IN THE AUSTRALIAN COMPETITION TRIBUNAL
of 2013

MURRAY GOULBURN CO-OPERATIVE CO LIMITED

RE: PROPOSED ACQUISITION OF WARRNAMBOOL CHEESE
AND BUTTER FACTORY COMPANY HOLDINGS LIMITED
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12 Novamber 2013

Company Announcements Oifice
Australian Securities Exchange
Lavel 4, North Tower, Rialto
525 Collins Sireet
Melbourna ViC 2000
By facsimife: 1300 135 638

Company Secrgtary
Warrnamboot Cheese and Butter Factory Company Holdings Limited
5331 Great Ocean Road
Allansford VIC 3277
By facsimiie: {03} 5565 3156

Dear SirlMadam
increased takeover offer for Warmnambool Cheese and Butter Factory Company Holdings Limiisd
Please find altached an announcement in relation to Murray Goulburn Co-operative Co. Limited's revised

proposal to acguire all the issued shares in Warrnamboo! Cheease and Butter Factory Company Heoldings Limited
via an off-market takeover offer for $8.00 cash per share.

Fiona Smith
Company Secretary/General Counsed
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13 November 2013

ASX ANNOUNCEMENT

MURRAY GOULBURN ANNOUNCES INCREASED ALL CASH TAKEQVER OFFER FOR
WARRNAMBOOL CHEESE AND BUTTER OF $5.00 CASH PER SHARE

Murray Goulbumn Go-gperative Go. Limited (MG) today announces a revisad proposal to acquire all the
issuad sharas in Warmambool Cheese and Buller Factory Company Heldings Limited (WCB) via an off-
market fakegver offer for $8.00 cash per share {the Revised Offer).

MG's Revised Offer represents compeling value for WCEB shareholders and delivers them a
demonstrably superior value outcome relative 10 all other competing proposals.

Tha Revised Offer undersgores MG's commitment to acquiring WCB. MG believes the combination of
MG and WOB will ba very positive for MG, WCB and its shareholders, WCB suppliers, WCB employess,
local communities and the Australian dairy industry. The combination of MG and WCE is also the only
option avaiiable that delivers an Australian-owned and operated company with the scale, capacity,
strangth and momentum to service global growth epporiunities, retuming profits to dairy farmears and thair
communities.

Highlights of MG's Revised Offer for WCOB shareholders
= $5.00 cash per Warrnamboo! share, valiing WCE at $505 n million’, which represents:

o 100% premium over the closing price of $4.51 per WGB share on ASX on 11 September
2013, the last trading day prior 1o the announcement of the offer by Bega Cheese Limited
(Bega);

o 13% pramium to Saputo Inc’s {Sapute) revised $8 00 cash per share olfer announced i
ASX on 25 October 2013; and

o 24% premium to the implied value of Bega's offer, basad on the closing price of Bega
shares on ASX on 12 Novermnber 2013.

= Fully funded with MG having secured dabt {acilities from its sxisting financiers Nationa! Australia
Bank Limited (NAB), Ausbalia and New Zealand Banking Group Limited (ANZ) and Wastpac
Banking Corporation (WBQC).

MG Managing Director, Gary Helow, said: "MG remains firmly commitied fo acquiring WCB. A combined

MG and WCE will creats a globally competitive dairy food company which will deliver many gpportunities

for Australian dairy farmers and their communities. WOCB suppliers joining the enlarged co-operative will

kenafit from oo i)pi:‘r‘aiive ownership focused on maximising farm-gate mik prices, ncluding being able to

par icipate in any future changes to MG's capital structure that may arise as a result of the review that
nas racently announced to MG suppliers.”

' Based on 56,008,797 WCR shares cuistanding (after the issue of new shares under WOB's existing performance rights oian,
which are assumed 1o vest if MG's Ravised Offer is to become unconditional)
FPage 1 of 3
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MG Chairman, Philip Tracy, said: "MG, when combined with WCE, will be uniquely positioned with scale
and capacity to capture the unfolding long-term opportunity in internaticnal dairy markets. The combined
company wiil keap profits in Australia and return them {o lecal farmers under the co-operative's objectives
of maximising farm-gate retums. This means that farming communiiies, including these in South-West
Victoria and South Australia, will stand to benefit directly ”

intentions for the business

MG is uommltted to growing the combined MGMWCEB business including providing opportunitiss for
employees in a larger business, delivering enhanced vaiug {o existing WCEB suppliers and continuing {o
suppant lecal communities. MG plans 1o invest capital to optimize anc upgrade processing assels in
Western Victoria including WCE's existing Allansford facility. MG also looks forward 1o the opportunity of

mairdaining and extending existing joint veniure and contractual relationships with current partners in the
WGB business.

Offer conditions

MG's Revised Offer remains conditional on all conditions as set out in MG's announcement on 18
October 2013, including:

= ne objection by the ACCGC or granting of authorisation by the Australian Compstition Tribunal in
ralation o the proposad transaction;

« MG having a relevant inferest in greater than 50% of WOB by close of the Rewvised Oifer;

= no material new acguisiticns, disposals or other commitments by WCE beyond certain financial
thrasholds; and

« ne material adverse change or prescrbed occurrence events occurring with respact to WER,

MG is confident that the combination of MG and WOEB will deliver positive oulcomes to both MG and WCEB
suppliers and flow gn banefits 1o the broader community as a whole. it will also create substantial public
benefiis with a large domestic supplier having the scale and sirength to compete internationally and
thereby grow Australian export volumes and revenues with profits going back to our shareholder’s local
communities. MG is therefore confident in iis approach to satisfying the ACGC/authorisation condition in
relation to the Ravised Oler. MG expects to lodge its application for merger authorisation with the
Australian Competition Tribunal by the end of November.

Dividends

The amount of any dividends declared gr paid by WCB during the offer period will be deducted from the
value of MG's cash Offer. Consistent with MG's previous pruposni shouid the WCE Board unanimously
recommend that WCB shareholders accept the Revised Offer then MG intends to match Sapuio’s revised
preposal in reiation 1o the payment of dividends, such that WCB may pay a special dividend ar divideﬂds
(which will result in a corresponding reduction in the Revised Offer consideration) to utiiise existing
franking credits hald by WCB. If this gecurs, these franking crecits may offer additional value for some
shareholders, however this will be di,\)ii‘ﬂcﬁf‘ﬂt on the tax postion of individual shareholders.

Funding
MG has commiited financing faciliies available from s existing lenders to fund the Revised Offer. As

previcusly anncunced, MG has secured $350 mition of new facilities from NAB, ANZ and WBC in order
to finance the transaction and assume WCE's facilities io the extent required.
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MG's Board and management believe that MG's level of leverage, post a successful ansaction, is
appropriate for a farmer gwnad co-gperative structure in its current phase of significant growth and
investment. The support of the financiers for these {acilities reinforces MG's view that the rationale and
financial metrics implied by the offer are atiractive.

Timing

MG expecis to dispaich s Bidder's Siatement containing detailed information relsvant to the Ravised
Offer to alt WCB shareholders by early December 2013,

Advisers
Lazard is acling as financial adviser to MG and Harbart Smith Freehills is acting as legal adviser.
-ENDS-

Contacts
Far further information in relation to the Ravised Offer, refer to the contact details below:

MG and WCEB Shareholders
Toll Frea: 1800 879 874/ {03) 5415 417!

3]

Media

Murray Goulbum

Lynn Semjaniv: 0481 004 797
Jicole Daviing 0498 084 842

Hintons
Angus Urguhart: 0402 575 684

A copy of this release Is avaliable at wenw.mge.com.ay

About Murray Goulburn

Murray Goulbum (MG) is Australia's largest dairy food company. Each year i receives and processes
approximately three billion litres or one third of Australia’s millkk. MG was formed in 1950 and remains
100% dairy farmer controlled, with cver 2,400 Farmer-Sharghelders and more than 2,000 emplovees. MG
is Australia's largest dairy food exporter to the major markets of Asia, the Middle East and North Africa,
and the Americas. MG produces a range of ingredient and nutriticnal products, supplias the food service
industries globally and its flagship Devondale brand is sold nationally.
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