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Securities Act (Goodman Finance Limited) 
Exemption Notice 2003 

Pursuant to the Securities Act 1978, the Securities Commission 
gives the following notice. 
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Notice 
1 Title 

This notice is the Securities Act (Goodman Finance Limited) 
Exemption Notice 2003. 

2 Commencement 
This notice comes into force on its notification in the Gazette. 

3 Expiry 
This notice expires on the close of 31 December 2003. 

4 Interpretation 
(l) In this notice, unless the context otherwise requires,-

Act means the Securities Act 1978 

Burns Philp means Burns, Philp & Company Limited 

Goodman Fielder means Goodman Fielder Limited 

group means Burns Philp and its subsidiaries 

guarantor means a guarantor of the specified securities 
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issuer means Goodman Finance Limited 

2003/88 

pro forma financial statements means the unaudited pro 
forma consolidated financial statements for the group as at 
31 December 2002, prepared in accordance with the generally 
accepted accounting practice of Australia 

Regulations means the Securities Regulations 1983 

specified securities means the capital notes in the issuer that 
are to be offered by the issuer to members of the public in 
New Zealand. 

(2) Any term or expression that is defined in the Act or the 
Regulations and used, but not defined, in this notice has the 
same meaning as in the Act or the Regulations. 

5 Exemption from section 34(2)(a) of Act 
The issuer and every person acting on behalf of the issuer are 
exempted from section 34(2)(a) of the Act in respect of the 
specified securities. 

6 Conditions to clause 5 
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The exemption from section 34(2)(a) of the Act is subject to 
the following conditions: 
(a) the registered prospectus for the specified securities 

must contain a copy of the pro forma financial 
statements: 

(b) the investment statement and the registered prospectus 
for the specified securities must contain a statement that 
copies of the audited financial statements of Bums 
Philp and of Goodman Fielder for the financial year 
ending on 30 June 2002 are available on request from 
Burns Philp and can also be viewed on the websites for 
Burns Philp and Goodman Fielder, and, in the case of 
the audited financial statements of Goodman Fielder, on 
the Companies Office's website: 

(c) at the request of any person during the period of the 
offer of the specified securities, Bums Philp must 
promptly and without fee send, or cause to be sent, to 
that person, a copy of the audited financial statements 
referred to in paragraph (b). 
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7 Exemption from section 54B(I) of Act 
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The issuer and every person acting on behalf of the issuer are 
exempted from section 54B(1) of the Act to the extent that 
that section requires the issuer to send, or cause to be sent, to a 
holder of specified securities,-
(a) the financial statements referred to in regulation 23A(d) 

of the Regulations; and 
(b) all documents that are required by any enactment or rule 

of law to be incorporated in, be attached to, or accom
pany those financial statements. 

8 Conditions to clause 7 
(1) The exemption from section 54B(1) of the Act is subject to the 

condition that the issuer must, at the request of a holder of 
specified securities for a copy of the financial statements 
referred to in regulation 23A(d) of the Regulations, send, or 
cause to be sent, to the holder,-
(a) a copy of the most recent annual or half-yearly financial 

statements of each guarantor required to prepare such 
financial statements under any enactment or rule of law 
in the country or state in which the guarantor is incor
porated (except where an exemption or relief from, or 
waiver of, that requirement has been granted); and 

(b) a copy of all documents that are required to be incor
porated in, be attached to, or accompany each guaran
tor's annual or half-yearly financial statements by any 
enactment or rule of law in the country or state in which 
the guarantor is incorporated (except where an exemp
tion or relief from, or waiver of, that requirement has 
been granted); and 

(c) a copy of the most recent half-yearly financial state
ments issued by Burns Philp in accordance with the 
listing rules of the Australian Stock Exchange; and 

(d) either-
(i) the amount of the net tangible assets of the group 

and the amount of the net tangible assets of each 
guarantor as shown in the most recent audited 
statement of financial position of the group and of 
each guarantor (excluding any assets that are also 
assets of the issuer or a guarantor that is a subsidi
ary of the issuer at the date of the holder's 
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request), together with a statement of any qualifi
cations in the relevant audit report that reflect on 
the statement of those assets in the relevant state
ment of financial position; or 

(ii) if there is no audited statement of financial posi
tion of a guarantor dated within 18 months of the 
date of the holder's request,-
(A) the figure for the amount of that guaran

tor's net tangible assets as at a stated date 
(being a date not earlier than 6 months 
before the date of the holder's request); and 

(B) a statement to the effect that the figure for 
that guarantor's net tangible assets has not 
been taken from an audited statement of 
financial position; and 

(e) a list of the guarantors at the date of the holder's request 
together with a statement to the effect that not all of the 
subsidiaries of Burns Philp will be guarantors and 
therefore only a portion of the total assets of the group 
represents the assets of the guarantors. 

(2) The exemption from section 54B( 1) of the Act is subject to the 
further condition that the registered prospectus for the speci
fied securities must contain a statement to the effect that not 
all of the subsidiaries of Burns Philp will be guarantors and 
therefore only a portion of the total assets of the group repre
sents the assets of the guarantors. 

9 Exemption from regulation 12(1)(a) and (c) of 
Regulations 
The issuer and every person acting on behalf of the issuer are 
exempted from regulation 12(1)(a) and (c) of the Regulations 
in respect of the use of the pro forma financial statements in an 
investment statement for the specified securities. 

10 Conditions to clause 9 
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The exemption from regulation 12(1)(a) and (c) of the Regula
tions is subject to the condition that, if the pro forma financial 
statements are used in an investment statement for the speci
fied securities, then-
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(a) the pro forma financial statements that are used in the 
investment statement must be identical to those con
tained in the registered prospectus for the specified 
securities; and 

(b) the pro forma financial statements must contain a state
ment that they are unaudited; and 

(c) the pro forma financial statements must contain a state
ment of the principal assumptions and method of calcu
lation in accordance with which they were prepared; 
and 

(d) the pro forma financial statements must be prepared 
using accounting policies that are either consistent with 
the accounting policies used by Burns Philp in its 
audited financial statements for the financial year end
ing on 30 June 2002 or contain a statement of any 
differences in the accounting policies used. 

Dated at Wellington this 30th day of April 2003. 

The Common Seal of the Securities Commission was affixed in the 
presence of: 

[LS.] 

Explanatory note 

L. A. J. Kavanagh, 
Member. 

This note is not part of the notice, but is intended to indicate its 
general effect. 

This notice comes into force on the day after the date of its notifica
tion in the Gazette and expires on 31 December 2003. 

The notice exempts, subject to certain conditions, Goodman Finance 
Limited and every person acting on its behalf from-

• section 34(2)(a) of the Securities Act 1978, which requires a 
registered prospectus that refers to financial statements to be 
accompanied by a copy of those financial statements; and 
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• section 54B(l) of the Securities Act 1978, which requires an 
issuer to provide a copy of certain information when 
requested to do so by a holder of specified securities; and 

• regulation 12(l)(a) and (c) of the Securities Regulations 1983, 
which limits certain types of financial information from being 
stated in an advertisement. 

Issued under the authority of the Acts and Regulations Publication Act 1989. 
Date of notification in Gazette: I May 2003. 
This notice is administered in the Securities Commission. 
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