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IMPORTANT NOTICE

Introduction

Under the Listing Rules, each company or entity applying for listing and quotation of its shares or units must either issue a
prospectus or it must provide to BSX a listing memorandum containing the information required by the Listing Rules.

This Information Memorandum is dated 18 November 2003, and has been prepared by Brumby's in connection with the
application for listing and quotation of Shares on the BSX. This document is not a prospectus and it will not be lodged with
the ASIC under the Corporations Act. 1t does not constitute or contain any offer of Shares for subscription or purchase or
any invitation to subscribe for or buy Shares.

The distribution of this Information Memorandum in jurisdiction outside Australia may be restricted by law and persons who

come into possession of this Information Memorandum should seek advice and observe any such restrictions, Any failure to
comply with such restrictions may constitute 2 violation of applicable securities laws. The Information Memorandum is noj
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intended to and does not constitute an offer of securities in any place which, or to any person to whom, the making of such
offer would n to be lawful under the laws of any jurisdiction outside Australia.

Listing on the Bendigo Stock Exchange

Application will be made for Brumby’s to be admitted to the Official List of BSX and for Official Quotation of the Shares.
Please see Section 5 of this Information Memorandum for a discussion of the risk factors relevant to quotation of and
purchase of Shares and Section 6 for a discussion of the waivers and confirmations Brumby's requires from the BSX.
Admission to listing, quotation of the Shares and the granting of the necessary waivers and confirmations sought is at the
absolute discretion of the BSX, and so there is no guarantee that that will oceur.

BSX does not take responsibility for the content of this Information Memorandum. The fact that BSX may admit Brumby's on
the Official List is not to be taken in any way as an indication of the merit of Brumby's.

Supplementary Information Memorandum

A Supplementary Information Memorandum will be issued if between the date of issue of this Information Memorandum and
the date Brumby's is admitted to the Official List of BSX, Brumby's becomes aware that:

a material statement in this Information Memorandum is false or misleading;

there is a material omission from this Information Memorandum;

there has been a significant change affecting a matter included in this Information Memorandum; or
a significant new matter has arisen and it would have been required to be included in this Information
Memorandum.
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GLOSSARY OF TERMS

ABS

Annual General
Meeting

ASIC
Board
Brumby’s

Brumby’s Group
BSX
Constitution
Corporations Act
Directors

Dollar or $

information
Memorandum

Listing Rules
Official Quotation
Share(s)
Shareholders
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Australian Bureau of Statistics
The proposed meeting of Shareholders on 28 November 2003

Australian Securities and Investments Commission
The board of Directors

Brumby's Bakeries Holdings Limited ACN 011 055 682 and includes
references to its subsidiaries where the context requires

Brumby’'s and its controlled entities as the context requires
Bendigo Stock Exchange Limited

Constitution of Brumby's

Corporations Act 2001

Directors of Brumby's

Australian Dollars

This information memorandum

The official listing rules of BSX

Official quotation by BSX

Fully paid ordinary shares in Brumby's

The holders of shares as at the date of this Information Memorandum
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1. BRUMBY’S - THE BUSINESS

1.1 Background

The Brumby’s Group began with one company-owned store in 1975 in Ashburton, Victoria.
Early stores operated under the name "Old Style Bread Centre". Growth occurred at the
rate of nearly two new stores per year and by 1982 there were 12 company owned stores in
Victoria and Queensland.

A successful franchise expansion program commenced in 1982. In 1985 the Brumby's
Group spent over one million dollars developing the "Brumby's" concept including a more
stylish image and an extended and more distinctive product range.

Brumby’s was formed in 1990 to purchase Brumby's Bakeries Limited and all of the issued
units in the Bread Centre Securities Trust from the receiver of Dancorp Limited.

On 23 August 1999, Brumby's listed on the Austock Exempt Market. The number of
“Brumby’s” hot bread shops has increased steadily since 1991 to 277 as at October 2003.
All these shops are franchised.

Brumby’s income is generated entirely from franchisees, either in the form of initial
franchise fees or weekly licence fee payments. Franchisees pay to Brumby's (or its master
franchisees - see below) a weekly licence fee payment calculated at the rate of 6% of their
gross sales.

Brumby’s has appointed master franchisees for Western Australia and Northern Territory
(in 1993), northern Queensland (in 1993), New Zealand (in 1998), South Australia (in
December 1998) and Central New South Wales (in 2002). Brumby's decision to appoint
master franchisees in these territories has been very successful. For example, Western
Australia now has 37 Brumby's franchises. In those territories where a master franchisee
has been appointed, Brumby's is entitled to 2.5% of the weekly gross sales of its
franchisees, with the master franchisees receiving the balance of the 6% weekly licence
fee. The master franchisees are responsible for almost all of the costs of operating the
franchise in their respective territories.

1.2  The Industry

Brumby’s is a specialty bread retailer in the hot bread market. Brumby’s bread is baked
fresh daily using the traditional scratch baking method.

Demand for specialty bread is on the increase, especially in New Zealand, where hot
bread is a relatively new concept. ABS surveys indicate that the overall bread market in
Australia is relatively stable, however the hot bread share of that market is growing.

Brumby’s main competitor in the hot bread market is Bakers Delight. Bakers Delight has
been very aggressive in the marketplace. In some markets (eg Sydney) independents
have obtained a reasonable share of the market, however Bakers Delight's aggressive
expansion policies and television advertising have impacted heavily on their market share.
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According to IBISWorld Pty Ltd, Bakers Delight is estimated to have 12% of the hot bread
market share compared with Brumby’'s 7%. The main point of differentiation between the
two is that Bakers Delight concentrates on bread products only, whereas Brumby's also
sells pies, sausage rolls, other non-bread snacks and drinks (coffee and soft drink).

1.3  Business Strategy

In 2002 the Board decided that Brumby's needed to expand more quickly. Consequently
Brumby’s chairman, two Directors, senior management and master franchisees met on 4
and 5 May 2002 to plan the company’s growth strategy.

During the meeting the participants developed a Brumby's growth vision and considered
the type of growth (eg a quantum leap or “steady ship” approach), the resources required
and the costs and benefits of those approaches. The meeting built on the good work
already done in the previous year, including the managing director-initiated plans, vision
and strategies, as well as the recommendations contained in a report prepared by
Deacons Corporate Consulting.

In January 2003 the Board decided to rationalise its corporate governance arrangements
and voted to have one Board comprising 5 Directors with one invited specialist skills
Director.

Brumby’s has developed a Strategic Business Plan which details the proposed actions to
achieve required Brumby's growth targets for the next 5 years.

The critical issues that the plan addresses are:

o Defining the growth targets in terms of store openings and levels of company
profitability;

o Identifying where the growth in store numbers will occur;

o Developing and implementing a store growth strategy;

o Implementing the key recommendations from the consumer research and the
merchandising & product research to achieve a growth in sales in existing stores.

By 2008 Brumby's proposes to have 470 stores in Australia and New Zealand. Brumby's
proposes to achieve this growth target through an integrated store expansion and organic
growth strategy based on first class research, improved franchisee sales and acquisitions
and increased resources to support these initiatives.

The reasons why Brumby's has decided to embark on this growth plan include:

o Greater profit and return to shareholders;

= To be seen by potential investors as a growth stock;

o To meet competitors head on;

o To seize opportunities before market is fully developed;

o Increased staff motivation to share profits in growth company;
o To pay back loans from retained earnings;

To re-invest retained earnings in core business; and

To enhance the company’s credibility with third parties.

2
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1.4  Shareholding Structure

The issued share capital of Brumby’s is currently:

Shareholders Shares Percentage of ownership
Directors of Brumby's 502, 203 41%

Public LTI ATT 59%

Total 1,219,380* 100%

* At the Annual General Meeting a resolution subdividing the capital of Brumby's is proposed.
This subdivision is to take effect from 10.00pm on 4 December 2003 and if the resolution is
approved from that time there will be 12,193,800 shares on issue.

There are 292 Shareholders and a break up of the size of the shareholdings is as follows:

1-1,000 210
1,001 — 5,000 37
5,001 - 10,000 13
10,001 — 100,000 31

100,001 and over

1
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THE TEAM

21

Ad3ins

The Board of Directors

The Board has a unique mix of experience and industry know-how, which provides strong
foundations for growth of Brumby's and expansion into the market place.

Robert Snow, Chairman

Bob was appointed as a director of Brumby's in 1991. He is a former general manager of
Brumby’s Bakeries Limited (Yoco Securities Limited as it was then known). Bob has
Bachelor of Science and a Master of Science degrees, a Diploma of Education, is a
chartered engineer and a member of the Royal Aeronautical Society.

Michael Sherlock, Managing Director

Michael was first appointed as a consultant to Brumby's Bakeries Limited in 1986. He has
been a board member of Brumby’s since 10 April 1990. Michael was formerly the general
manager operations Queensland and New Zealand and the national franchise and property
manager of Brumby’s Bakeries Limited. Other positions and business experience include
Queensland development manager of Brumbies Bakeries Limited since 1982. Michael has
a Bachelor of Economics degree and a Diploma of Education.

Tom Brigstocke, Non-executive director

Tom has spent the last twenty plus years working in communications in the UK, across
Europe and, for the last eight years, here in Australia. He joined Principals Pty Ltd in 1998.

He acts as both business principal for certain clients and managing principal for Principals
Pty Ltd.

Tom works in the area of brand consultancy working with major companies in Sydney and
Melbourne across a broad array of markets and business types. These include retail,
financial services, packaged goods, automotive, construction, professional services,
telecommunications and the media.

Mark Foley, Non-executive director

Mark has had 15 years management experience gained within the electrical contracting
industry, he has established a number of successful businesses including those comprising
of the Delaney Group in the Queensland region.

Mark has a wealth of business experience in a number of facets including the Satellite
Cable installation business and is a director of a number of private companies.

Mark was appointed managing director on 25 September 2001 for BSA Ltd, a public
company listed on the ASX

Edward Manners, Director

Ed is a fellow of the Institute of Chartered Accountants in England, Wales and Australia. He
was appointed as chairman of Brumby's Bakeries Limited in July 1988 and chairman of
Brumby’s in 1991. Ed has significant experience in publishing and media.

Ed has indicated that he will not stand for re-election at this year's annual general meeting
when he retires by rotation.

Terry O’Dwyer, Non-executive Director

Terry is a chartered accountant and has extensive experience in corporate advice, forensic
accounting and business valuations for public companies, government, and large private
organizafions.
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He is a Supreme Court Appointed Mediator and well regarded as a commercial mediator.
He is an expert in corporate governance, chairman of an accountancy practice and serves
boards of several high-profile public companies and institutions.

Terry is seeking appointment as a director at the Annual General Meeting.

Executive Management

Steve Brown — General Manager, Company Secretary and Compliance Officer

Mr Brown was employed by the company in September 1997 in the role of senior
accountant. He was appointed general manager in January 2001, company secretary in
2001 and is also compliance officer. Immediately prior to joining Brumby’s Mr Brown was
employed for six years with accounting firm Alexander & Spencer. Mr Brown holds, through
associated entities interests in three (3) Brumby's stores.
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3.

FINANCIAL INFORMATION
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Hd3l6s

Statement of financial position of the Brumby’s Group as at 30 June 2003

2003 2002

$000 $000
CURRENT ASSETS
Cash assets 628 855
Receivables 1,126 1,093
Inventories 12 9
Other 50 53
TOTAL CURRENT ASSETS 1,816 2,010
NON-CURRENT ASSETS
Receivables 312 309
Other financial assets - -
Property, plant and equipment 472 392
Intangible assets 15,895 15,908
Deferred tax assets 39 39
Other 34 63
TOTAL NON-CURRENT ASSETS 16,752 16,711
TOTAL ASSETS 18,568 18,721
CURRENT LIABILITIES
Payables 381 316
Interest-bearing liabilities 525 1,012
Current tax liabilities 389 414
Provisions 114 96
Other 170 169
TOTAL CURRENT LIABILITIES 1,579 2,007
NON-CURRENT LIABILITIES
Payables - -
Interest-bearing liabilities 2,716 361
IProvisions 10 10
TOTAL NON-CURRENT LIABILITIES 2,726 371
TOTAL LIABILITIES 4,305 2,378
NET ASSETS 14,263 16,343
EQUITY
Contributed equity 302 360
Reserves 12,5657 14,933
Retained profits 1,404 1,050
Total equity 14,263 16,343

The statement of financial position is to be read in conjunction with the notes to the
accounts which are contained in Brumby's Annual Report 2003, a copy of which may be
obtained free of charge by contacting Brumby's.

Highlights of Historical Results

No. of Gross Annual Pre-Tax Annual Dividends
Brumby's Turnover of the Profit $000
Stores Brumby’s Group $000
$000
Yr Ended 30/6/92 59 $ 1,297 $ 142 $ nil
Yr Ended 30/6/93 ] 65 $ 1,570 $ 295 i S nil
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Yr Ended 30/6/94 83 $ 2,298 $ 508 $315
Yr Ended 30/6/95 104 $2,791 $ 701 $ 275
Yr Ended 30/6/96 118 $ 3,450 $ 936 $ 473
Yr Ended 30/6/97 147 $4,472 $ 1,208 $710
Yr Ended 30/6/98 185 $ 5,262 $ 1,470 $ 870
Yr Ended 30/6/99 224 $6.273 $ 1,621 $873
Yr Ended 30/6/00 240 $6,731 $ 470 $914
Yr Ended 30/6/01 250. $6,824 $ 1,557 $954
Yr Ended 30/6/02 265 $6,607 $ 1,850 $638
Yr Ended 30/6/03 276 $7,446 $,1903 $751

Raising of capital

Brumby’s has not raised any capital during the 3 months prior to the date of this Information
Memorandum and will not need to raise any capital for the 3 months after the date of this

Information Memorandum.
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4. BUSINESS AND INVESTMENT RISKS

An investment in Brumby’s involves a significant degree of risk. Careful consideration
should be given to the following risk factors, as well as the other information contained in
this Information Memorandum, before an investment decision is made. The Information
Memorandum should be read in its entirety.

4.1 Specific Risks

There are a number of risks that are specific to the private equity sector or to Brumby's in
particular. Although management believes it has or will be able to address all risks involved
and implement systems to counter any foreseeable risks, there may be unforeseen events
or risks which emerge which are outside management’s control. Key risks include:

e unexpected store failures;
e general eating trends;

e competitor stores/sites.
4.2 General Risks

The actual performance of Brumby’s may be affected by a number of business risks and
may vary significantly from Brumby’s’ expectations. Some of these risks apply to companies
generally and include changes in macro economic conditions and competitor initiatives.

In addition, there is a risk that the operating results of Brumby’s may be affected by changes

including:

e local and world economic conditions;

° interest rates;

° local and world financial and foreign exchange markets;

° levels of tax, taxation law and accounting practice;

° government legislation or regulation;

o inflation or inflationary expectations;

o natural disasters, social upheaval or war in Australia, New Zealand or overseas..

4.3 General Economic Conditions

Brumby’s could be adversely affected by a protracted slow.down of the Australian economy.
Also it may be affected by adverse currency movements, movements in interest rates or
movements in local and international stock markets.

Brumby’s may be affected by any changes in the Corporations Act, taxation laws,
accounting standards and other legislation.
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5. ADDITIONAL INFORMATION

Incorporation of Brumby’s

Brumby's was incorporated as a proprietary company under the name Dixdale Pty Ltd on 29 June
1990. On 27 November 1995, Brumby's converted to a public company. On 12 January 1998 it
changed its name to its existing name.

Company tax status and balance date

Brumby’s is taxed as a public company. The statutory accounts of Brumby's will be made up to 30
June annually.

Brumby’s Constitution

The following is a broad summary of the rights which attach to Brumby’s’ shares. It is not intended
to be an exhaustive or definitive summary of the rights and obligations of shareholders. Investors
who wish to inspect the Constitution may do so at the registered office of Brumby’s during normal
office hours.

Voting rights

Subject to any rights or restrictions for the time being attached to any class of shares, at a meeting
of shareholders, each shareholder entitled to vote may vote in person or by proxy or attorney or,
being a corporation, by representative duly authorised under the Corporations Act, and has one
vote on a show of hands and one vote per fully paid ordinary share on & poll.

Dividend rights

The profits of Brumby's which the Directors may from time to time determine to distribute by way of
dividend are payable equally on all fully paid ordinary shares.

Rights on winding-up

If Brumby’s is wound-up, the liquidator may, with the authority of a special resolution, divide among
the shareholders in kind the whole or any part of the property of Brumby's and may, for that
purpose, set a value as the liquidator considers fair upon the property to be so divided and may
determine how the division is to be carried out between the shareholders.

Transfer of shares

Subject to the Constitution the Corporations Act and the Listing Rules, shares in Brumby's are
freely transferable. Subject to the Listing Rules and the Corporations Act, the Directors may refuse
to register a transfer or apply a holding lock to prevent a transfer of shares only in limited
circumstances, such as where Brumby's has a lien on those shares.

Variation of rights

At present, Brumby's only has fully paid ordinary shares on issue. The rights, privileges and
restrictions attaching to those shares, or to any other class of shares, can only be varied by a
special resolution passed at the general meeting of the relevant holders or with a written consent of
relevant holders of at least three quartes of the ordinary shares on issue.

General meetings

Each shareholder will be entitled to receive notice of, and to attend and vote at, general meetings of
Brumby's and to receive all notices, accounts and other documents required to be furnished to
shareholders under the Constitution, the Corporations Act or the Listing Rules.

Proportional takeover provisions

The Constitution contains provisions which prohibit the registration of any transfer of shares giving
effect to an offer made as part of a proportional takeover scheme until the shareholders have
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passed an ordinary resolution approving the scheme. These provisions will cease to apply after
three years unless renewed by shareholders in general meeting.

Director’s indemnity

Brumby's must, to the extent permitted by law, indemnify each Director and other officer against
any liability to persons other than Brumby’s or its related bodies corporate incurred by those
persons in acting as officers of Brumby's, unless arising out of conduct involving a lack of good
faith, and any liability for costs and expenses incurred by that person in successfully defending
proceedings relating to their actions as officers of Brumby's.

Directors insurance

Brumby’s may, to the extent permitted by law, pay insurance premiums in respect of a contract
insuring the Directors or any officers of Brumby's or its related bodies corporate against any liability
incurred by those Directors or officers in their capacity as officers of Brumby’s or its related bodies
corporate provided that the liability does not arise out of a breach of duty or a contravention of
sections 182 or 183 of the Corporations Act, and for costs and expenses incurred in defending
proceedings.

Financing arrangements

The on-going funding requirements of Brumby's is provided by the ANZ under the terms of the
Facility Agreement/s. The key features of the facilities available to the Group are as follows:

Overdraft facility $500,000

Multi-Option Facility comprising: $2,620,000

¢ Variable Rate Commercial Bill
Discount/Acceptance Facility |

o Fixed Rate Commercial Bill Facility |

Vendor Solutions Facility $2,000,000
Lease Finance Facility $350,000
Indemnity!Guarantee Facility $150,000
Total limits $5,620,000

These facilities are provided on a secured basis. Financial covenants are provided under these
facilities with respect to maintenance of fixed charge cover ratios, leverage ratios, and minimum
consolidated net worth, as is customary for facilities of this nature.

The Facility Agreement/s also contains standard conditions precedent to initial drawing,
undertakings, representations, warranties, review events and events of default as is customary for
facilities of this nature.

Litigation

Neither Brumby’s nor any of its subsidiaries is involved in any legal or arbitration proceedings nor,
so far as the Directors are aware, are any such proceedings pending or threatened against
Brumby's or any of its subsidiaries.

Iinterests of Experts

Other than set out below or elsewhere in this Information Memorandum no person named in the
Information Memorandum as being an expert holds any interest in:

(a) the promotion of Brumby’s; or

(b) property acquired or proposed to be acquired by Brumby’s.
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Disclosure of related party interests

Other than set out below or elsewhere in this Information Memorandum no Director or proposed
Director holds or held at any time during the last 2 years any interest in:

(a) the promotion of Brumby's; or

(b) property acquired or proposed to be acquired by Brumby's.

Shareholdings

Directors are not required under the Constitution to hold any shares or other securities in Brumby's.

Except as set out below, no Director, as at the date of this Information Memorandum, has an
interest in any Shares.

e Robert Snow has an interest in 41,548 Shares.

® Michael Sherlock has an interest in 219,324 Shares.
. Mark Foley has an interest in 161,781 Shares.

o Edward Manners has an interest in 39,000 Shares.

Other interests

Michael Sherlock has interests in a number of Brumby's franchised stores. These stores are bound
by franchise agreements subject to the normal terms and conditions of the franchisor.

Corporate governance
Brumby’s main corporate governance practices are summarised below:
Continuous disclosure

Brumby's is a ‘disclosing entity’ within the meaning of section 111AC of the Corporations Act. As
such, regular reporting and disclosure obligations require Brumby's to disclose to BSX (and
previously ASIC) information of which it is, or becomes, aware which concerns Brumby's and which
a reasonable person would expect to have a material effect on the price or value of the securities of
Brumby’s unless certain exceptions from the obligation to disclose apply.

Board composition

The Board of Directors is responsible to shareholders for Brumby's overall corporate governance.
The Board is currently comprised of one executive Director and four non-executive Directors. The
Board’s responsibilities include:

® establishing the criteria for Board membership

° reviewing the composition of the Board

. identifying and nominating possible new candidates for the Board and assessing proposed
new appointments

) compiling Brumby's annual report

. reporting to shareholders;

. reviewing and determining strategic direction and policy

o establishing management goals and monitoring their achievement

o ensuring continuous disclosure

Appointment and retirement of Directors

It is the Board’s policy to consider the appointment and retirement of non-executive Directors on a
case by case basis. In doing so, the Board must take into account the requirements of the Listing
Rules and the Corporations Act.

Currently, all Directors (other than the Managing Director) are required to be re-elected at least
every three years and at least one-third of Directors must retire at each annual general meeting.
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Remuneration arrangements for Directors and Senior Executives

The remuneration committee is comprised of the following non-executive Directors.
o Mark Foley

. Tom Brigstocke.

The remuneration committee is responsible for:

. reviewing and approving the remuneration of executive Directors and other senior
executives
° reviewing the remuneration policies of Brumby's generally.

Business risks

The Board is responsible for identifying and monitoring areas of significant business risks. Internal
control measures currently adopted include:

o monthly reporting to Directors in respect of operations and Brumby's financial position, with
a comparison of actual results against budget

° regular reports to the Board by appropriate members of the management team and/or
independent advisers, outlining the nature of particular risks and highlighting measures
which are either in place or can be adopted to manage or mitigate those risks

Audit commitiee

The audit committee comprises two non-executive Directors, the general manager and an outside
party. The audit committee’s responsibilities include:

° recommending to the Board nominees for appointment as external auditors and the terms
and conditions of their appointment

. reviewing the performance of external auditors and monitoring the level of fees charged

° monitoring compliance with the Corporations Act, the Listing Rules and other legal

requirements

° reviewing external reports and evaluating the adequacy of internal controls and
management responses. This task includes identifying any deficiencies or breakdowns in
controls and ensuring that appropriate remedial action is taken

o assisting the Board to prepare Brumby's financial statements and related releases to BSX
o reviewing and monitoring internal risk management practices
. reviewing occupational health and safety and other statutory responsibilities

independent professional advice

In fulfilling their duties, each Director and each committee established by the Directors dealing with
corporate governance matters may obtain independent professional advice at Brumby's expense.
Prior approval of the Chairman of Brumby'’s is required, which approval must not be unreasonable
withheld.

Share trading by Direciors and executives

Brumby’s policy restricts trading by the Directors in securities of Brumby's to certain times and
circumstances. Directors and senior executives will only be entitled to trade shares in Brumby's
without restriction for short periods following announcement to BSX of Brumby’s half yearly and
preliminary final results and after the annual general meeting and then only in accordance with
legal requirements.

Ethical standards

The Board endeavours to ensure that the Directors, officers and employees of Brumby’s act with
integrity and observe the highest standards of behaviour and business ethics in relation to their
corporate activifies.
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Specifically, that Directors, officers and employees must:

E comply with the law

® act in the best interests of Brumby's

. be responsible and accountable for their actions

o observe ethical principles of fairness, honesty and truthfulness, including disclosure of

potential conflicts.

Taxation considerations for investors
Taxation advice

The following taxation discussion is intended only as a descriptive summary and does not purport
to be a complete analysis of all potential tax effects relevant to a holder of Shares. This summary
is neither exhaustive nor definitive, nor is any comment possible in relation to the consequences of
significant changes to the taxation system currently under consideration.

Taxation of dividends
The following considerations apply in respect to the taxation of dividends:
o dividends received by Australian residents are normally taxable as income

o individual shareholders who are residents of Australia may be entitled to a rebate of tax in
respect of franked dividends received from Brumby's

° a franked dividend is one which is paid out of profits in respect of which Brumby’s has paid
Federal income tax (currently levied at 30%). The Federal income tax paid by Brumby's
determines the available imputation credit attached to the dividend, which in turn determines
the franking rebate

o if a shareholder is in receipt of a franked dividend from Brumby's and is entitled to a franking
rebate, they should include an amount equal to the dividend they receive plus the imputation
credit as income in their tax return.

. a rebate equal to the imputation credit is then available to offset tax on the dividend and on
other income. The amount of the imputation credit available for any dividend will be shown
separately on the dividend statements provided by Brumby's to each shareholder.

) generally speaking, if your top marginal tax rate is 30% or less, you will pay no further
income tax on a fully franked dividend (ignoring the Medicare levy). However, where the
amount of imputation credit exceeds your total tax liability, you may obtain a refund of that
excess imputation credit subject to your individual circumstances.

. to the extent that a dividend is unfranked, there is no imputation credit. The unfranked
portion of the dividend should be included as income in your tax return

. franked dividends paid to a non-Australian resident will not be subject to Australian
withholding tax. Unfranked dividends, or the unfranked portion of partially franked
dividends, will be subject to withholding tax at rates of up to 30% for non-tax treaty countries
and 15% for tax treaty countries (such as the United States, New Zealand and the UK).

Taxation on disposal of shares

Shareholders who dispose of their Shares at a price in excess of their cost base may be subject to
capital gains tax. Tax is imposed on the gain realised on the disposal, subject to an adjustment of
the cost base for inflation over the period of the shareholding if the shares are to be held for more
than 12 months. Averaging of capital gains may reduce the tax payable on the gain realised on
disposal.

However, shareholders who are individual shareholders (ie natural persons) should be entitled to a
50% exemption from capital gains tax providing they have held their shares for more than 12
months. Superannuation funds will receive a one third exemption in the same circumstances.
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Shareholders who dispose of Shares at a price which is less than their cost base may incur a
capital loss. A capital loss may be able to be offset against capital gains that arise in the same year
of income or a subsequent year of income. A capital loss may not be offset against ordinary
income. The capital loss will not include any inflation adjustment.

The operation of the Australian capital gains tax provisions on the disposal of Shares by non-
Australian resident shareholders is similar to that outlined above for Australian residents. However,
in order for the provisions to apply to such a disposal, a non-Australian resident and/or their
associates must have beneficially owned at least 10% of the Shares of Brumby's (by value) at any
time during the five years prior to the disposal.

Gains realised by certain categories of shareholders (such as share traders) may be taxed as
ordinary income, without any adjustment for inflation.

Signing

Each of the Directors has authorised the issue of this Information Memorandum.

Date 18 November 2003

Robert Snow Michael Sherlock

Edward Manners Tom Brigstocke

A

Mark Foley
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