596      5,107        

12 months to 30 June 
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2. PROFILE OF WARRNAMBOOL CHEESE & BUTTER 
(CONTINUED)

Substantial shareholders

2.8 Dealings in Warrnambool Cheese & Butter Shares

Bega Cheese’s Relevant Interest in Warrnambool Cheese & Butter Shares

Prices paid for Warrnambool Cheese & Butter Shares by Bega Cheese

the date of the Offer.

Purchaser Date of purchase Type of purchase Number of 
Warrnambool 

Cheese & 
Butter Shares 

purchased

Purchase 
price per 

Warrnambool 
Cheese & Butter 

Share

Total purchase 
price

Bega Cheese $4.02

Valuation of Bega Cheese Shares for the purposes of the minimum bid price rule

Cheese for Warrnambool Cheese & Butter Shares in the four months prior to the date of the Offer (described above).

by Bega Cheese (Valuation Date

$[3.16]$3.34 per Bega Cheese Share

[1125 September 2013]

[1023 September 2013] and [1124 September 2013]

The value of the Offer Consideration per Warrnambool Cheese & Butter Share for the purposes of section 621 of the 

Corporations Act using this valuation is therefore $[5.79]$6.01 (being $[3.79]$4.01 plus the cash component of the Offer 

Consideration of $2.00).
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[$3.22]$3.46 and $[2.56] respectively.

No escalation agreements

Neither Bega Cheese nor any Associate of Bega Cheese has entered into any escalation agreement that is prohibited by 

section 622 of the Corporations Act.

No collateral benefits

and which is not offered to all Warrnambool Cheese & Butter Shareholders under the Offer.

2.9 Bega Cheese Directors’ interests in Warrnambool Cheese & Butter Shares

Cheese & Butter Shares.

2.10 Recent share price performance of Warrnambool Cheese & Butter on ASX

The closing price of Warrnambool Cheese & Butter Shares on ASX over the twelve months prior to the date of this Bidder’s 

Source:   S&P Capital IQ. As permitted by ASIC Class Order [CO 07/429], this chart contains ASX share price trading information sourced from S&P 

Capital IQ without its consent.

1.00

1.50

2.00

2.50

3.00

3.50
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6.00
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2. PROFILE OF WARRNAMBOOL CHEESE & BUTTER 
(CONTINUED)

2.11 Documents lodged with ASIC or ASX

• 28 August 2013 WCB Board Changes

• 23 August 2013 WCB and Tatua sign Lactoferrin Agreement

• 22 April 2013 Change in Substantial Holding

& Butter documents referred to above (or the part of the document containing the statement) free of charge to any 
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3.1 Overview

on the basis of the facts and information concerning Warrnambool Cheese & Butter which were publicly available to Bega 

Cheese at the time of the preparation of this Bidder’s Statement.

current intentions and may vary as new information becomes available or circumstances change.

operational review referred to above.

Bega Cheese’s analysis and review of publicly available information of Warrnambool Cheese & Butter has led it to conclude 

and optimised infrastructure utilisation. These potential synergies are addressed in more detail in Section 4.5.

3.2 Rationale for the Offer

The Offer is designed to enable a merger of Bega Cheese and Warrnambool Cheese & Butter to create a leading Australian 

Bega Cheese is familiar with the type of activities comprising of the Warrnambool Cheese & Butter business. Bega Cheese 

3. BEGA CHEESE’S 
INTENTIONS
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3.3 Intentions upon ownership of 90% or more of Warrnambool Cheese & Butter

acquisition of the outstanding Warrnambool Cheese & Butter Shares.

(a) Compulsory acquisition of Warrnambool Cheese & Butter Shares

Bega Cheese intends to proceed with the compulsory acquisition of any Warrnambool Cheese & Butter Shares not acquired 

(b) Directors and corporate structure

subsidiary of Bega Cheese. The current name of Warrnambool Cheese & Butter will be retained. Bega Cheese will appoint 

Chairman of Bega Cheese will be one of the Bega Cheese nominated directors. Bega Cheese intends to invite a number of 

Bega Cheese will endeavour to ensure there is strong representation on the Warrnambool Cheese & Butter Board from 

farmer suppliers to Warrnambool Cheese & Butter.

(c) ASX listing

(d) Warrnambool Cheese & Butter’s operations and assets

level to determine mechanisms for improving the performance of the Warrnambool Cheese & Butter business generally and 

businesses will be conducted within a reasonable time frame with minimum disruption.
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3. BEGA CHEESE’S INTENTIONS (CONTINUED)

(e) Milk supply

through an 

.

(f) Employees

its proposed operating model. This will be done with input from management of both Bega Cheese and Warrnambool 

staff of both businesses.

positions associated with ASX Listing. Bega Cheese will aim to identify suitable alternative roles for employees adversely 

in accordance with their entitlements.

Commitment to employees will remain a high priority for Bega Cheese and further details of the integration process will be 

shared with employees as they become available.

employees.

3.4  Intentions upon ownership of less than 90% but more than 50% of Warrnambool Cheese & 

Butter

Set out below are Bega Cheese’s current intentions if Bega Cheese acquires effective control of Warrnambool Cheese & 

Cheese & Butter Shares.

(a) Compulsory acquisition of Warrnambool Cheese & Butter Shares

(b) Directors 

Depending on the level of ownership achieved and subject to the Corporations Act and Warrnambool Cheese & Butter’s 

while maintaining the number of supplier directors required by Warrnambool Cheese & Butter’s constitution.
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(c) Intentions with respect to matters at Section 3.3 above

(d) ASX listing

The ongoing listing of Warrnambool Cheese & Butter on the ASX will be subject to Warrnambool Cheese & Butter satisfying 

delist Warrnambool Cheese & Butter from the ASX will require ASX consent and maybe subject to conditions imposed by 

the ASX.

 Warrnambool 

Warrnambool Cheese & Butter Shares may be materially reduced.

(e) Dividends

3.5 Intentions upon ownership of 50% or less of Warrnambool Cheese & Butter

3.6 Limitation on intentions

the best interests of Warrnambool Cheese & Butter and all Warrnambool Cheese & Butter Shareholders.

Shareholder approval.
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Lagoon St Facility  
string cheese line.

Strathmerton Facility  
supply chain and logistics.
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4.1 Overview of the Combined Group

understands both the importance of the customer and the dairy farmer in a sustainable dairy supply chain should not 

sustainable and viable dairy farmer supply base.

31

industry to the world.

• Total revenues of $1.5 billion32

32 including estimated synergies

32 including estimated synergies 

• A diverse Australian and international customer base

•  1.6 billion31

Butter and Bega Cheese Shareholders

• Seven integrated manufacturing and value adding facilities

• O

• 33 of manufactured dairy products

•  

• A

• 34.

4. OUTCOME OF THE OFFER

31

32 FY13 pro forma (see Section 4.8 for further detail)
33  Pro forma production using Bega Cheese and Warrnambool Cheese and Butter FY13 actual production
34
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Warrnambool only export countries 

Bega Cheese only export country 

Shared export countries 

4. OUTCOME OF THE OFFER (CONTINUED)

Bega Cheese and Warrnambool Cheese & Butter’s export locations
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4. OUTCOME OF THE OFFER (CONTINUED)

4.2 Key variables and scenario analysis

issued with Warrnambool Cheese & Butter Shares is uncertain (refer to Section 8.1 for further details) and the number of 

Offer. 

•  the total amount of cash Bega Cheese will be required to pay at completion of the Offer as consideration for the 

4.3 Effect on Bega Cheese’s capital structure, financial position and accounting treatment
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SCENARIO 1

Obtains a Relevant 

Interest in 100%
(a)

SCENARIO 2

Obtains a Relevant 

Interest in 50.1%
(a)

SCENARIO 3

Obtains a Relevant 

Interest in 30%
(a)

Total Bega Cheese Shares 

on issue as at the date of 

this Bidder’s Statement

Bega Cheese Shares 

issued to Warrnambool 

Cheese & Butter 

Shareholders under the 

Offer

Total Bega Cheese 

Shares on issue following 

completion of the Offer(a)

Bega Cheese Shares 

issued under the Offer as 

a percentage of total Bega 

Cheese Shares on issue 

following completion of 

the Offer

Additional Bega Cheese 

debt required to fund 

the acquisition and 

transaction costs  

($ million)

Transaction costs $2.8

Facility set up costs $2.3

Cash consideration $90.6

Total $95.7

Transaction costs $1.6

Facility set up costs $2.0

Cash consideration $35.4

Total $39.0

Transaction costs $1.0

Facility set up costs $0.7

Cash consideration $13.2

Total $14.9

Total consideration paid 

to Warrnambool Cheese 

& Butter Shareholders for 

shares not already held by 

Bega Cheese at date of 

Offer(b)

$261.9 million $102.3 million $38.1 million

Expected Potential 

synergies  

(pre-tax excluding one-off 

integration costs) 

$7.5 million $3.75 million $0 million

Accounting treatment
Warrnambool Cheese & 

the acquisition method

Warrnambool Cheese & 

the acquisition method with 

controlling interests

Warrnambool Cheese & 

Butter in accordance with 

the equity method

Warrnambool Cheese & Butter Final FY13 Dividend, the number of Warrnambool Cheese & Butter Shares on issue would increase by  
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4.4 Effect on Bega Cheese’s earnings per share

Scenario 1 

Obtains a Relevant 

Interest in 100%
(a)

Scenario 2 

Obtains a Relevant 

Interest in 50.1%
(a)

Scenario 3 

Obtains a Relevant 

Interest in 30%
(a)

attributable to the equity 

holders of the Combined 

Group

Total Bega Cheese 

Shares on issue following 

completion of the Offer

Basic earnings per Bega 

Cheese Share on issue
16.4 cents 16.9 cents 16.3 cents

the Warrnambool Cheese & Butter Final FY13 Dividend, the number of Warrnambool Cheese & Butter Shares on issue would increase by 

respectively.

 

4.5 Estimated synergies

Bega Cheese’s management’s analysis and review of publicly available information on Warrnambool Cheese & Butter and 

infrastructure utilisation. The synergies and their estimated value has been formulated by Bega Cheese management have 

•  better alignment of the production of dairy products to enhance the performance of the manufacturing facilities of Bega 

• leveraging best practice processes and systems. 

The potential synergies are based on estimates by Bega Cheese management. Bega Cheese has not discussed its analysis 

of achievable synergies with Warrnambool Cheese & Butter management and does not have available to it (based on the 

4. OUTCOME OF THE OFFER (CONTINUED)
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 The 

potential

potential

the Bega Cheese Board management has estimated that the value of the potential synergies will be reduced to one half 

the Bega Cheese Board 

management

4.6 Prospective financial information 

4.7 Information used in preparing pro forma financial information

in their statement of comprehensive income and in other disclosures in their annual reports. Accordingly a high 

) has been prepared rather than a more detailed 

Pro Forma Balance Sheet).
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assets and liabilities acquired and a review of accounting policies of Warrnambool Cheese & Butter after the Offer has 

conclusions may change accordingly.

4.8 Basis of preparation of the pro forma financial information

Application of generally accepted accounting standards

accordance with the measurement and recognition requirements of Australian Accounting Standards. Further information 

reports with the measurement and recognition requirements of Australian Accounting Standards can be obtained by 

presentation and disclosure requirements of Australian Accounting Standards applicable to statutory annual reports 

Consolidation Principles

Accounting for Goodwill

4. OUTCOME OF THE OFFER (CONTINUED)
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Pro forma net interest expense

establishment costs relating to the Facility Agreement.

Transaction costs

•  costs relating to the merger have been treated as one-off and non-recurring in nature and as such have not been 

•  costs relating to the issuing of share capital by Bega Cheese as consideration for Warrnambool Cheese & Butter Shares 

Income tax expense

rate.

Bega Cheese’s existing investment in Warrnambool Cheese & Butter

Other factors to consider
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SCENARIO 1 - The Pro Forma Profit & Loss and Pro Forma Balance Sheet are as follows:

Source: Bega Cheese and Warrnambool Cheese & Butter FY13 Financial Statements and management adjustments.

BGA WCB Aggregated

$'000 FY13 FY13 FY13

Net 

Ad ustments

FY13 Pro forma 

Combined Grou

Revenue 1,010,086    495,851       1,505,937    (19,047)         1,486,890              

EBITDA 64,269         25,386         89,655         6,501           96,156                   

Depreciation and  amortisation (20,785)         (11,798)         (32,583)         -                  (32,583)                   

EBIT 43,484         13,588         57,072         6,501           63,573                   

)531,8(esnepxe tseretni teN            (3,997)           (12,132)         (4,894)           (17,026)                   

Profit before tax 35,349         9,591           44,940         1,607           46,547                   

)409,9(esnepxe xaT            (2,101)           (12,005)         (782)             (12,787)                   

Profit for the period 25,445         7,490           32,935         825             33,760                   

-stseretni gnillortnoc noN                   -                  -                  -                  -                            

Profit attributable to equity holders 25,445         7,490           32,935         825             33,760                   

BGA WCB Aggregated

$'000 Jun-13 Jun-13 Jun-13

Net 

Ad ustments

Jun-13 Pro forma 

Combined Grou

Current Assets

532,42stnelaviuqe hsac dna hsaC          3,794           28,029         -                  28,029                   

038,201selbaviecer rehto dna edarT        111,176       214,006       1,551           215,557                 

374,1stessa laicnanif rehtO            -                  1,473           -                  1,473                     

772,361seirotnevnI        70,804         234,081       -                  234,081                 

Total Current Assets 291,815     185,774     477,589     1,551         479,140               

Non-Current Assets

-seitreporp tnemtsevnI                   10,138         10,138         -                  10,138                   

820,93stessa laicnanif rehtO          5                 39,033         (39,028) 5                                    

- stnemtsevnI                   23,705         23,705         -                  23,705                   

298,902tnempiuqe & tnalp ,ytreporP        85,314         295,206       -                  295,206                 

751,9stessa xat derrefeD            -                  9,157           (961)             8,196                     

-lliwdooG                   -                  -                  145,207       145,207                 

085,1stessa elbignatnI            1,628           3,208           -                  3,208                     

Total Non-current Assets 259,657     120,790     380,447     105,218     485,665               

TOTAL ASSETS 551,472     306,564     858,036     106,769     964,805               

Current Liabilities

049,441selbayap rehto dna edarT        52,638         197,578       -                  197,578                 

106sgniworroB              71,278         71,879         -                  71,879                   

793,1seitilibail xat tnerruC            1,546           2,943           -                  2,943                     

398,22snoisivorP          5,845           28,738         -                  28,738                   

191,7stnemurtsni laicnanif evitavireD            4,137           11,328         -                  11,328                   

Total Current Liabilities 177,022     135,444     312,466     -                312,466               

Non-Current Liabilities

-selbayap rehto dna edarT                   -                  -                  -                  -                            

003,011sgniworroB        8,001           118,301       95,777         214,078                 

891,2snoisivorP            524             2,722           -                  2,722                     

-seitilibail xat derrefeD                   792             792             -                  792                        

Total Non-Current Liabilities 112,498     9,317         121,815     95,777       217,592               

TOTAL LIABILITIES 289,520     144,761     434,281     95,777       530,058               

NET ASSETS 261,952     161,803     423,755     10,992       434,747               

Equity

209,101ytiuqe detubirtnoC        69,607         171,509       100,947       272,456                 

585,52sevreseR          9,507           35,092         (16,447)         18,645                   

564,431sgninrae deniateR        82,689         217,154       (73,508)         143,646                 

Equity attributable to the Owners 261,952     161,803     423,755     10,992       434,747               

-stseretni gnillortnoc-noN                   -                  -                  -                  -                            

TOTAL EQUITY 261,952     161,803     423,755     10,992       434,747               

100% Ownership

100% Ownership

j p
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4. OUTCOME OF THE OFFER (CONTINUED)

SCENARIO 1 - 100% ownership

Overview:

Revenue:

EBITDA:

Net interest expense: The increase in interest is due to the estimated annual impact of interest arising from additional 

funding for the transaction.

Tax expense:

Notes to the Pro Forma Balance Sheet

Overview:

Trade and other receivables:

 The cost of the investment in Warrnambool Cheese & Butter in Bega Cheese’s accounts has 

been eliminated as it is replaced by the inclusion of the assets and liabilities from the balance sheet of Warrnambool 

Deferred tax assets:

establishment and transaction costs.

Goodwill: This adjustment of $145 million represents the fair value of the consideration paid for all shares in 

date Bega Cheese is in a position to assume control for consolidation purposes.

Borrowings: This adjusts for the additional borrowings of $96 million needed to fund the cash component of the Offer 

and related facility establishment and transaction costs. 

Contributed equity:

 

million to eliminate the value of contributed equity in Warrnambool Cheese & Butter at the date of acquisition.

Reserves:

Cheese & Butter.

Retained earnings: F
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BGA WCB Aggregated

$'000 FY13 FY13 FY13

Net 

Ad ustments

FY13 Pro forma 

Combined Grou

Revenue 1,010,086    495,851       1,505,937    (19,047)         1,486,890              

EBITDA 64,269         25,386         89,655         2,751           92,406                   

Depreciation and  amortisation (20,785)         (11,798)         (32,583)         -                  (32,583)                   

EBIT 43,484         13,588         57,072         2,751           59,823                   

)531,8(esnepxe tseretni teN            (3,997)           (12,132)         (2,330)           (14,462)                   

Profit before tax 35,349         9,591           44,940         421              45,361                   

)409,9(esnepxe xaT            (2,101)           (12,005)         (426)              (12,431)                   

Profit for the period 25,445         7,490           32,935         (5)                  32,930                   

-stseretni gnillortnoc noN                   -                  -                  -                  3,738                     

Profit attributable to equity holders 25,445         7,490           32,935         (5)                  29,192                   

BGA WCB Aggregated

$'000 Jun-13 Jun-13 Jun-13

Net 

Ad ustments

Jun-13 Pro forma 

Combined Grou

Current Assets

532,42stnelaviuqe hsac dna hsaC          3,794           28,029         -                  28,029                   

038,201selbaviecer rehto dna edarT        111,176       214,006       1,311           215,317                 

374,1stessa laicnanif rehtO            -                  1,473           -                  1,473                     

772,361seirotnevnI        70,804         234,081       -                  234,081                 

Total Current Assets 291,815     185,774     477,589     1,311         478,900               

Non-Current Assets

-seitreporp tnemtsevnI                   10,138         10,138         -                  10,138                   

820,93stessa laicnanif rehtO          5                  39,033         (39,028) 5                                     

- stnemtsevnI                   23,705         23,705         -                  23,705                   

298,902tnempiuqe & tnalp ,ytreporP        85,314         295,206       -                  295,206                 

751,9stessa xat derrefeD            -                  9,157           (1,284)           7,873                     

-lliwdooG                   -                  -                  66,407         66,407                   

085,1stessa elbignatnI            1,628           3,208           -                  3,208                     

Total Non-current Assets 259,657     120,790     380,447     26,095       406,542               

TOTAL ASSETS 551,472     306,564     858,036     27,406       885,442               

Current Liabilities

049,441selbayap rehto dna edarT        52,638         197,578       -                  197,578                 

106sgniworroB               71,278         71,879         -                  71,879                   

793,1seitilibail xat tnerruC            1,546           2,943           -                  2,943                     

398,22snoisivorP          5,845           28,738         -                  28,738                   

191,7stnemurtsni laicnanif evitavireD            4,137           11,328         -                  11,328                   

Total Current Liabilities 177,022     135,444     312,466     -                312,466               

Non-Current Liabilities

-selbayap rehto dna edarT -                                    -                  -                             

003,011sgniworroB        8,001           118,301       38,936         157,237                 

891,2snoisivorP            524              2,722           -                  2,722                     

-seitilibail xat derrefeD                   792              792              -                  792                        

Total Non-Current Liabilities 112,498     9,317         121,815     38,936       160,751               

TOTAL LIABILITIES 289,520     144,761     434,281     38,936       473,217               

NET ASSETS 261,952     161,803     423,755     (11,530)       412,225               

Equity

209,101ytiuqe detubirtnoC        69,607         171,509       (3,070)           168,439                 

585,52sevreseR          9,507           35,092         (16,447)         18,645                   

564,431sgninrae deniateR        82,689         217,154       (72,753)         144,401                 

Equity attributable to the Owners 261,952     161,803     423,755     (92,270)       331,485               

-stseretni gnillortnoc-noN                   -                  -                  80,740         80,740                   

TOTAL EQUITY 261,952     161,803     423,755     (11,530)       412,225               

50.1% Ownership

50.1% Ownership

j p

j p

Source: Bega Cheese and Warrnambool Cheese & Butter FY13 Financial Statements and management adjustments.

 SCENARIO 2 - The Pro Forma Profit & Loss and Pro Forma Balance Sheet are as follows:
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4. OUTCOME OF THE OFFER (CONTINUED)

SCENARIO 2 - 50.1% ownership

Overview:

Revenue:

EBITDA:

Net interest expense: The increase in interest is due to the estimated annual impact of interest arising from additional funding 

for the transaction.

Tax expense:

Non-controlling interests:

Notes to the Pro Forma Balance Sheet

Overview:

Trade and other receivables:

eliminated as it is effectively replaced by the inclusion of the assets and liabilities from the balance sheet of Warrnambool 

Cheese & Butter in the consolidated accounts.

Deferred tax assets:

establishment and transaction costs.

Goodwill:

of the actual fair value of Warrnambool Cheese & Butter’s assets and liabilities as at the relevant date Bega Cheese is in a 

position to assume control for consolidation purposes.

Borrowings: This adjusts for the additional borrowings of $39 million needed to fund the cash component of the Offer and 

related facility establishment and transaction costs.

Contributed equity:

net of equity raising costs of $0.4 million. Contributed equity has also been adjusted by $70 million to eliminate the value of 

contributed equity in Warrnambool Cheese & Butter at the date of acquisition.

Reserves:

& Butter.

Retained earnings: 

Non-controlling interests:
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BGA

$'000 FY13 Net Ad ustments

FY13 Pro forma 

Combined Grou

Revenue 1,010,086 )999(                                1,009,087              

EBITDA 64,269                1,248                  65,517                   

)587,02(noitasitroma  dna noitaicerpeD -                                          (20,785)                   

EBIT 43,484                1,248                  44,732                   

)531,8(esnepxe tseretni teN                   (887)                     (9,022)                     

Profit before tax 35,349                361                     35,710                   

)409,9(esnepxe xaT                   266                     (9,638)                     

Profit for the period 25,445                627                     26,072                   

-stseretni gnillortnoc noN                           -                          -                             

Profit attributable to equity holders 25,445                627                     26,072                   

BGA

$'000 Jun-13 Net Ad ustments

Jun-13 Pro forma 

Combined Grou

Current Assets

532,42stnelaviuqe hsac dna hsaC -                                          24,235                   

038,201selbaviecer rehto dna edarT 984                                   103,319                 

374,1stessa laicnanif rehtO -                                            1,473                     

772,361seirotnevnI -                                        163,277                 

Total Current Assets 291,815            489                   292,304               

Non-Current Assets

-seitreporp tnemtsevnI                           -                          -                             

820,93stessa laicnanif rehtO                 44,178                83,206                   

- stnemtsevnI                           -                          -                             

298,902tnempiuqe & tnalp ,ytreporP -                                        209,892                 

751,9stessa xat derrefeD                   (1,523)                  7,634                     

Goodwill -                          -                          -                             

085,1stessa elbignatnI -                                            1,580                     

Total Non-current Assets 259,657            42,655              302,312               

TOTAL ASSETS 551,472            43,144              594,616               

Current Liabilities

049,441selbayap rehto dna edarT -                                        144,940                 

106sgniworroB                      -                          601                        

793,1seitilibail xat tnerruC -                                            1,397                     

398,22snoisivorP -                                          22,893                   

191,7stnemurtsni laicnanif evitavireD -                                            7,191                     

Total Current Liabilities 177,022            -                       177,022               

Non-Current Liabilities

-selbayap rehto dna edarT                           -                          -                             

003,011sgniworroB               14,952                125,252                 

891,2snoisivorP -                                            2,198                     

-seitilibail xat derrefeD                           -                          -                             

Total Non-Current Liabilities 112,498            14,952              127,450               

TOTAL LIABILITIES 289,520            14,952              304,472               

NET ASSETS 261,952            28,192              290,144               

Equity

209,101ytiuqe detubirtnoC               24,638                126,540                 

585,52sevreseR                 (6,940)                  18,645                   

564,431sgninrae deniateR               10,494                144,959                 

Equity attributable to the Owners 261,952            28,192              290,144               

-stseretni gnillortnoc-noN                           -                          -                             

TOTAL EQUITY 261,952            28,192              290,144               

30% Ownership

30% Ownership

j p

j p

 SCENARIO 3 - The Pro Forma Profit & Loss and Pro Forma Balance Sheet are as follows:

Source: Bega Cheese and Warrnambool Cheese & Butter FY13 Financial Statements and management adjustments.
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4. OUTCOME OF THE OFFER (CONTINUED)

SCENARIO 3 - 30% ownership

Overview:

Revenue: The dividend paid by Warrnambool Cheese & Butter to Bega Cheese of $1 million during the year ended 30 

EBITDA:

Net interest expense: The increase in interest is due to the estimated annual impact of interest arising from additional 

funding for the transaction.

Tax expense:

Notes to the Pro Forma Balance Sheet

Overview:

Trade and other receivables:

 The increase recognises the additional cost of investment in Warrnambool Cheese & Butter 

Borrowings: This adjusts for the additional borrowings of $15 million needed to fund the cash component of the Offer 

and related facility establishment and transaction costs.

Contributed equity:

 

Reserves:

to shares held in Warrnambool Cheese & Butter.

Retained earnings:
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4.10 Disclaimer

as comprehensive.

4. OUTCOME OF THE OFFER (CONTINUED)
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5.1 Introduction

Shareholders who accept the Offer and dispose of their Warrnambool Cheese & Butter Shares in accordance with the Offer.

of the Offer under the laws of their countries of residence as well as under Australian law.

accepting the Offer.

consequences from accepting the Offer in light of their personal circumstances.

Warrnambool Cheese & Butter Shares acquired after 19 September 1985 (refer to comments in Section 5.2 below) but 

begacheese.com.au.

5.2 Disposal of Warrnambool Cheese & Butter Shares held on capital account

Cheese & Butter Shares on capital account.

(a) Shares acquired before 20 September 1985

5. AUSTRALIAN TAXATION 
CONSIDERATIONS
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The date of acquisition of Bega Cheese Shares will be the date the Warrnambool Cheese & Butter Shareholder accepts the 

date at which the Warrnambool Cheese & Butter Shareholder receives compensation in respect of the compulsory acquired 

Warrnambool Cheese & Butter Shares.

(b) Shares acquired after 20 September 1985 

•  the length of time for which the Warrnambool Cheese & Butter Shareholder has held the Warrnambool Cheese & Butter 

• 

•  the cost base of the Warrnambool Cheese & Butter Shares (which would generally include the amount paid to acquire 

adjusted.

into (being the date the Warrnambool Cheese & Butter Shareholder accepts the Offer).

 (i) Shares acquired after 20 September 1985 but before 11.45 am on 21 September 1999

5. AUSTRALIAN TAXATION CONSIDERATIONS  
(CONTINUED)
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A capital loss may be used to offset capital gains derived in the same or subsequent years of income (subject to satisfying 

earlier income years. 

 (ii) Shares acquired after 11.45 am on 21 September 1999

Warrnambool Cheese & Butter Shareholders that acquire Warrnambool Cheese & Butter Shares after 11.45 am (ACT 

on disposal.

apply in calculating any capital gain on disposal.

For Warrnambool Cheese & Butter Shareholders that have held their Warrnambool Cheese & Butter Shares for less than 12 

5.3 Roll-over relief for scrip portion – new Bega Cheese Shares

(a) Capital Gain partially disregarded

Scrip-for-scrip roll-over relief enables a shareholder to choose to disregard a capital gain that the shareholder would have 

cash for the disposal of the shares).

Whether scrip-for-scrip roll-over relief is available in a particular case will depend on whether the relevant arrangement 

over relief will only be available if Bega Cheese and members of Bega Cheese’s wholly-owned group obtain a holding of at 
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5. AUSTRALIAN TAXATION CONSIDERATIONS  
(CONTINUED)

(iii)  all of the owners of voting shares in Warrnambool Cheese & Butter can participate in the Offer and participation in the Offer 

(v) the Warrnambool Cheese & Butter Shareholder chooses to obtain the roll-over.

resident Warrnambool Cheese & Butter Shareholders who dispose of their Warrnambool Cheese & Butter Shares to Bega 

capital gain that arises as a result of their disposing of their Warrnambool Cheese & Butter Shares to Bega Cheese under 

A Warrnambool Cheese & Butter Shareholder does not need to document its choice to claim the scrip-for-scrip roll-over 

(b) New Bega Cheese Shares received

The cost base of the new Bega Cheese Shares received by Warrnambool Cheese & Butter Shareholders as consideration 

Shares under the Offer.

=  Cost base of Warrnambool Cheese & Butter  X 

Shares at time of event new Bega Cheese Shares plus cash 

consideration

(c) Capital gain from cash consideration

Warrnambool Cheese & Butter Shareholder that is attributable to the receipt of cash consideration cannot be disregarded.

The capital gain or loss from the cash component of the consideration received arising from the disposal of Warrnambool 

Cheese & Butter Shares to Bega Cheese is determined by attributing to the cash consideration a reasonably attributable 

portion of the cost base of the original Warrnambool Cheese & Butter Shares for which the cash consideration is received.

The portion of the cost base of the Warrnambool Cheese & Butter Shares that is reasonably attributable to the cash 

=  Cost base of Warrnambool Cheese & Butter 

Shares at time of event
X

Cash consideration

consideration
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5.4 No scrip-for-scrip roll-over relief

(a) Capital gain

discount (as applicable) is applied.

(b) Capital loss

(c) New Bega Cheese Shares received

The cost base of the new Bega Cheese Shares received by the Warrnambool Cheese & Butter Shareholder should include 

=  

Shares transferred
X

s

consideration

5.5 GST

sought relating to the disposal.

5.6 Stamp duty

Warrnambool Cheese & Butter Shareholders who accept the Offer will not be required to pay stamp duty (if any) on the 

disposal of their Warrnambool Cheese & Butter Shares under the Offer or the acquisition of Bega Cheese Shares under the 

Offer or on a subsequent disposal of Bega Cheese Shares.
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6.1 Overview

Many of these risks are common to dairy manufacturing businesses and are therefore also 

applicable to the current Warrnambool Cheese & Butter business. 

6.2 Risk factors relevant to Bega Cheese Group Business

manufacturing businesses and are therefore also applicable to the current Warrnambool Cheese & Butter business and will 

(a) Milk supply and pricing

(b) International dairy commodity prices and foreign exchange risk

6. RISK FACTORS
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Australian dollar as compared to foreign currencies have the potential to impact the revenue and returns of the Bega Cheese 

(c) Reliance on major customers and exports

(d) Commercial and operational risk

(e) Product risk

• maintaining insurance cover against any third party claim where appropriate and cost effective to do so.

(f) Key personnel

(g) Environmental risk 

usage.

minimise the adverse impact on the environment or comply with future requirements from environmental authorities and to 
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(h) Interest paying debt 

than they are currently.

(i) Credit risk

terms include trade credit for varying periods from payment up front to settlement up to 90 days after dispatch of goods.

appropriate and cost effective to do so. 

(j) Regulatory risk

(k) General economic conditions

6.3 Other risks relating to the value of Bega Cheese Shares

Cheese Shares.

(a) Background as a co-operative business

Bega Cheese has a long history as a successful supplier co-operative business. Although Bega Cheese became an ASX 

director.

 

6. RISK FACTORS (CONTINUED)
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Exempt Transactions

the Shareholding Limit Constitutional Amendments are adopted.

The purpose of the Shareholding Limit is to provide shareholding stability for Bega Cheese for a minimum period following 

(b) Issue of Bega Cheese Shares as consideration

issued to you (and therefore the value of the non-cash component of the Offer Consideration received by accepting 

Warrnambool Cheese & Butter Shareholders) may fall in the future.

(c) No guarantee of dividends

There is no guarantee that dividends will be paid on Bega Cheese Shares in the future as this is a matter that depends on 

(d) Stock market risks

the demand for equities generally.

6.4 Risks relating to the Offer

(a) Uncertainty regarding the level of integration that may be achievable

level of acceptances received under the Offer. Bega Cheese has not included a minimum acceptance condition in the 

Offer and therefore it is possible that it will not achieve a level of shareholding in Warrnambool Cheese & Butter that 

the Warrnambool Cheese & Butter directors.
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implementation costs during the integration of the businesses of Bega Cheese and Warrnambool Cheese & Butter. This may 

(b) ACCC risk

acquisition of Warrnambool Cheese & Butter under section 50 of the Competition and Consumer Act 2010 (Cth). Bega 

that review.

(c) Funding for the cash component of the Offer Consideration

Section 7.1.

component of the Offer Consideration.

cash component of the Offer Consideration as and when required by the terms of the Offer and applicable law.

(d) Bega Cheese shareholder approval risk

Limit Constitutional Amendments by special resolution of the Bega Cheese Shareholders. This special resolution is to be 

considered at the 2013 annual general meeting of Bega Cheese. Each Bega Cheese Director who is entitled to vote on the 

(e) Increase in borrowings

6. RISK FACTORS (CONTINUED)
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(f) Triggering change of control provisions

Warrnambool Cheese & Butter may be a party to contracts containing provisions that are activated by a change of control 

if there is a change of control. The Offer Condition referred to in Section 9.2.6 may also be breached in these types of 

circumstances.

(g) Minority shareholding in Warrnambool Cheese & Butter
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7. SOURCES OF 
CONSIDERATION
7.1 Cash consideration

•  assuming no Warrnambool Cheese & Butter Shares are issued pursuant to the Warrnambool Cheese & Butter Dividend 

Bega Cheese will fund the cash consideration payable under the Offer by drawing under the Facility Agreement. 

(a) Facility Agreement

Bega Cheese will fund the cash consideration payable under the Offer by drawing under a syndicated facilities agreement 

(Facility Agreement Westpac) and 

Rabobank

referred to collectively as the Banks).

35. 

36. 

•  an initial facility agreement including a Facility of $50 million which is available to fund the acquisition of Warrnambool 

Butter Shares on issue (Phase 1 Facility

• a subsequent facility (Phase 2 Facility

 o  a facility of $50 million which is available to fund the acquisition of Warrnambool Cheese & Butter Shares (including 

35

36
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 o  a facility of up to $80 million (Standby Facility

Existing Warrnambool Cheese & Butter Facility) .

obligations under the Facility Agreement.

(b) Availability

Phase 1 Facility

Phase 1 Effective Date

result of an event of default) or on which all monies owing under the Facility Agreement become due and 

(Phase 1 Facility Availability Period).

paragraph (d) above.

Phase 2 Facility

Phase 2 Effective Date

(Phase 2 Facility Availability Period).

(c) Conditions precedent and certain funds

 (b)  the Offer has been made in accordance with this Bidder’s Statement and in accordance with all laws and 
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 (c)  Bega Cheese provides evidence that this Bidder’s Statement was lodged with ASX on or about the date this 

Section 9.2.5 of this Bidder’s Statement to permit the withdrawal or suspension of the Offer.

Condition described in Section 9.2.5 of this Bidder’s Statement to permit the withdrawal or suspension of 

   (B)  cancelled or declared due and payable ahead of its stated maturity by reason of a prepayment 

consequence of Bega Cheese acquiring control of Warrnambool Cheese & Butter.

drawdown requests.

in time to allow the proceeds to be able to be drawn down to fund the cash consideration of the Offer as and when required by 

(d) Undertakings and covenants

7. SOURCES OF CONSIDERATION (CONTINUED)
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incur new debt outside the course of ordinary trading or grant security interests (other than certain permitted 

security interests).

(e) Representations and warranties

Warrnambool Cheese & Butter.

(f) Events of default and review events

Cheese considers customary for facilities of this nature. Such events include failure to pay amounts due under the Facility 

during any 14 day period.
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7. SOURCES OF CONSIDERATION (CONTINUED)

(g) Guarantee and security

the Facility Agreement.

will be obliged to procure that Warrnambool Cheese & Butter also becomes a guarantor under the Facility Agreement and 

7.2 Bega Cheese Shares consideration

received in respect of all the Warrnambool Cheese & Butter Shares (assuming the matters referred to in Section 7.1 above) 

Bega Cheese Shares it may be required to issue or provide under the Offer. 

Shares will not be acquired by Bega Cheese and you will not be paid or issued the Offer Consideration.

Shareholding Limit Constitutional Amendments are adopted by Bega Cheese Shareholders.

7.3 Provision of consideration
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8. OTHER MATERIAL 
INFORMATION
8.1 Warrnambool Cheese & Butter Performance Rights

8.2 Bega Cheese is a disclosing entity

Due to the fact that Bega Cheese is offering Bega Cheese Shares as consideration for the acquisition of Warrnambool 

information that would be required for a prospectus for an offer of Bega Cheese Shares under sections 710 to 713 of the 

Corporations Act.

Bega Cheese does not need to issue a prospectus for the Offer of the Bega Cheese Shares as the Offer is occurring under 

required under sections 711 and 713 of the Corporations Act.

to contain information in relation to the effect of the Offer on Bega Cheese and the rights and liabilities attaching to the 

b) relating to the rights and liabilities attaching to the Bega Cheese Shares.

b) the rights and liabilities attaching to the Bega Cheese Shares.
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8. OTHER MATERIAL INFORMATION (CONTINUED)

b)  

Friday.

8.3 Rights attaching to Bega Cheese Shares

Details regarding rights attaching to Bega Cheese Shares are provided in Section 1.16. 

8.4 Interests and fees of experts, advisers and other named persons

or agreed to be given to any such persons for services in connection with the formation or promotion of Bega Cheese or 

the Offer.
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paid to Addisons in accordance with its normal time based charge-out rates.

rates.

8.5 Interests and benefits of Bega Cheese’s directors

• offer of Bega Cheese Shares under the Offer.

•  for services provided by a Bega Cheese Director in connection with the formation or promotion of Bega Cheese or the 

offer of Bega Cheese Shares under the Offer.

8.6 Expenses of the Offer

8.7 Broker commission

commission payments will be paid only in respect of parcels of Warrnambool Cheese & Butter Shares held by retail 

Warrnambool Cheese & Butter Shareholders who accept the Offer.

payable for parcels of Warrnambool Cheese & Butter Shares held by retail Warrnambool Cheese & Butter Shareholders who 
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8.8 Social security and superannuation implications of the Offer

Acceptance of the Offer may have implications under your superannuation or pension arrangements or on your social 

accepting the Offer.

8.9 ASIC modification

(a) Specific relief

Amendments.

Section 8.13.

(b) Class Orders

8.10 Ineligible Foreign Shareholders

8.11 Potential for waiver of Offer Conditions

any or all of those Offer Conditions may be waived by Bega Cheese.

Corporations Act

announce that decision to ASX in accordance with section 650F of the Corporations Act.

the relevant Warrnambool Cheese & Butter Shares will be returned to the holder. 

8. OTHER MATERIAL INFORMATION (CONTINUED)
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8.12 No objection by ACCC

Cheese & Butter under section 50 of the Competition and Consumer Act 2010 (Cth) (see Section 9.2.1). 

Bega Cheese has sought the non-binding preliminary view of the ACCC. While the ACCC’s preliminary view is that the 

to conduct an informal review of the proposed acquisition. Bega Cheese may provide information to the ACCC to assist the 

8.13 Approval of Shareholding Limit Constitutional Amendments

Constitutional Amendments (see Section 9.2.2). The Shareholding Limit Constitutional Amendments are required to enable 

Cheese Shares under the Offer in consideration for that acceptance.

This special resolution will be considered at Bega Cheese’s 2013 annual general meeting.

Each Bega Cheese Director who is entitled to vote on the special resolution to adopt the Shareholding Limit Constitutional 

8.14 Status of other Offer Conditions

satisfy the other Offer Conditions.

8.14A Undertakings in relation to equal access and no break fees Offer Conditions

(a)  Warrnambool Cheese & Butter receives a request for non-public information of Warrnambool Cheese & Butter in 

Competing Proposal

(Panel) that Warrnambool Cheese & Butter has engaged in frustrating action by entering into an arrangement that involves 

.

8.15 Withholding of consideration

Bega Cheese is not currently aware of any amounts that are or would be treated as Withholding Amounts under Section 

Bidder’s Statement.
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all or part of the consideration otherwise payable under the Offer to Warrnambool Cheese & Butter Shareholders who 

8.16 Consents

withdrawn its consent to be named in this Bidder’s Statement as accounting adviser to Bega Cheese in the form and 

Each person named in this Section 8.16 as having given its consent to the inclusion of a statement or being named in this 

consent of that party.

This Bidder’s Statement also includes or is accompanied by statements which are made in or based on statements made 

of those statements in this Bidder’s Statement.

8. OTHER MATERIAL INFORMATION (CONTINUED)
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8.17 No other material information

has not previously been disclosed to Warrnambool Cheese & Butter Shareholders.

8.18 Date for determining holders of Warrnambool Cheese & Butter Shares

8.19 Expiry date

No securities will be issued on the basis of this Bidder’s Statement after the date which is thirteen months after the date of 

this Bidder’s Statement.
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9. OFFER TERMS
9.1 BEGA CHEESE’S OFFER

9.1.1 Offer

9.1.2 Date of Offer

 This Offer is dated [Date].

9.1.3 Shares subject to the Offer

9.1.4 Consideration

Bega Cheese Shares plus $2.00 cash.

to the nearest whole number and issue you that whole number of Bega Cheese Shares (with fractional 

entitlements equal to or greater than 0.5 being rounded up and fractional entitlements less than 0.5 being 

rounded down).

rounded down to the nearest whole number or aggregated.

9.1.5 Offer Period

with the Corporations Act.
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9.1.6 Who may accept this Offer

  (i)  any person who holds a parcel of Warrnambool Cheese & Butter 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 been 

  (ii)  any person who holds one or more parcels of Warrnambool Cheese & Butter Shares as trustee or 

may accept this Offer in respect of those Warrnambool Cheese & Butter Shares.

Shares.

  (i)  the person gives Bega Cheese a notice stating that the Warrnambool Cheese & Butter Shares consist of 

a single offer for a separate parcel consisting of those distinct parcels.
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9.1.7 How to accept this Offer

details of your holding printed on it. The personalised Acceptance Form sent to you will be the acceptance 

  (i)  If you hold Your Warrnambool Cheese & Butter Shares in a CHESS Holding

   (B)  complete and sign the Acceptance Form (in accordance with the instructions on it) and send it 

(together with all other documents required by the instructions on the Acceptance Form or the terms 

of this Offer) to Bega Cheese at the address indicated in Section 9.1.7(b)(v) below and also indicated 

  (ii)  If you are a broker or a Settlement Participant

  (iii)  If you hold Your Warrnambool Cheese & Butter Shares in an Issuer Sponsored Holding

   (B)  lodge the Acceptance Form by returning it to the address as indicated in Section 9.1.7(b)(v) below 

and also indicated on the Acceptance Form (together with all other documents required by the 

instructions on the Acceptance Form or the terms of this Offer) so that your acceptance is received 

  (iv)  If Your Warrnambool Cheese & Butter Shares are in different holdings

Warrnambool Cheese & Butter Shares.

  (v) The address for completed Acceptance Forms is as follows.

    Bega Cheese Limited 

 
 

Sydney South NSW 1235

9. OFFER TERMS (CONTINUED)
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requirements on the Acceptance Form must be observed in accepting this Offer.

letters of administration.

the attorney has no notice of revocation of the power and is empowered to delegate powers under the 

(f)  Acceptance of the Offer will not be complete until the completed Acceptance Form has been received 

at the address set out in Section 9.1.7(b)(v) above and the requirements of this Section 9.1.7 and of the 

  (i)  Bega Cheese may in its sole discretion and without notice to you waive any or all of those requirements 

of the Offer complete in respect of those Warrnambool Cheese & Butter Shares for which the 

part of an acceptance determined by Bega Cheese to be valid. 

9.1.8 Payment and issue of Offer Consideration

(a)  The cash consideration payable by Bega Cheese under the contract resulting from your acceptance of the 

(b)  The obligation of Bega Cheese to issue any Bega Cheese Shares to which you are entitled under the Offer 

  (i)  entering your name on the register of Bega Cheese Shares maintained by Bega Cheese as the holder of 

  (ii)  despatching or procuring the despatch to you of a holding statement for such Bega Cheese Shares by  

copy of the register of Warrnambool Cheese & Butter Shareholders.
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Withholding Amount

Withholding Amount to the relevant public authority by Bega Cheese will constitute full discharge of Bega 

9.1.9 Where additional documents are required

(a)  Where the Acceptance Form or any subsequent request from Bega Cheese requires additional documents 

    

will provide the Offer Consideration within twenty one days after the documents are given. However if 

of this Offer.

9.1.10 Where Bega Cheese is entitled to any Rights

9. OFFER TERMS (CONTINUED)
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Warrnambool Cheese & Butter Shares is) the registered holder of the Warrnambool Cheese & Butter 

Offer Consideration otherwise payable to you.

Cheese.

9.1.11 Payments to Ineligible Foreign Shareholders 

Nominee) of the number of Bega Cheese Shares 

9.1.11(a) and the equivalent provision in each other offer under this Offer on or before the date by which 

  (ii)  cause the Bega Cheese Shares so issued to be offered for sale by the Nominee on ASX as soon as 

   N
          T

    “T” is the total number of Bega Cheese Shares issued to the Nominee under this Section 9.1.11(a) and 

the equivalent provision in each other offer under this Offer.

in the currency of the jurisdiction of your residence (as shown in Bega Cheese’s copy of the register of 

the Nominee at the time.
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in Bega Cheese’s copy of the register of Warrnambool Cheese & Butter Shareholders or on your Acceptance 

Form.

regardless of any delay in remitting these proceeds to you.

and is therefore eligible to receive Bega Cheese Shares under this Offer. 

9.1.12 Clearances for offshore residents

 then acceptance of this Offer will not create or transfer to you any right (contractual or contingent) to receive (and 

9.1.13 Offer Conditions

Conditions set out in Section 9.2.

and may be relied upon only by Bega Cheese.

9.1.14 Effect of breach or non-fulfilment of Offer Conditions

out in Section 9.1.14(b).

  (ii)  Bega Cheese has not declared this Offer and any contract resulting from the acceptance of it free of that 

Offer Condition in accordance with Section 9.1.16. 

9. OFFER TERMS (CONTINUED)
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9.1.15 Reasonable endeavours in relation to Offer Conditions

(b) not do or omit to do anything for the purpose of causing a breach of any such Offer Condition.

9.1.16 Bega Cheese may decide this Offer is free from all or any of the Offer Conditions

9.1.17 Notice on the status of Offer Conditions

The date for giving a notice on the status of the Offer Conditions as required by section 630(1) of the Corporations 

9.1.18 Official quotation of Bega Cheese Shares

contracts resulting from the acceptance of the Offer will be void.

9.1.19 Improved Offer Consideration

improved Offer Consideration.

9.1.20 Effect of acceptance

binding on you.F
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Warrnambool Cheese & Butter Shares which are contemplated by the sponsorship agreement 

  (v)  irrevocably authorised and directed Warrnambool Cheese & Butter to pay to Bega Cheese or to account 

damage or liability whatsoever suffered or incurred by any of them as a result of them not receiving your 

(even though Bega Cheese has not yet provided the Offer Consideration due to you) and with effect 

9. OFFER TERMS (CONTINUED)
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   (C)  direct Warrnambool Cheese & Butter to pay to Bega Cheese or to account to Bega Cheese for all 

& Butter on your behalf that your address for the purpose of serving notices upon you in respect of 

 if and when this Offer or any contract resulting from your acceptance of this Offer becomes unconditional F
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authorised Bega Cheese to place your name on its register of members in respect of those Bega 

of the Nominee of that number of Bega Cheese Shares corresponding to your entitlement under this 

9.1.21 Notices and other communications

(a)  is delivered at your address as recorded on the register of Warrnambool Cheese & Butter Shareholders Bega 

either of those addresses.

9.1.22 Return of documents

(b)  for any other reason Bega Cheese does not acquire the Warrnambool Cheese & Butter Shares to which your 

documents will be despatched by pre-paid airmail.

9.1.23 Foreign laws

This Offer is not registered in any jurisdiction outside Australia (unless an applicable foreign law treats it as 

yourself that you are permitted by any foreign law applicable to you to accept this Offer.

9.1.24 Withdrawal of Offer

  (ii) any contract resulting from an acceptance of this Offer before the withdrawal is automatically void.

9.1.25 Variation

Bega Cheese may vary this Offer in accordance with the Corporations Act.

9.1.26 Costs and expenses

all stamp duty payable in respect of a transfer of Warrnambool Cheese & Butter Shares in respect of which Offers 

9. OFFER TERMS (CONTINUED)
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9.1.27 Governing law and jurisdiction

the venue on any ground.

9.2 OFFER CONDITIONS

9.2.1 ACCC 

acquisition of Warrnambool Cheese & Butter under section 50 of the Competition and Consumer Act 2010 (Cth).

9.2.2 Bega Cheese shareholder approval

Shareholding Limit Constitutional Amendments.

9.2.3 No Prescribed Occurrences during Bid Period

Between the date on which this Bidder’s Statement is given to Warrnambool Cheese & Butter and the end of the 

9.2.4 No regulatory actions 

9.2.5 No Warrnambool Cheese & Butter Material Adverse Change
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(b)  any event or matter which affects the dairy industry generally and which impacts on the Warrnambool 

(d) any change in accounting policy required by law.

9.2.6 No persons entitled to exercise rights under certain agreements or instruments

 

being capable of being declared repayable immediately or earlier than the repayment date stated in such 

joint venture or corporation referred to in subparagraph (c) above. 

9.2.7 No material acquisitions, disposals or new commitments 

(a)  (no material acquisitions

(b)  (no material disposals

9. OFFER TERMS (CONTINUED)
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(c)  (no material commitments

arrangement or commitment).

9.2.8 No litigation on foot or pending

change from the position as described in such disclosure.

9.2.9 No distributions

Final Dividend.

9.2.10 Conduct of Warrnambool Cheese & Butter’s business

(a)  (no entry into new contract of service

(b)  (no change in existing contract of service

(c)  (no Material Contracts

(d)  (no scheme of arrangement) implements or agrees to implement any scheme or arrangement or 

compromise (including one for a reconstruction or amalgamation of any members of the Warrnambool 

(e) (no special resolution

(f) (no new indebtedness

or 

(agrees to do so)

 (g)  (no new Encumbrances

Encumbrances over any of its assets.
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9.2.11 Warrnambool Cheese & Butter Performance Rights

9.2.12 Equal access

 Bbetween the Announcement Date and the end of the 

(c)  transaction having a similar economic effect.

9.2.13 No break fees

 Bbetween the Announcement Date and the end of 

(c) any transaction having a similar economic effect.

This condition does not apply to a payment by way of remuneration for professional services or to directors of 

Warrnambool Cheese & Butter for the discharge of their duties in connection with the Offer.

9.2.14 No market material adverse change

9. OFFER TERMS (CONTINUED)
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10. GLOSSARY
 i

$, A$ and AUD Australian dollars

ACCC Australian Competition & Consumer Commission

Acceptance Form the form of acceptance and transfer which accompanies and forms part of the 
Offer

AIFRS

Announcement Date

ASIC

Associate has the meaning given in section 12 of the Corporations Act

ASX

ASX Listing Rules

ASX Settlement

ASX Settlement Operating Rules

ATO

Bega Cheese or BGA Bega Cheese Limited ABN 81 008 358 503

Bega Cheese Board the board of directors of Bega Cheese

Bega Cheese Constitution

Bega Cheese Director a director of Bega Cheese

Bega Cheese Group

Bega Cheese Share a fully paid ordinary share in the capital of Bega Cheese

Bega Cheese Shareholder a holder of Bega Cheese Shares

Bega Cheese’s Takeover Transferee 

Holding

the holding of Warrnambool Cheese & Butter Shares on the CHESS subregister 
of Bega Cheese established for the purposes of the Offer

Bid Period  the period that starts when the Bidder’s Statement was given to Warrnambool 

Bidder’s Statement this bidder’s statement

Capitol Chilled Foods

CGT

CHESS

share transfer in Australia

CHESS Holding a holding of Warrnambool Cheese & Butter Shares on the CHESS subregister 

of Warrnambool Cheese & Butter

Closing Date

Combined Group

all of the 

Warrnambool Cheese & Butter Shares

Controlling Participant the “controlling participant” for shares in a CHESS Holding under the ASX 
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Corporations Act the Corporations Act 2001 (Cth)

Dairy Farmers Pty Ltd

EBITDA

Encumbrance

a creditor priority over unsecured creditors in relation to any property 

(including a right to set off or withhold payment of a deposit or other 

(g)  an agreement to create anything referred to above or to allow any of them 

Facility Agreement has the meaning given to it by Section 7.1(a)

Farmer Supplier

a sharefarmer

FMCG fast moving consumer goods

Fonterra

Friesland or Royal FrieslandCampina

FY

Government Agency

of the crown

Great Ocean Ingredients

GST has the same meaning as in  

1999 (Cth)

identify a Warrnambool Cheese & Butter Shareholder with a CHESS Holding

Implied Offer Price

on the Bega Cheese Share price of $3.15 as at the close of trading on ASX on  

11 September 2013 (being the trading day immediately before the Announcement 

Date) plus $2.00 (being the cash component of the Offer Consideration)

10. GLOSSARY (CONTINUED)
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Ineligible Foreign Shareholder  a Warrnambool Cheese & Butter Shareholder whose address as shown on the 

register of Warrnambool Cheese & Butter Shareholders is in a jurisdiction other 

that Warrnambool Cheese & Butter Shareholder either unconditionally or after 

compliance with conditions that Bega Cheese regards as acceptable and not 

unduly onerous

Ingredia

Issuer Sponsored Holding  a holding of Warrnambool Cheese & Butter Shares on Warrnambool Cheese & 

Butter’s issuer sponsored subregister

Lion Dairy

Listed Listing has a corresponding meaning

Material Contract

Mead Johnson

Mondelez Foods (Kraft)

Nominee has the meaning given to it by Section 9.1.11(a)(i)

NPAT

Offer  the offer by Bega Cheese to acquire Warrnambool Cheese & Butter Shares 

on the terms set out in Section 9 (and for the avoidance of doubt includes 

each other offer made by Bega Cheese to Warrnambool Cheese & Butter 

accordance with the Corporations Act

Offer Condition each condition set out in Section 9.2

Offer Consideration

Offer Period the period commencing on [date] and ending on the Closing Date

p.a. per annum

PPSA the Personal Property Securities Act 2009 (Cth)

PPS Security Interest

Prescribed Occurrence

(a)  Warrnambool Cheese & Butter converts all or any of its shares into a larger 

(b)  Warrnambool Cheese & Butter or a subsidiary of Warrnambool Cheese & 

(c)  Warrnambool Cheese & Butter or a subsidiary of Warrnambool Cheese & 

(d)  Warrnambool Cheese & Butter or a subsidiary of Warrnambool Cheese & 
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10. GLOSSARY (CONTINUED)

Prescribed Occurrence cont.  (i)   

(e)  Warrnambool Cheese & Butter or a subsidiary of Warrnambool Cheese & 

(f)  Warrnambool Cheese & Butter or a subsidiary of Warrnambool Cheese & 

(g)  Warrnambool Cheese & Butter or a subsidiary of Warrnambool Cheese 

(h)  Warrnambool Cheese & Butter or a subsidiary of Warrnambool Cheese & 

(i)   a liquidator or provisional liquidator of Warrnambool Cheese & Butter or of a 

(l)  Warrnambool Cheese & Butter or a subsidiary of Warrnambool Cheese & 

a subsidiary of Warrnambool Cheese & Butter

Register Date

Relevant Interest  has the meaning given in sections 608 and 609 of the Corporations Act

Rights  all accretions and rights attaching to or arising from Warrnambool Cheese 

Settlement Participant

Share Registry or Link Market 

Services

Shareholding Limit

as described in Section 1.16

Shareholding Limit Constitutional 

Amendments
 the proposed amendments to the Bega Cheese Constitution set out in Bega 

which are summarised in Section 1.16
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SRN or Securityholder Reference 

Number

Sponsored Holding

Successful Merger  the successful acquisition by Bega Cheese of all of the Warrnambool Cheese & 

Butter Shares

Supplier Director

Syndicated Facilities the syndicated facilities provided under the Facility Agreement

Target’s Statement  the target’s statement prepared by Warrnambool Cheese & Butter in relation to 

the Offer

Tatura Milk Industries

US

Voting Power has the meaning given in section 610 of the Corporations Act

VWAP or Volume Weighted Average 

Price

the volume weighted average price

Warrnambool Cheese & Butter or 

WCB

 Warrnambool Cheese and Butter Factory Company Holdings Limited  

ABN 15 071 945 232

Warrnambool Cheese & Butter 

Board

the board of directors of Warrnambool Cheese & Butter

Warrnambool Cheese & Butter 

Dividend Reinvestment Plan

 Warrnambool Cheese & Butter’s dividend reinvestment plan announced by 

Warrnambool Cheese & Butter 

Employee Share Plan

Warrnambool Cheese & Butter’s employee share plan described in an 

announcement by Warrnambool Cheese & Butter to ASX on 12 November 

2004

Warrnambool Cheese & Butter 

Executive Performance Rights Plan approved by Warrnambool Cheese & Butter Shareholders at the annual general 

meeting of Warrnambool Cheese & Butter on 25 October 2012

Warrnambool Cheese & Butter FY13 

Final Dividend

Warrnambool Cheese & Butter 

Group

Warrnambool Cheese & Butter and each of its subsidiaries

Warrnambool Cheese & Butter 

Japan

Warrnambool Cheese & Butter 

Material Adverse Change

 

Warrnambool Cheese & Butter 

Performance Right

performance rights issued to eligible employees under the Warrnambool 

Warrnambool Cheese & Butter Shares for nil consideration
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10. GLOSSARY (CONTINUED)

Warrnambool Cheese & Butter Share

Warrnambool Cheese & Butter Share 

Plans

Warrnambool Cheese & Butter 

Shareholder

a holder of Warrnambool Cheese & Butter Shares

Warrnambool Cheese & Butter 

Supplier Share Plan

 Warrnambool Cheese & Butter’s supplier share plan described in an 

announcement by Warrnambool Cheese & Butter to ASX on 15 November 

2004

Withholding Amount has the meaning given to it by Section 9.1.8(e)

Your Accepted Warrnambool 

Cheese & Butter Shares

 (a)   if you specify in your Acceptance Form that you wish to accept this Offer 

Warrnambool Cheese & Butter Shares is not correct)

Your Warrnambool Cheese & Butter 

Shares

result of the issue of Warrnambool Cheese & Butter Shares under the 

(b)  to which you are otherwise able to give good title at the time you accept this 

(b) Words importing a gender include any gender.

(c) Words importing the singular include the plural and vice versa.

other body corporate and vice versa.

schedule to this Bidder’s Statement as relevant.

(g)  Headings and boldings are for convenience only and do not affect the interpretation of this Bidder’s Statement.
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(i) A reference to “you” is to a person to whom the Offer is (or is deemed to be) made.
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Page 122    Bega Cheese Limited Bidder’s Statement

meeting of the directors of Bega Cheese on 12 26 September 2013.

Signed for and on behalf of Bega Cheese Limited in accordance with section 351 of the Corporations Act.

12 27 September 2013

11. APPROVAL OF THE 
BIDDER’S STATEMENT
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Bega Cheese Limited ASX announcements since 30 June 2012

Date Name of Announcement

05/09/2013 Change in substantial holding

14/03/2013 Change in substantial holding for Warrnambool Cheese & Butter

Source: ASX Announcements

ANNEXURE
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TMI milk receival area.

Other images supplied by the following publications:
P 15 & 28. Warrnambool Cheese & Butter Factory – The Warrnambool Standard
P15. Mil Lel Factory – The Stock Journal

Page 124    Bega Cheese Limited Bidder’s Statement
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Bega Cheese Limited 

ABN 81 008 358 503

is unclear), in respect of all my/our Warrnambool Cheese & Butter Shares, and hereby agree to transfer to Bega Cheese those Warrnambool Cheese & Butter Shares 

WCBT TKO002

X12345678910

Warrnambool Cheese and Butter Factory  
Company Holdings Limited Shares held  

 
12 September 2013 (Register Date) 99,999,999

If your holding has changed between Register Date and time of 

Please refer overleaf for further important instructions

Transfer and Acceptance Form – CHESS Holding

This form relates to an offer (“Offer”) by Bega Cheese Limited (“Bega Cheese”), to acquire all your ordinary shares in Warrnambool Cheese and Butter Factory  
12 27 September 2013 and any replacements or supplements 

Broker PID

Broker’s Name and telephone printed here

Holding

This is an important document. If you are in doubt as to 

or other professional adviser immediately.

Need help?

Contact Bega Cheese Information Line

Phone 1300 880 751 (from within Australia) 

Phone +61 1300 880 751 (from outside Australia)

You must sign this form for your instructions in this Acceptance Form to be executedD

REGISTRY USE ONLY

Your nameA Your holding

Contact details – Please provide your contact name and telephone number in case we need to speak to you about this Acceptance Form.C

HIN

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

(      )

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

Sole Director & Sole Company Secretary Secretary/Director (delete one) Director

contact your Controlling Participant on your behalf and relay your 
instructions

You may accept the Offer in respect of either ALL of Your Warrnambool Cheese & Butter Shares, or the number of Your Warrnambool Cheese & Butter Shares 

You must give your instructions to your controlling participant to accept the OfferB

Offer Consideration

I/We accept the Offer for all my/our  
Warrnambool Cheese & Butter Shares

I/We accept the Offer for the number 
of my/our Warrnambool Cheese & 

ALL

OR
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Further Important Instructions
Your Warrnambool Cheese & Butter Shares are in a CHESS Holding, you do not need to complete and return this Acceptance Form to the 

12 27

Completion instructions

A

 that any scrip consideration issued to you will be issued in the name(s) as they appear on the Warrnambool Cheese 

D  in the places for signature(s) out on the front page and in accordance with the following 

– Joint Shareholders: If Your Warrnambool Cheese & Butter Shares are held in the names of more than one person, all of 

– Corporations: 
Alternatively, where the company has a sole director and, pursuant to the Corporations Act, there is no company secretary, or 

– Powers of attorney:

– Deceased Estates:

If you sign and return this Acceptance Form or if you instruct your Controlling Participant to accept the Offer on your behalf, you 
warrant to Bega Cheese at the time of your acceptance and at the time the transfer of Your Warrnambool Cheese & Butter Shares 
(to which your acceptance relates) is registered, that all of those Warrnambool Cheese & Butter Shares are and will be fully paid, 

them free from all mortgages, charges, liens, Encumbrances (whether legal or equitable), security interest, adverse interests of 

Information you supply on this Acceptance Form will be used by Bega Cheese and Link for the primary purpose of processing your 

Lodgement instructions

 

 
Warrnambool Cheese and Butter Factory   Warrnambool Cheese and Butter Factory 
Company Holdings Limited Takeover  Company Holdings Limited Takeover 
Locked Bag A14  1A Homebush Bay Drive 

Your acceptance must be received by no later than the end of the Offer Period, which is  
7:00pm (Melbourne 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  

within Australia: 1300 880 751 
outside Australia: +61 1300 880 751
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Bega Cheese Limited 

ABN 81 008 358 503

This is an important document. If you are in doubt as to 

or other professional adviser immediately.

WCBT TKO001

Transfer and Acceptance Form – Issuer Sponsored Holding

Holding

Securityholder Reference Number: I12345678910

Warrnambool Cheese and Butter Factory  
Company Holdings Limited Shares held  
as at 7:00pm (Melbourne time),  
12 September 2013 (Register Date) 99,999,9999

If your holding has changed between Register Date and time of 
acceptance, then write your current holding here. Your acceptance 
will be granted over your updated holding.

Please refer overleaf for further important instructions

Your nameA Your holding

You must give your instructions to accept the OfferB

Need help?

Contact Bega Cheese Information Line

Phone 1300 880 751 (from within Australia) 

Phone +61 1300 880 751 (from outside Australia)

REGISTRY USE ONLY

SRN

SAMPLE NAME 1

SAMPLE NAME 2

<SAMPLE A/C>

SAMPLE ADDRESS 1

SAMPLE ADDRESS 2

is unclear), in respect of all my/our Warrnambool Cheese & Butter Shares, and hereby agree to transfer to Bega Cheese those Warrnambool Cheese & Butter Shares 

You must sign this form for your instructions in this Acceptance Form to be executedD

Contact details – Please provide your contact name and telephone number in case we need to speak to you about this Acceptance Form.C

(      )

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

Sole Director & Sole Company Secretary Secretary/Director (delete one) Director

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

Bega Cheese reserves the right to make amendments to this form as set out in the Offer terms.

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

This form relates to an offer (“Offer”) by Bega Cheese Limited (“Bega Cheese”), to acquire all your ordinary shares in Warrnambool Cheese and Butter Factory  
12 27 September 2013 and any replacements or supplements 

otherwise.

You may accept the Offer in respect of either ALL of Your Warrnambool Cheese & Butter Shares, or the number of Your Warrnambool Cheese & Butter Shares 
nominated by you below. Your form must be received by the Closing Date. 

Offer Consideration –  For each Warrnambool Cheese & Butter Share accepted into the takeover you are offered 1.2 Bega Cheese Shares and $2.00 cash (subject 

If you are an Ineligible Foreign Shareholder, you will not receive Bega Cheese Shares under the Offer. Instead, your Offer Consideration will be the cash amount 

I/We accept the Offer for all my/our  
Warrnambool Cheese & Butter Shares

I/We accept the Offer for the number 
of my/our Warrnambool Cheese & 

ALL Your Warrnambool Cheese & Butter Shares.

OR
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Further Important Instructions
Your Warrnambool Cheese & Butter Shares are in an Issuer Sponsored Holding. To accept the Offer, you must complete and return this Acceptance 
Form in accordance with the instructions below.

12 27 September 2013
Statement and have the same meaning in this Acceptance Form.

Completion instructions

A  to ensure that your name and address are correct. If incorrect, please write your correct details and initial 
the amendments. Amendments to your name can only be processed by the Warrnambool Cheese & Butter registry.

 that any scrip consideration issued to you will be issued in the name(s) as they appear on the Warrnambool Cheese & 
Butter register.

D  in the places for signature(s) out on the front page and in accordance with the following instructions:

– Joint Shareholders: If Your Warrnambool Cheese & Butter 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 director 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:

attorney to this Acceptance Form when you return it. If this Acceptance Form is signed under Power of Attorney, the attorney 
declares that he/she has no notice of revocation of the Power of Attorney.

– Deceased Estates:

of the Corporations Act.

If you sign and return this Acceptance Form, you warrant to Bega Cheese at the time of your acceptance and at the time the transfer of 
Your Warrnambool Cheese & Butter Shares (to which your acceptance relates) is registered, that all of those Warrnambool Cheese & 

that Bega Cheese will acquire them free from all mortgages, charges, liens, Encumbrances (whether legal or equitable), security 
interest, adverse interests of any nature and restrictions on transfer of any kind.

Information you supply on this Acceptance Form will be used by Bega Cheese and Link Market Services Limited (“Link”) 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 

connection with the Offer. If you fail to supply this information, your acceptance may not be processed and you may not receive the consideration 
 

www.linkmarketservices.com.au. 

Lodgement instructions

 

 Link Market Services Limited  Link Market Services Limited 
Warrnambool Cheese and Butter Factory   Warrnambool Cheese and Butter Factory 
Company Holdings Limited Takeover  Company Holdings Limited Takeover 
Locked Bag A14  1A Homebush Bay Drive 
SYDNEY SOUTH  NSW  1235  RHODES  NSW  2138

 

Your acceptance must be received by no later than the end of the Offer Period, which is  
7:00pm (Melbourne 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  

within Australia: 1300 880 751 
outside Australia: +61 1300 880 751
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Directors

Barry Irvin, AM 

Max Roberts 

Richard Parbery, FCPA 

Richard Platts, Adv Dip Agr, GAICD

Peter Margin, BS (Hons), MBA

Joy Linton, BComm, Grad Dip AFI, GAICD

Richard Cross, BAgSci (Hons), GAICD

Jeff Odgers, BBus (Ag Mgt)

Aidan Coleman, BA, BBS, GAICD

Company Secretaries

Brett Kelly, B.Comm, FCA, GAICD

Registered Address

23-45 Ridge Street 

Bega NSW 2550

Share Registry

Link Market Services Limited

Locked Bag A14

Sydney NSW 1235 

Corporate Adviser

Kidder Williams Limited

Level 48

120 Collins Street

Melbourne, Victoria 3000

Legal Adviser

Addisons 

Level 12

60 Carrington Street

Sydney, NSW 2000

Auditor

PricewaterhouseCoopers

Darling Park Tower 2

201 Sussex Street

Sydney NSW 1171
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