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Target's Statement 

Please see attached. 
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Our ref FBI:GSJ:30F 
Phone 9322 4253 
Email . m W j a . m  

The Manager 
Company Announcements Office 
Australian Stock Exchange Limited By fax 

Doc no Sydney\Q04574577 

Dear Sirs 
Adelaide Brighton (ASX: ABC) -takeover bid by Boral 
Target's Statement 

We act for Adelaide Brighton Limited (Adelaide Brighton) 

We attach, by way of service and pursuant to item 14 of sub-section 633(1) of the 
Corporations Act 2001 (Cth), a copy of the target's statement of Adelaide 
Brighton in response to the off-market takeover bid by Boral Limited for all the 
shares in Adelaide Brighton. 
Yours faithfully 

/' K/ I 

Enc. 

I)&egor Jackson 
Solicitor 

MLC Centre Martin  Place Sydney NSW 2000 Australia Telephone 61 2 9225 5COO Facslmile 61 2 9322dOOO 
GPO Box 4227 Sydney NSW 2001 Au$tralia www.freehills.com OX 361 Sydney 

SYDNEY MELBOURNE PERTH ERISEPNE H4NOI  HIOCHIMINHCITYSINGAPDRE C~rrcrirondc*O'f,EelJAKAR*.KUAlAWMPUU 

Liability llmited by the Soilcitors' Llmilatlon of Liability Scheme, approvaa under the Professional Standards Act 1994 ,NSW) 
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Key dates 

Date of Doral's Offer 30 January 2004 

Date of this Target's Statement 2 February 2004 

Close of the Offer Period 7.00pm (Sydney time) 
(unless extended or withdrawn) on 10 March 2004 
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Adelaide Brighton shareholder information 

Important notices 



Adelaide Brighton Lt,  
ACN 007 596 018 

d 

2 February 2M)4 

Dear  Shareholder 

On 16 December 2003. Bora1 Umitsd  (“Boral“)  announced  its  intention to make an unwiicited 
conditional  takeover  offer  (“Offer”) for all of the shares in Adelaide Brighton  Limited  (“Adelaide  Brighton”) 
a1 $1.55 cash  per  share  Immediately prior to this  announcement, B o r a 1  uncmditionally  acquired  a 
19.9% interest  in  Adelaide  Brighton from RMC Grwp plc at the Offer prim of $1.55 per share. 

On 7 January 2004, Bora1 announced an  increase  in the  Offer  price to $1 -60 per share  in the event 
that it receives  accaptances  taking it to 90% and  the Offer  becomes  unconditional. 

You should by now have  received fwmal Offer  documents  from  Boral.  Enclosed is your  Directors‘ 
formal  rasponse to the Offer by 60raI. 

The Recmmending Directors  (being all of the Olrectors of Adelaide  Brighton  other  than  Mr  Dave  Barro) 
advise  shareholders to ACCEPTTHE OFFER, and  note  that  they  intend to accept for all the shares 
in which they have  a  relevant  interest, in the  absence of a superlor  Offer. 

Mr Dave Barr0  has a signifcant  sharehdding  interest in Adelaide  Brighton  through  Barro  Pmpenies 

Adelaide  Brighton.  Accordingly, he has  decided to refrain  from  making a recommendation  at  present, 
Ply Limited  and  has an interest in the ICL joint  venture  between  Barro  Group Pty Limited and 

though  ne  may  choose to make a recornmendation  in  the  future. 

Barro  Properties Pty Limited  has  not  decided  whether  it  will  accept  the  Offer at this  time. 

We believe that the Revised Offer should De recommended  because: 

it  represents  a  significant  premium to Adelaide  Btighton’s ment  trading price: 

9 it  is  above  the  highest  price  that  Adelaide Brighton shares  have traded  at  since 
Adelaide  Brighton’s  restructwing in March 1999; 

9 it  represents  fair  value for Adelaide  Brighton on a standalone basis; and 

9 the Recommending  Directors  believe  that  your  shares  may  trade below the 

The Reoommending  Directors also note  that RMC Group plc has unconditionally sold a further 20% 
of Adelaide  Brighton  at a price of $1.40 per  share to a range  of  institutional  shareholders  and has 
indicated  that its remaining  14.9%  inrerest  will be sold.  Should RMG Group plc aocept  Borai’s mer, 
will  change. 
and should  Boral  declare its Offer  unconditional,  it is highly  likely  that tontiol of Adelaide  Brighton 

The Independent  Directors  have  made a number  of  inquiries of alternative parties that  may be 
intwsted m submitting a superior  offer  for  Adelaide  Brighton. At this  stage no pany has  indicated 
it has interest in providing  a  competing bid. 

Enclosed in this booklet is a detailed  explanation of our recommendations~ We encwrage 
shareholders to read the full document  carefully and to s8eC their own fiancial or other 
professional  advice. 

A shareholder  telephone  help  line  is  availabie  during  normal  business  hours on 180D 339 522. 
We  will  continue to keep  shareholders  informed of any material  developments. 

Revised  Offer price in the absence of me mer, In the  near term. 

Yours  faithfully 

Malcolm  Kinnaird AO 
Chairman 
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The Recommending Directors advise 
shareholders to ACCEPT the Revised Offer 
and note that they intend to accept for Shares 
in which they have a relevant  interest, in the 
absence of a superior offer. 

l The Revised Offer Price represents a significant premium 
to Adelaide  Brighton‘s recent trading price 

Revised Offer Price S $1.60 per Share 

c 
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Closing Drlce 

WAF(’) 
1 Week 

W A P  
1 mmth 

(1) WAP is tha wlums weighted average irsding price for the week up to and mncluding 15 aeCernber Z W .  
(2) W A P  Is t h a  volume weighted average rradiw prim for the rnOflG? up io and including 15 December 2003. 

Note: The pfemiUm is mlculated on an Offer price of$l.W as ths offer is currentiy sunjwt io the 90% Acmptance 

CanUition~ /f Bora1 waives the 90% Acceptance Condfion and does not reach at leest 90% Of Adelside @fighton S h m  

by the close of the GrEc the considemtion payable under the Offer will b@ $1.55 per Share, rather thsn $7.60. 

Calculated premm may not align wiih snare prms snown due io roundmg. 
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2 The Offer  represents  fair value for 
Adelaide Brighton  on a standalone basis 
The Recommending Directors Consider the Offer is  within  the  range of values they  consider 

to be fair taking into account their  current  assessment of Adelaide Brighton's value on a 
standalone basis. This has included c,onsideration o f  

- the Revised Offer Price  which is at a substantial premium to the pre-Offer  trading price; and 

- the Revised Offer Price being within the range of values the Recommending  Directors believe IS 

fair based on a number of valuation  methodologies for Adelaide Brighton on a standalone basis 

3 The Offer is above the highest  price  that 
Adelaide Brighton  Shares  have  traded since the 
restructuring  in March 1999 

~ 

$1.60 
Revised Offer Price = $1.60 per Share 

~~ 

Daily volume welghtBOI average Prim 

Note: The $1.60 Offer price has Deen used as the  Offer is currently suhjmt to the 90% Acceptance Condition. 

I f  Bora1 waives the 00% Acceptance Condition and does not  reach at lsasf 90% of Adelaide Brighton Shares 

by the close of the One6 the considemiion payable under the offer wi/l ne $7.55 par Share,  rather than $7.60. 

3 
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4 There are risks  in not accepting the Offer 

The  Recommending  Directors  believe  that in the absence of the Offer, or takeover 
speculation,  Adelaide  Brighton Shares would trade  below their cumnt level in the near  term. 

Adelaide Brighton's share price may  decline to a level lower  than its pm-announcement 
price ($1 .l 4) if changes occur in the competitive environment  which  negatively impact Adelaide 
Brighton's trading  performance or there  is  a  decline in building sector market  conditions. 

5 No alternative  bidder  has  been found 
The Independent  Directors have made inquiries with a number of parties that may be 
interested in submitting a superior  offer  for  Adelaide  Brighton. 

At this stage, no party has indicated interest in providing a superior offer. 

6 Adelaide Brighton's major shareholder, RMC, 
has sold 39.9% of Adelaide  Brighton 
RMC held 55% oI  Adelaide Brighton prior to announcement of the 
Offer on 16 December 2003. 

Since this  time, RMC has  unconditionally sold a 19.9% interest to Boral at $1 5 5  per Share 
and unconditionally  sold a further 20% interest to a range of financial institutions 
at a price of $1.40 per Share. 

RMC ha5 indicated its intention to dispose of the balance of its  shareholding. 
Should RMC accept Boral's Offer, and  should Bora1 declare its Offer unconditional, it is 
highly likely that control will  change. 

7 You will receive  cash  consideration 
Once the Offer becomes unconditional, and should  Boral reach at least 90% of Adelaide 
Brighton Shares by the close of the Offer, you will receive cash consideration of $1 .BO per Share. 
If the Offer becomes  unconditional and Boral do not reach 90% then you will receive 
$1.55 per Share 

8 You will not incur any brokerage fees 

If you accept the  Offer, you will not incur any brokerage fees that you would otherwise 
be likely to pay if you sold  your  Adelaide Brighton Shares  on market. 

4 
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There are risks associated with accepting  the 
Offer  now  and  the  Recommending  Directors 
refer to them below. Notwithstanding  these 
risks  the  Recommending  Directors  recommend 
you ACCEPT the Offer  and  intend to do so 
themselves for Shares  in  which  they  have a 
relevant interest, in the  absence of a 
superior  offer. 

1 The Offer is subject to a significant number of 
conditions and there is no  guarantee  whether they 
will be satisfied, or waived by Boral 
Shareholders  should carefully review sections 1.3 and 7.1 of this Target's Statement, 
which contain a discussion of the  conditions. 

If you accept the Offer before Bora1 waives the conditions,  you will give up tha ability to deal 
with your Shares. including the ability to sell on-market. Howaver, the market price has not 

exceeded the Revised Offer Price  since  Adelaide  Brighton's  restructuring  in March 1999. 

2 If Bora1 declares its Offer unconditional 
but does not  get to 90% 

Boral's Offer is currently conditional on acceptances taking its interest in Adelaide  Brighton 
to 90%. Bora1 has not giwen any indication that it would consider dropping the 90% Acceptance 
Condition. If Boral wished to drop the 90% Acceptance  Condition, the Bidder's Statement 
disclo$es that this  would require the consent of its financier. 

If Bora1 did drop the 90% Acceptance  Condition,  then  this could result in control of 
Adelaide  Brighton  passing to Bora1 but it not getting to 90%. Boral would not be aDle to 
compulsorily  acquire the rest of the Shares  in  Adelaide  Brighton.  Section 2.5 
of the Target's Statement  contains a discussion of the  how  such a change of control 
could affect the ongoing  businesses of Adslaide Brighton. 

5 
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If Boral  waive$ the 90% Acceptance Condition and does not reach 90% of 
Adelaide  Brighton  Shares by the  close of the Offer, the  consideration  payable  under the 
Offer will be $1.55 per Share. rather than $1 6 0 .  

Shareholders should note that Barr0  Properties  currsntly holds 10.06% of 
Adelaide  Brighton's  Shares and has not decided whether it will accept the Offer at this  time. 

3 You will not participate in any potential future 
increase in  Adelaide Brighton's share price 
If you accept the Offer, you will forgo any potential increxe in Adelaide Brighton's 
share price that may occur in  the  future  (other  than from an increase by Boral). 

Adelaide Brighton's share price may improve due to future trading performance  exceeding 
current market expectations  as a result of improved building sector market conditions or 
successful  execution of  Adelaide Brighton's stated strategy of vertical  integration, cost 
reductions and  expansion of the lime  business or as a result of another party making 
a superior offer (although  there has been no indications suggesting  this). 

4 You may be subject to capital gains tax 

If you accept the Offer, you may be liable to pay capital  gains tax. The  Recommending 
Directors recommend that you  obtain  professional taxation advice in relation 
to your specific  circumstances. 

Enclosed in this  booklet is the Target's Statement 
which includes the Recommending  Directors' 
recommendation. Please read it carefully. 
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Frequently asked questions 

Should I accept the bid? 
Tile Recommending  Directors  unanimously  recommend  that you ACCEPT  the 
Revised  Offer  in  the  absence of a superior offer. 

Will the bid conditions be satisfied? 
The  Offer  is subject to a number of conditions. Adelaide Brighten is working with 
Boral to try to fulfil the conditions where  possible or  give Boral confidence to waive 
any other  conditions  where strict compliance may not be possible. 

Will I receive $1.55 or $1.60 per Share if I accept  the bid? 
If the Offer  is  made  unconditional and Bora1 receives acceptances  giving it a 
90% interest in Adelaide  Brighton, you will receive $1.60 per Share. 

If tne  Offer  is  made unconditional and Boral does not  receive  acceptances  giving  it 
a 90% interest in Adelaide  Brighton, you will receive $1.55 per Share. 

Boral would have to waive the 90% Acceptance Condition for this to happen. 

How do I accept the bid? 
You should follow the instructions set out  in  Beml's  Bidder's Statement. 

When do I have to make a decision? 
Boral's  Offer must remain  open for at least one month. It is currently  scheduled to close 
on 10 March 2004. Borai may extend the bid. Your Directors will keep you informed 
if there ate any  material  developments in relatlon to the Offer.  Shareholders  are also 
encouraged to monitor the Adelaide Brighton website at ww.adbri.com.au fer 
any updates on the Bora1  Offer. 

Is Barro Properties going to accept the bid? 
Barro Properties has not decided whether  it will accept the Offer at this time 

7 
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Will I be forced to sell my Shares? 
You cannot be forced to sell  your  Shares  unless  Boral  gets  acceptances  giving it 
more than 90% voting power in  Adelaide  Brighton.  Then  (and  subject to some 
other legal  requirements), Boral will be entitled to proceed to compulsory acquisition 
of Shares held by Adelaide Brighton shareholders  who did not accept the  bid, 
in which case you will  receive the same payment  for your Shares that you would 

have  received  under  the  Offer. 

What is the Bidder's Statement? 
The  Bidder's  Statement  contains  information on the Offer for your 
Adelaide  Brighton  Shares and the law  requires Bofal to send it to you 

What is a Target's  Statement? 
This booklet comprises a Target's  Statement.  Adelaide Brighton is  required to 
produce the  Target's  Statement in response to Boi'al's  Offer. Adelaide  Brighton's 
Target's  Statement  contains  information to help you decide  whether to 
accept Baral's Offer  for  your  Shares. 

Who should I call if I have questions? 
You can contact the toll-free  Adelaide  Brighton  Shareholder  Information  Line 
on 1800 339 522 or you can speak to your  financial or other professional adviser. 

8 
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1 Directors’ recommendation 

1 .l Directors of Adelaide Brighton 
As at the date of this Target’s Statement, the Directors of Adelaide Brighton are: 

Name Posnlon 

MA Kinnaird AD, DUniv. BE, Hon Chairman 

CL Harris BEE, FCPA, FAICD Director 
D Barm A 0  

Dimtor JA B m k s  
Direclor 

Managing Director MP Chellew BSc, ME, Orad. Diploma 
W 
JD McNerney, BE, MEng Sc, MIE, Director 
MBACEng 

LV Ho&ing Direclor 

m u s t ,  FTS 

Fo r  the purposes of this Target’s Statement. the Recommmding Dimtors of 
Adelaide Brighrm are all  of Ehe Directors of Addaide Brighton other than Mr 
Dave Barro. 

For the purposes of this Target’s Statement. the hdepndent Directon of 
Adelaide Brighton are: 

Name Posltlon 
MA Kinnaird AO, DUniv, BE, Hon Chnimm 
m u s t ,  FT5 

J 
CL Harris BEc, FCPA, FAICD 

LV Hosking 

Managing Director M P  Chellew BSc, ME, Grad. Diploma 
Directar 

Mgr 

1.2 Dlrettars’ recommendations 
In considering the Offer, Adelaide Brighton shareholder8 should: . read the whole of this Target’s Statement and the Bidder’s Statement; . have regard to their individual risk profile, invesbnant strakgy, tax 

I consider the altmatives noted in section 2.7 of tbis Targct’s Statement; 
position and financial circumstances; 

and 
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obtain  financial advice from their broker or financial adviser upon the 
Offer and obtain taxation  advice on the effect of accepting the Offer. 

The Remmmmdimg Directors consider that $1.60’ per Share repme& 
reasonable value for Adelaide Brighton Sharer and recommend that 
Adelaide Brighton shareholdem accept the Revised Offer in the absence of a 
superior offer. 
Mr Dave B m ,  with the Barn, Family, owns and controls Bmo Properties and 
Barro Group. Barro Pmpt i e s  holds a lO.M% s t a k e  jn Adelaide Brighton. which 
would allow it to prevent Boral from obtaining a 90% interest in Adelaide 
Brighton if Barn, Propenies chooses not to accept B o d s  Offer. B m  Group is a 
50% partner with Adetaide Brighton in the ICL joint venture.  Accordingly, Mr 
Dave Barr0 has decided U, refrain from making a remmmendation at present. 
though he may choose to make a recommendation in the future. 
The reasons for the Directors’ rccommendntion are set out below. 
If there are any material developments in relation to tho Offer, or any alternative 
proposal emerges. your Dimtors will provide further advice promptly. 

1.3 Your Dlrectara’ reasons for their  recommendation 
All of the Dircctots other thm Mr Dave Barro have decided to racommend the 
Offer and their reasons are set out below. 

e Price offerecl by Boral 
Bora1 initially offered $1.55 for each  Adelaide Brighton Share. On shareholders’ 
behalf, the Dimtors negotiated an extra five cents per S h m  from Boral, taking 
the price offered to $1.60 per Share if Bora receives accepmccs W n g  it to  at 
least 902 of rhe Shares in Adelaide Brighton and Bod’s Offer becomes 
unconditional. 
The Remrnmniling Directors consider that the Revised Offer Price represents 
fair value and i s  a reasmable amount to compensare Adelaide Brighton 
shareholders for the value of their Shares. It represcnrs B 40% premium Io the 
closing price of Adelaide Brighton Shares on 15 December 2003, the day &fare 
the announcement of rhe Offer and is above the h i g h 1  price Adelaide Brighton 
have traded since the restructuring in March 1999. 
Your Independent Directors have considered a number of srratqic alternarives in 
order to maximise the value of Adelaide Brighton Shares. However, the 
Independent Directors have not identified any rival biddm for Adelaide  Brighton, 
and the Recommending Directors anticipate that following the close o f  the Offcr, 
the market price of Adelaide Szighton Shares may fall if the B o d  Offer fails. 
In making their recommmdation, the Recommending Directors have not taken 
into mount  your individual investment objectives, financial situation or 
particular needs, nor does it amount to a recommendation or investment  advice in 
relation to your Shares. You may wish u1 seek independent financial and taxation 
advice before making a decision whether to accept the Offer. 

’ Th= Offer pice of $1.60 has bean wecl ss the Offer is cumnrly subjar to the 90% Acceptana Condition. If 
Boral waives the 90% Acceptancc Condition and docs not Rach Bt least 9096 of Adelaide Bribton Shares by h e  
clvse of the Offer. t h c  considmation payable undcr the OFfw will be $1.55 pm Share, ralher lhan $1.60. 
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m control IS likely to pass 

Until recently, RMC owned a controlling stake  of 55% of Adelaide Brighton. 
On 16 December 2003. W C  unconditionally sold 19.9% of Adelaide Blighton 
Shares to Bora1 at $1.55 per Share. RMC subsequently unconditionally sold 20% 
of Adelaide Brighton Shares 10 institutional investors at $1.40 per Share. RMC 
has announced that it will sell its remaining stake in Adelaide Bsjghhlon. This 
means that control over Adelaide Brighlon i s  likely to pass [D Bora1 (subject to 
ACCC approval and Bosal waiving the other conditions). . Condltlons to the Offer 
The B o d  Offer is subject to a number of conditions which could potentially 
prevent Khe takeover bid from going ahead. These are summarised in section 4.2 
below. Two of the key conditions a r e ;  . ACCC Condition: tho ACCC not  objecting to the Offer or placing 

conditions an rhe Offer proceding which are not acceptable to 
Boral; . 90% Accepmce Condition: B o d  obtaining at least 90% OF the 
Adelaide Brighton Shares on issue. 

Further information on the other bid conditions can be found in section 7.1 of this 
Target’s Statement. 
Addaide Brighton is working with Bora1 to try to fulfil the conditions where 
possible m to give Boral conf1dcnce to waive my other conditions where strict 
complimce may not be possible. 
m The’ACCC Condition 

At the date of this Target’s Statement, there is a possibility that the ACCC will 
take action in relation to the Offer which would trigger the ACCC Condition. 
Shaneholh should understand that the ACCC Condition is trlgpred not only if 
the ACCC opposes a takeover of Adelaidc Brighton by Bod, but is also triggered 
if the. ACCC places any conditions on the takeover proceeding  that me 
unacceptable to Bod. 
This does not mean that the bid will necessarily fail if the ACCC places 
conditions on the takcovex p e e d i n g ,  h1 it does mean mat Boral will have the 
ability to let the Offer lapse if it considers that the ACCC’s conditions to granting 
approval are unacceptable. 
Bod has achowkdged in section 5.3(c) of the Bidder’s Statement the possibility 
that the ACCC may require it to dispose of some of Adeluide Brighton’s masonry 
interests before allowing i t  to take control of Adelaide Brighton. If this happens, 
the Recommending Directors expcet that B o d  would waive the condition in 
relation to that ACCC requirement.  given that Bod was aware of that possibility 
when it made its Offer. 

Your Directors will cause a supplementary target’s statement to be issued if 
material developments arise in relation to the ACCC. 

m The 90% Acceptancw Condition 
The 90% Acceptance Condition  in section 6.4(a)(i) of the Bidder’s Statement 
=presents the threshold of control that a bidder must achieve in order to proceed 
to compulsorily acquire the Shares from shareholders who do not accept the bid. 

13 
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Boral has not given any indication that it would consider dropping the 90% 
Acceptance  Condition. If the other key condition listed above is waived or 
satisfied during the Offer Period, the Recommending Directors consider that B o d  
may possibly seek to waive the 90% A C ~ ~ ~ U I I C E  Condition with a view to 
encouraging the further acceptances it would require to reach 90%. Shareholden 
should note that under the terms of Boral’s bid finartcing. Boral cannot waive the 
90% Acceprance Condition without the wnserlt of its financier and there is no 
certainty that B o d  will waive this condition. 

If Boral waives the 90% Acceptancc Condition and does not reach B relevant 
interest in at least 90% of Adelaide Brighron Shares by the close of the Offer, the 
consideration curcenrly payable under the Offer will be $1.55 per Adelaide 
Brighton Share, rather than $1.60. 

Shareholders should note that 5x10 Roperties cmntly  holds 10.06% of Shares 
in Adelaide Brighton and has not yet decided whether it will accept Boral‘s Offer. 

What happens If the conditions me not satisfied or waived? 

If the conditions are not sarisfred or waived before the dosing date of the Offm, a9 
extended, the Offer will lapse. Anyone who accepts the Offer befon the mer 
becomes unconditional will then have their Shares returned. 

Msadvantages in accepling the M f a r  while it remains conditional 

If you acnpt the Offcr before Boral waives the conditions to the Offer, you will 
give up certain rights to deal with your Shares, including the right to sell the 
Shares cm-market and the right to accept a competing offer should one emerge, 
with no guatantee that the Offer will go ahead or that B o d  will reach a 90% 
rdevmt interest In Adelaide Brighton so that the $1.643 Offer consideration will 
applyratherthan $1.55: 
Waiting until the bid conditions are satisfied M waived generally does not delay 
the time in which the cash price will be paid to you. Wareholdeis who accept rhe 
Offer will not receive payment until one month after the Offer becomes 
unconditional or 21 days after the Offer closes, whichever is earlier. This means 
that accepting the bid before the conditions are m i ~ f i e d  m waived generally does 
not sped up t h ~  process of when you will be paid, (although the earlier 
shareholders who hold sufficient Adelaide Brighton Shares to rake Bod’s  relevant 
inrerest to 90% accept, the earlier che 90% Acceptance Condition may be 
satisfied). 
If you wish to sell your Shares Mom the Offer b m s  unconditional. you may 
wish consider selling your Shares on-market. This will allow yw to ~ ~ d i s e  the 
value of the Shares currently. You should note that the market price since the 
Offer was announced has not exceeded $1.55 and cloxd at 51.53 on 30 January 
2004 and you will incur brokerage costs if you sell on market. 
Further informarion about the various conditions to Boral’s bid is set out in 
section 7.1 of this Target’s Statement. You should read the section carefully to 

You m a y  have an oppommity to withdraw your acceptance in limited circumsmmcc4~ This righl 10 withdraw 
Brim if We Ume for payment under *e Offw is cxbnded far more than one rrmnth after the clwin% dare for ths 
offu 4 1  the time that you aoecptfd ir. If this withdrawal righl does arirc, it m y  t a k ~  almost lw months after you 
withdraw your acceptance for your Adelaide Brighton Sham ta lx returned to YOU. 
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understand the condixions to Boral‘s Offer and the likelihood of those conditions 
being waived or satisfied. 

1.4 Intentions of your Recommending Directors in relatlon to the Offer 
Each Recommending Director of Adelaide Brighton presently intends to accept the 
Offer in relation IO those Shams in which the Dimctor has a relerant interest, in the 
absence of a superior offer. 
Mr Dave B m  has not decided whether he intends to accept the Offer in relation 
to those Shares owned by him or by Bmo Proptries which he owns and controls 
with the B m  family. MT Dave Barm has a significant personal interest in 
Adelaide Brighton through B m  Group and B m  Properties. Those intcrcsts are 
discussed further in section 1.2 of this Target’s Statement. 

Derails of the relevant interests of each Adelaide Brighton DireaDr in Adclaide 
Brighton’s securities m set out in section 6 of this Target”s Statement, 
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2 lmportanl matters for Adelaide Brighton shareholders to 
conslder 

2.1 The Boral Offer 
Boral announced  its Offer  for Adelaide Brighton Shares on 16 December 2003. A 
sununary of the Offer is containedin satiction 4 of this Target’s Statement. 
E d ’ s  Offer is open for acceptance until 7:OOprn {Sydney time) on 10 M m h  
2004. unless it is extended or withdrawn (sections 4.5 and 4.6 of this Target’s 
Statement describe the circumtances in which Bwal can extend or withdraw its 
Qffer). 

2.2 Background information on Adelaide Brighton 
Addide Brighton is a leading integrated construction materids and lime 
producing company with operations in all mainland states and territories of 
Ausrrdlia. 
WC manufacture clinkcr. cement, ready mixed conmete. concrete roasonry 
prodact<, specialty cementitious products and lime. 
As a company in the SBrPIASX 200 i n k ,  we cam annual revenues in excess of 
$500 million and employ amund 1,400 people. 
The principal activities of Adelaide Brighton m: . production and marketing of clinker and cement products; 

production and marketing oflimepmiucts; 
production and marketing of ready mixed concrete under the Hy-Tec 
banner; 
production and marketing of concrete masonry producrs under the brand 
name C%M/Roeka; 
marketing of supplementary cementitious materials, such as fly-ash and 
ground blast-fumaae slag; and 

1 provision of specialised road construction, maintenance and rehatrilitation 
services. 

Adelaide Brighton has market leadership pit ions in cement and lime in Western 
Austrsllia, Northcm Territory and South  Australia; B cement anding facilicy in 
New Sourh Wales and ow 50% awned Joint ventures hold strong positions in 
cement supply in Queensland and Victoria. 
We also have a modest position in the ready mixed concrete markets in Victoria. 
New South Wales and south east Queensland. 

products segment with operations in New South Wales, Victoria and South 
Our concrete masonry products business Is number two in the national masonry 

Australia. 

The major end-use markets of Adelaide Brighton’s products m residential and 
non-midenrial  consrmcuan, engineering construction. mining and mad services. 

14 
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2.3 Value of Boral’s Offer 
+ . The Offer values Adelaide Brighton d a significant premium 
The Revised Offer price represents: 

a premium of 40% to thc closing price of Adelaide Brighton Shares on 
1SDecember 2003, the day before the announcement of the Offer by 
Boral; 

week up to and including 15 Member 2003: and 

month up to and including 15 December 2003. 

- a premium of 37% to the volume weighed average trading price for rhe 

I a premium of 33% to the volume weighted average trading price for the 

The Offer represents fair value 

The Recommending Directors have had regard to the operations, expectwl futurc 
earnings, growth prospects and risk profile of Adelaide Brighton and believe the 
Offer represents fair value forthe Shares. 

Share price 
The Recommending  Directors believe that, in the absence of takeover activity or 
speculation, if is unlikely that the Shares will uade at the offer price for the 
foresecable future for the following reasons: . the Offer pdce is above the highest price which Adelaide Brighton Shares 

have traded at since the remcturc in March 1999; and 
the Recommending Directors belicvc that the price of Shares may reverr to 
around pre-announcement levels should the Offer fail. 

2.4 Taxatlon consfdwatlons 
The taxation oonsequences OF accepting the Offer depend on a number of factors 
and will vary depending on your particular circumstances. A general outline of the 
Australian taxation considerations of accepting the Offer are s e t  out in saction 8 of 
the Bidder’s Statement. 

You should carefully read and consider the taxation consequences of accepting the 
Offer. It is emphasised that the outline provided in the Bidder’s Statement is of a 
general  nature only and you should seek your own spaific professional advice as 
to the mation implications applicable to your circumstances. 

2.5 Minorlty ownership consequences 
If B d  obtains mare than SO% but less than 90% of the Adeloide Brighton Shares 
and waives i ts  90% Acceptance Condition then, assuming all other conditions to 
the Offer are satisfied M waived, Boral will acquire a majority shareholding in 
Adelaide Brighton. 
Accordingly. shareholders who do not accept the Offer will become minority 
shareholders in Adelaide Brighton. This has a number of possible implications 
including: 

it is unlikely  that Adelaide Brighton’s share price will sustain any takeover 
premium; 
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2.6 

2.7 

2.8 

liquidity of Adelaide Brighton Shares may be lower than at premt; 
Adelaide Brighton will be controlled by B o d ;  
f u m e  Adelaide Brighton dividend policy under the control of Bora1 may 

. cenain businesses of Adelaide Brighton may be affected  by the exercise of 
pre-emptive rights by ather parties to agreements a.$ a result of the change 
of control. For more details, refer to section 7.2 of thisTarget's Statement. 

vary significantly from current Adelaide Brighton dividsnd policy; and 

Dividend Issues for Adelaide Brighton shareholders 
It is a condition of rhe Offer that Adelaide Brighton does not declare or pay a 

recommending the Mfm, Adelaide Brighton does not cumntly intend to declare or 
dividend or c a w  distribution to  Adelaide Brighton  shareholders. As a result of 

pay any dividend or capital distribution. 

Other alternatives to the ORer 
T h e  Independent Directors have considered alternative options in order to 
maximise value for Adelaide Brighton shareholders. 
The hdependent Directors have made a number of inquiries of alternative parties 
that may be interested in submitting a superior offer for Adelaide Brighton. At this 
stage no patty has indicated it has interest in pmvidirrg a competing bid. The 
Independenx Diream do not currentIy expect any rival takeover bid to emerge. 

As part of the negotiation to secure. the increase. in the bid price to $1.60 iC Bora1 
reaches W% (and the other conditions to the Offer arc satisfied), Adelaide 
Brighton agreed to enter into B non-solicitation agreement  (including the usual 
carve-outs  reflecting the fiduciary and statutory duties of Adelaide Brighron's 
Directors), to provide Boral with certain assistarrce in regard to the ACCC and to 
use its reasonable  endeavours 10 assist Bod to fulfil the 90% Acceptance 
Condition. 

Adelaide Brlghton sham price h the absence of the Offer 
While thm an many factors that influence the mar)rtr price of A&laide Brighton 
Shares, your Rccornmending Directom anticipate that, in the event that B o d  does 
nut move to compulsory acquisition  the market price of Adelaide Brighton Shares 
may fall. 
The Revised Offer Price of $1.60 represents a 40% premium to the closing price of 
Adelaide Brighton Shares of $1.14 on 15 December 2003, the day before the 
announcement of the Offer, and premiums of 37% and 33% mpectively to 
Adelaide Brighton's one week and one month volume weighted average price 
during the period up to and includjng 15 December 2003. 
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3 Your choices as an Adelaide Brighton shareholder 
As an Adelaide Brighton shareholdcr, you have three choices cumntly available to you: 

Accept the OHer 

Adelaide Brighton shareholders may elect  to  accept the Offer for all their Shares 
only. Details of the consideration  that will be received by Adelaide Brighton 
shareholders who accept the Offer are set out in secrian 4.1 of this Target’s 
Scaternent and in the Bidder’s Statement. 

The Bidder’s Stntement contains details of how to accept the Qffer in 
s e c t i o n  6.11. 

m Sell your Shares on market 

During a takeover. shareholders in a target company  can still sell their shares on 
markt for cash. 

On 30 January 2004, Adelaide Brighton’s share prik closed at $1.53, a 4.38% 
discount to the Revised Offer Price. Shareholders who sell thcir Shares on marlat 
m a y  be liable for CGT on the sale and may incur a brokerage charge. Adelaide 
Brighton shmeholders should contact their bmker and financial adviser to, obtain 
t h e  latest price for Adelaide Brighton Shares and to determine tax implications 
Fmm any sale. The lanst price for Adelaide Brighton Shares may also be obtained 
from the ASX website ww.asx.com.au. 

m Do not accept the Offer or sell your S h a m  an market 

Shareholders who do not wish to accept the Offer or sell their Shares on market 
should do nothing. 

stmtegy, tax position and 5andal drcumatmces and S& profasgional linancial 
Adelaide Brlghton encourages you to consider your personal risk profile, investment 

advice before m W g  any dedsion h relation to your Aaelalae Brighton Shares. 
The Racommending Directors recommend you accept the Opler, a d  intend to 
accept for all Shares h which they have a relevant interest, in the absence of a 
superior offer. 

19 
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4 Key features of Boral’s Offer 

4.1 Consideration payable to Adelaide Brighton aharehaldws wha accept 
the Offer 
The consideration being offered by Bowl is 5 1.60 cash for each Adelaide  Brighton 
Share provided Boral reaches a relevant  interest of 90% in Adelaide Brighton  and 
the Offer in declared unconditional. If the Offer becomes unconditional  but Boral 
does not reach 90%, the Offer considemtion is  $1.55 for each Adelaide  Brighton 
Share. 

4.2 Condltlons to the Offer 

B o d s  Offer is subject lo a n u m b  of conditions. Those conditions are set out in 
full in section 6.4 of the Biddcr’s statement. 
By way of broad overview, the conditions ta the Offer are: 

(a) B o d  acquiriug at least 90% of the Adelaide Brighton Shares on issue: 

(b) the ACCC not objecting to the Offer being made (either at all or subject to 
conditions which arc unacceptable to S o d )  or taking steps to restrain 
B o d  making the Offer: 

(c) no order being made or threatened by a  public authority in connection with 
h e  Offer which resrcains. prohibits or m a t ~ a l l y  adversely impacts upon 
the making of the  Offer (other than by ASIC or the Takeovers Panel): 

(d) no event, change or condition occurs or becomes known to Boral which bas 
or is  reasonably likely to have a material adverse effect on the operations, 
assets, liabilities, material contracts (taken as a whole), businass, condition, 
profitability or prospects of the Adelaide Brighton Group; 

(e) a statement is made with the approval of the Directors which confirms that. 
after due enquiry, none of Adelaide Brighton or any of its subsidiaries m 
subject to any material agreement (except for a loan facility provided by 
RMC IO Adelaide Brighton) under which the other pmy could terminate, 
v q ,  m e n d  or m d i f y  or exercise any right as a result of Boml making the 
Offer, B o r a 1  acquiring Shares under the Offer or Adelaide Brighton or my 
subsidiary disposing of any asset or interest W a p i n g  or pmposing to do 
so; 

(Q no acquisitions being made or announced by Adelaide  Brighcon or irs 
subddisries of companies, businesses or =sets far an amount over 
$5 million in apgate;  

(g) no  divestments  being  made or announced by Adelaide Brighton or i t s  
subsidiaries of companies, businwscs or assets for an amount over 
55 million i n  aggegate; 

being  orherwise carried on in the course of ordinary business; 
(i) no material adverse change in the financial markets that could reasonably 

be expected (in the opinion of Boral‘s financier) to prwent the syndication 
of Boral‘s debt financing oFthe Offer; 

(h) subject to the conditions in (9 and (g). thc business of Adelaide Brighton 

20 
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(j) Adelaide Brighton does not declare or pay any dividends or other 
distributions of capital or profits to Adelaide Brighton shareholders; 

(k) no “Prescribed Occurrences” occurring. 

4.3 Notlce of Status of Conditrons 
The Boral Offer Terms indicate h a t  Boral will give a Notice of Status of 
Conditions to the ASX and  Adelaide Brighton on 3 M& 2004. If the Offer 
Period is extended by a period before the time by which the Notice of Status of 
Condtions is to be given, the date for giving the Notice of Status of Conditions 
will be taken to be postponed for the same period. In the event of such m 
exrmsion, Bora1 is required, as soon as practicable &er the cxtension, to give a 
notice to the ASX and Adelaide Brighton that states the new date for the giving of 
the Norice of Status of Conditions. Bora1 is required to set out in its Notice of 
Status of Conditions: 
W whether the Offer is free of any or all of tbt conditions; . whether, so far as B o d  knows, any of the conditions have been fulfilled, 

” Bod’s voting power in Adelaide Brighton. 
and 

If a condition i s  fulfilled (so that the Offer becom~s free ~f that condnion) during 
thc bid period but before the date on which the Notice of Status of Conditions is 
required to be given, Boral must, as soon as practicable, give the ASX and 
Adelaide Brighton a notice that states that the particular condition has been 
fulfilled. 

4.4 Mfer Perlod 
Unless Baral’s Offer i s  extended or withdrawn, it is own for acceptance until 
7:oOpm (Sydney time) on 10 *h 2004. 

The circumstances in which Boral may extend or withdraw its Offer are set our in 
Beetion 4.5 and section 4 h  rcspecrively of this Targetvs Statement. 

4.6 Extwmion of the Offer Psrlod 
Boral may extend the Offer Period at any time before giving the Notice of Status 
of Conditions ceerred to in section 4.3) while r h e  Offer is subject to conditions. 
However, if the Offer is unconditional (that is, all the conditions are satisfied or 
waived), B o d  may extend the Offer Period at  any time before the end of the Offer 
Period. 

In addition, these will be an automatic extension of the Offer Period if,  within the 
last seven days of the Offer Period; . Boral improves the consideration under the Offer; or 

Boral’s voting power in Adelaide Bfighum increases to more than  50%. 

that it  cnds Id days aRer the relevant event occurs. 
If either of these two events occurs, the Offer Period is automatically extended so 
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4.6 

4.7 

4.8 

4.9 

4.1 0 

4.1 1 

Wlthdrawal of  Offer 
B o d  may only withdraw rhe Offer with the written consent of ASIC which may 
be subject to the conditions (if any) specified by ASIC. If the Offer i s  withdrawn, 
all  contracts arising from its acceptance become void. 

Effect of acceptance 
The effect of acceptance of the Offer is m out id sections 6.13-6.14 of the B o d  
Offer  Terms. 

Your ablllty to withdraw your acceptance 
You only have limited rights to withdraw your acceptance of the Offer 

You may only withdraw your  acceptance of the Offer i f  B o d  varies the Offer in a 
way that postpones, for m m  than one month, the time when B o d  needs to meet 
its obligations (to pay for Shares) under the Offer. This will occur if Bora1 exrends 
the Offer Period by mom than one month and the Offer is still subject to 
condilions. 

When will I recelve my Gonsideration if I accept Boral's Offer7 
In the usual case, you will issued your consideration an or before the l a r e r  of: 

one month afrer thc dare the Offer becomes or is declared unconditional; 

. one month after the clate you accept the Offer if the Offer is, at the time of 
and 

acceptance, unconditional, 
but, in  any event (assuming the Offer becomes or is d e c l a r e d  unconditional), no 
later than 21 days after the end of the Offer Period. 
Holever, hue are certain cxceptions to the above  timetable for the issuing of 
considerdon. pull details of when you will be issued your consideration m sec 
out in section 6.8 of the Boral Offer T m .  

EffBEt of an improvement in conslderatbn on Adelalde Brlghton 
shareholder% who have already aDCepted the M t e r  
If B o d  again impmvcs the consideration under the Offer, a l l  Addaide Brighton 
shareholders, whether or not they have accepted the Offer prior to that 
improvement in consideration, will be entided to the benefit of that improved 
considemtion. 
If mother patty makes a superior offer and you have accepted the Boral Offer you 
may be unable to receive the benefit of the superior offer. 

Lapse of mer 
The Offer will lapse if the Offer conditions BCE not sarisfied or waived by the end 
of the  Offer Period,  in which case all contracts resulting from acceptance Of the 
Offer and all acceptances  that have not resulted in binding contracts are void. In 
that siruation, you will again be free to &al with your Adclaide Brighton Shares as 
you See fit. 
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4.12 Compulsory acquisition 
B o d  has indicated in section 5.2 of its Bidder’s Statement that if it meets the 
required thresholds that will entitle it to proceed to compul&ory acquisition of the 
Adelaide Brighton Shares, it intends to exercise that right, 
m Following takeover bid 

Boral will be entitled to compulsorify acquire any Adelaide Brighton Shares in 
respect of which it has not received an acceptance of its Offer on the same terns as 
the Offer if, during or at the end of the Offer Period: . BomI and i t s  assoc~ates have a relevant interest in at least 90% @y number) 

of the Adelaide Brighton Shms; and 

Boral and its associates have  acquired at least 75% (by number) of the 
Adelaide Brighton Sharer rhat Boral o f f ed  to acquire (excluding  Adelaide 
Brighton Shares in which Boral or its associates had B d e v a n t  interest in at 
Ihc date of the Offer and also excluding Adelaide Brighton Shares issued to 
an associate ofBoral during the Offer Period). 

If this threshold i s  met, B o d  will have one month a k  the end of the Offer pcriod 
within which to give compulsory acquisition notices to Adelaide  Brighton 
shareholders who have not accepted the Offer. Adelaide Brighton  shareholders 
have  statutory rights ta challenge the compulsory  acquisition, but a successful 
challenge will q u i m  the relevant shareholder to establish to the satisfaction of a 
court that rhe terms of the Offer do not repraenr “fair value” for their  Adelaide 
Brighton Shares. If compulsory acquisition occurs, Adelaide Brighton 
shareholders who have their Adelaide Brighton Shares compulsorily acquired are 
likely to be issued their consideration approximately five to six peeks after the 
compulsory acquisition notices are dispatched to them. 

General compulsory acqulsltlon 

If B o d  rscuives a full beneficial  interest in 90% of Adelaide Brighton Shares, but 
is not entitled to pmceed to post-bid compulsory acquisition, B o d  may still be 
entitled to rely on the general compulsory acquisition provisions of the 
Corporations Act, and has indicated in section 5.2Cb) of the Bidder’s Statement its 
intention to clo so in those circumstances. 
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5 Financial informatlon 

5.1 Flnencial dlsclosum 
In the discussions with Boral which culminated in an increase to the Offer, 
Adelaide Brighton confirmed to Bora1 that, based on the best of Addaide 
Brighton's  knowledge and belief, Adelaide Brighton expects its operating results, 
for the year ended 31 December 2003 to be consistent with Adelaide Brighton's 
previous disc10sureS to ASX of $55-56 ndlliwn pr&t after tax. 
As at the date of this Target's Staremem, the audit for the year ended 31 December 
2003 had 1101 yet been completed, so Adelaide highton's expectations in this 
regard EUT subject to completion of the audir and any matters identified by the 
auditor in the c o w  of the audit. 
Adelaide Brighton anticipates that its financial results for the year 
ended 31 December 2003 will bc avdablc to the W k e t  in early February 2004. 
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6 Information relating to your Directors 
6.1 Interests and dealings In Adelaide Brighton securities 

D Interests R Adelaldo Brighton Shares 

As at the date of this Target's Statement, your Directors had the following 
relevant interests in Shares: 

Rlrector Number of Adslalde Brighton Shares 

M A  Kinoaird 

54.81 1.389' D B w o  
I 10,001~ U Harris 
74,286' 

- 
MP Chellcw 

2 .00  LV Hosking 
1 ,W ID McNaney 

1 ;ooo' JABrwks 
299.1430 

Awards under the Arlelalde Brlghton Executive Performanta Sham 
Plan 

Director Number ot wslalcle Brlghmn Shares whkh may be 
acquired 

M P  Chellew 500,wO Awards 

The Adelaids Brightw Executive Performance Share Plan is discussed in section 
7.5 of this Target's Statement. 
D Deallngs in  Adelaide Brighton Shares 

No Director of Adelaide Brighton has acquired or disposed of a relevant interest 

date of this Target's Statement. 
in any Shares in the four month period ending on the date immediately before Ihe 

IncludPri 1,486 Sharcsheld personally and 72.8W Sham held by the Andtias S u p  Fund. 

Includus 52.858 Sharen held by the Harris Family Smlcmcnl and 57,143 S h m  held by lhc Harr is  S u p  Pund. 
lncludes 280.675 Shares hcld pcrsomlly and 54,330,714 Shares held by Earn F'ropenies. 
Includes 267.143 Sharas held personally, 20,ooO Shares held by the Ambcrside Family Trust and 12.W Shares 
held by the Amberside Supet Fund. 
Shares  held personally on behalf of Rugby Holdings Limitcd. In addition. 80940,318 Shwa are held by Rugby 
Hnldingr. Limited. 

L Sharcs held pusonally on behalf of Rugby Holdings Limited. 
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6.2 Interests and dealings in Bora1 securities 
Inbrests in B o d  securltles 

As at the date immediately before the date of this  Target’s Statement, your 
Adelaide Brighton Directors had h e  following relevant intaests in Boral 
securities: 

Olrector Number of Bora1 aecurltk 
Mr Dave B m  

1.m Bora1 shares (held by thcllmbcrsld. Super Fund) MP Chellew 

~0pa,B0ralsh;lres 

m Deallngs In Mra l  aecuritfes 

NO Dimtor of Adelaide Brighton acquired or disposed of a relevant interest in 
my Boral securities in the four month period ending on the date immediately 
before the date of this Target’s Statement, other thqn MP Chellew, as n result of 
the Amberside Super Fund (which Mr Chellew is a beneficiary of) purchasing 500 
B o d  shares on 15 October 2003 for $5.55 per share. 

6.3 Benefits and agreemsnts 
0 Bcneflts In connwtlon rlth retirement tram Mlce 

As a result of the Offer, no person has been or will be g i v e n  any benefit (other 
than a b e f i t  which can be given without member approval under the 
Corporarim Act) in connection with the reti~rnent of that person, 01 sommne 
else, from B board or managerial office of Adelaide Slighton or n related bbdy 
c-e of Adelaide Brighton. 
0 Agreaments connected wlth or condltlonal on the Ofier 

There are no agreements betwepn any Director of Adelaide Brighton and any 
other person in connection with, or conditional upon, the outcome of the Offer 
othorthan in their capacity 86 a holder of Shares. . Reneflts fmm Bora1 

None of the Directon has agreed to receive. ar is  entitled to receive, any h e f i t  
from Bod which is conditional on, or is related to, the Offer, other than in their 
capacity as a holdm of Shares. 
0 Interests of Directors In contracts with Bora1 

None of the Directors has any interest in any contract entered into by Boral, other 
than as a shareholder or option holder in Boral. 
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7 Other material information 

7.1 Bid conditlons 
Bornl’s Offer is highly conditional. If the conditions are not satisfied or waived 
before the closing date of the bid, as extended. the Offer will lapse and all 
acceptances will be rmrned. An explandon of some of the key conditions is 
contain4 in sections 1.3 and 2.6 of his Target’s Statement, and an explanation of 
some of the remaining conditions is set out below: 

No restralnlng orders condition 

The Offer is subject to the condition, in section 6.4(a)(iii) of the Bidder’s 
Statement, that there are no orders made by a public authority that would impact 
on the bid other than by the Takeovers PaneE or ASIC. Adelaide Brighton is not 
aware of my such order being made as at the date of this Target‘s  Statement. 
9 Yaterlal adverse change to Adelalde Brighton 
The Offer is subject to the condition. in section 6.4(a)(iv) of the  Bidder’s 
Statement,  that there is no “material adverse change” 10 rhe Adelaide Brighton 
Group after 30 June 2003. The &ommending Director; believe that  this 
condition would not be h e e d  easily. Tho= WQ& are usually interpreted as 
requiring a high threshold of adverse change in the company in question Wore the 
condition is triggered and chis is especially so given Adclaide Brighton’s 
relatively large market capitalisation. In addition.  circumstances whieh.Borai was 
aware of at  thc time of the announcement of the Offer cannot  constitute B “material 
adverse change” for the purposes of lhis condition. 
At the d m  of issue of this Target’s Sratement, there are gas shonages in various 
p m  of South Australia and New South Wales due to the fire in early January 
2004 at [he Moomba gm supply plant. Adelaide Brighton does not currently 
expect the gas shortage. on the information available to it, to have  a  sufficiently 
adverse effect to prevent it from continujng to opemte and trade in broad 
consistency with market expectations. Adelaide Brighton  therefore daes not 
c m n t l y  expect this condition to b triggered based OD available infomatian. 

Acquisitbns and dlsposals cantillion 

The Offer is subject to the condition, in section 6A(a)(vi) of the Bid&’s 
Statement. that Adelaide Brighton does not: 

(1) acquire or offer to acquire companies, businesses or assets for an amount in 
aggregate greater than $5 miUion between the annauncrment and the  end 
OF the Offer Period, or 

(2} dispose or offer to dispose companies, businesses or assets for m mount 
in aggregatz greatwthan $5 million between the announcemenr and the  end 
of the Offer Period. 

and rhar the business of Adelaide Brightan must otherwise be carried on in the 
ordinary course of ordinary business. 
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Given the low thmhold specified in this condition, it 16 not possible for Adelaide 
Brighton to carry on its business  in the ordinary coune without  breaching This 
condition. For example, Adelaide Brighton must purchase and sell materials 
which exceed the $5 million l imit  in order m s e l l  cement, lima and concrete to its 
customers.  Adelaide Brighton’s sales and cost of sales for thc year ended 31 
December 2002 were $487 million and $368 million respectively. 
Instead, during the Offer Period, the Directors propose to: 

( 1 )  continw. to act in the ordinary course of business (consistent  with  the 
second pan OF h e  condition). even though that may cause it to exceed the 
$5 million aggregate limit set by Boral; 

(2) comply with rhe spirit of rhe condition by not undertaking any acqusition 
or disposal that the Dimetors consider would frustrate the purpose of B o d  
in making the Offer without prior discussion  with Baral; and 

(3) if your Dimtors considered that it was necesssasy. in order to satisfy their 
fiduciary md statutwy duties. to undertake any  significant  transaction 
which fa116 outside paragraphs (1) and (2) above, not IO do so without first 
obtaining the approval of Adelaide Brightan shareholders in a general 
mecling. 

0 Contlrmatlon condition 

This is a condition contained in section 6.4(a)(v) of the Bidckr’s Statmcnc, that 
Adelaide Brighton’s makes a statement confirming that Adelaide Brighton and its 
subsidiaries are not subject to any material agreement (other than a loan 
a m e n t  from RMC to Adelaide  Brighton) under which the other party could 
tmninate. vary, amend dr modify or exercise any right as a result of: 
(1) Boral making the Offer or Bora1 acquiring Adelaide Brighton Sham 

(2) Adelaide Brighton or a subsidiary which is party to such apemen? 
selling,  transferring or otherwise  disposing or a p i n g  M proposing to 
dispose of any asset or interest in an asset. 

Adelaide Brighton will not be able to give the confirmation thar is required under 
the confirmation condition, For example, the ICLjoint venture between Adelaide 
Brighton and Barns Gmup sllavs Barro Group to compel Adelaide Brighton to 
transfer its share in the joint venture to Bmo Group if  there  is a change in control 
of Adelaide Brighton. 
Instead, BS part of the negotiation for the increase in B o d s  Offer, Adelaide 
Brighton has agreed lo provide Boral wilh ccrtain information  and  assistance in 
relation to rhc Offer (focusing on change of control and the provision of 
information regamling any divesrments  which may be required by the ACCC). 
Adelaide Brighton expects to be able to provide to Boral sufficient comfort by this 
means for B o d  to decide to waive this  condition. 

Adelaide Brighton has engaged in general discussions with Bora1 in which it 
disclosed information concerning Adelaide Brighton  which has nm been 
previously disclosed in detail or generally to Adelaide  Brighton  shareholders. The 
infurmation was of a nature that confirmed publicly  available  information or 
related IO the change of conwl provisions and informati4n  regarding any 
divestments which may be required by the ACCC. At the date of this Tmget’s 

pursuant to rhe Offer; or 
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Statement Adelaide Brighton has provided to Boral, and Bard had reviewed, 
summaries of relevant Seetion$ of certain material agreements which Adelaide 
Brighton considers fall within the ambit of the confirmation condition. Bora1 has 
confimcd in its Bidder’s Statement  that rhe information in chose summaries will 
not cause Boral to nly on the confirmation condition. 
m Material adverse change in linanrlsl markets 

The condition in section 6.4(a)(vii) of the Bidder’s Statement would be breached 
if B o d  receives notice from its financier to the E f f e c t  that there has been a 
material disrupzion of, or material adverse chmgc in, the financial markets that 
could reasonably be expected in the opinion of the financier  (acting reasonably) to 
prevent the syndication of Boral’s debt financing. 

7.2 Effect otthe takeover an Adelaide Brighton’s material contracts 
Adelaide Brighton has identified a number of material contracts to which 
Adelaide Brighton or its subsidiaries are a p t y l  *S containing change of control 
provisions which may be triggered if the Offer is successful. h determining 
materiality, Adelaide Brighton has had mgard. among other factom, to the 
$5 million rhreshold set by Boral in some of thc conditions of its Offer. A 
summary of the= material contracts and the relevant change of con*ool provisions 
is set out below: 

ICL TmA M. The ICL joint venture between Adelaide Brighton and 
Barn, Group carried on through Ihe ICL’ Unit Trust, and each unitholdcr is 
subject m the terms of the ICL Unit Trust Deed. The deed contains p=- 
emptive rights which =E triggered by a change in control of a unitholder, 
where. in the reasonable  opinion of rhe othw unitholder the change in conwl 
causes there to bc a ”meterial business conflict”. If the Barm Group 
reasonably forms a view that  the^ would be a “material buSine66 conflict” if 
Bora1 took conml of Adelaide Brighton, the preemptive rights may be 
biaered and E m  Group would have  an  opportunity to buy Adelaide 
Brighton’s interest in XCL. 

If he pxe-emptive rights m triggered, a ‘Transfer Notice” must be given by 
the unitholder who has had a change of control, and, unless a price is stated 
and agreed by the other unitholder, the price Is determined by valuation, 
either by the trustee’s auditor or an independent expert nominated by The 
President of The Institute of Charlertd Accountants in Australia (Viclorian 
Division). 

m Sunstate sgrcemenk AdElaide Brighton and Blue Circle Southem Cement 
Limited {a subsidiary of B o d )  each awn 50% of the shares in the Sunstate 
Cement Limited joint venture (Sunstate). 

The shareholders’  agreement for Sunstate contains  pre-emptive rights 
niggeted by a Amge of control of a shareholder leading to Sunstate 
suffering or being likely to suffer a commercial disadvantap adversely 
affwting its production profitability, expansion or goodwill. 

the pm-emprive rights will be satisfied if Boral obtains  control of Adelaide 
Adelaide Brighton does not eonsider that this prerequisite ro the operation of 

Brighton, with the result that the pre-emptive rights will not optate. 

29 



2. F E B .  2004 12:07 FREEHILLS? 61 2 73224000 NO. 2466 P ,  36/44 

- Lease% Adelaide Brighton and its subsidiaries m party to a number of 

AdelNde Brighton. Under the material leases. consent  to  the change of 
leases which require the consent of the lessor to D change of control of 

control must not be unreasonably withheld, alrhough in some cases, Bora1 
must comply with a number of conditions beforc the lessor may be mquired 
to give its consent. 

7.3 Material litlgatlnn 

Adelaide Brighton does not believe that it is inwlved in any litigation or dispute 
which is material in the context of Adelaide Brighton and i t s  subsidiaries taken as 
a whole. 

7.4 Issued capital 

As at the date of this Target’s Statement, Adelaide Brighton’s issued capital 
consisted of 541.861.oO7 fully paid ordinary shares. 

7.5 Effect of Offer on Adelaide Brighton’s employee incentive schemes 
and Becurlties Issued under thwe schemes 

0 Addalde Brighton Executivs Performance Share Plan 

The Adelaide Brighton Executive Performance Share Plan rules allow Adelaide 
Brighton to issue Awards, which arc si@ts to acquire Adelaide Brighton Shares 
subject to performance hurdles. 
The rules provide That if a takeover bid is made for Adelaide Brighton, the 
Adelaide Brighton B o d :  . may (unless, in the opinion of the Board, the offeror has expressed an 

intention to makt an equivalent offer fa Participants to acquire all or a 
substantial proportion of their Awards): and . must, i f  pursuant to the t h o v e r  bid more than 20% of the issued Shares 
have or will become vested in the offeror, 

notify each Participant  in writing that they may exercise  their Awards 
immediately, and that any preexisting performance hwUo$ or exercise periods 
will nor apply to such exercise. 

On 2 February 2004. the B o d  sent Panicipmte a notice permitting early 
exercise of their Awards within a period of 30 days fmm the date of the notice. 
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If a Participant chooses to exercise thcir Awards prior to the exercise period for 
those Awards. the number of Shares allorted to that Pwicipant will be reduced to 
an mount equal to the number of Awards held by them multiplied by: 

T h e  number MOPYE belwcen the issue of the Awards and the ukeover bid bine made 

The number O f  deys bctwtcs the issuo ofthe Awards and thcir exercise dart 

If dl Participants who were sent a notice permitting early exercise of their 
Awards on 2 February 2004 choose to do so, under the above Formula 
approximately SOO.OO0 Shares will be alloned to the Participants. - Adelaide Bdghmn Empieyee Share Plan 
The Adelaide Brighton Employee Share Plan rules allow Adelaide Brighton to 
issue Awards, which ate rights to Adelaide Brighton Shares d l o c a t d  to 
employees based m performance hurdles. 
Once Participants have held their Awards for a period of 3 years (calculated from 
the “Measurement Date”, as defined in the plan), the Awards convert into 
Preserved Shares at amte of 10% each yem. 
Thc Board may instruct the plan tms[ee to distribute all Awards and Preserved 
Shares to the relevant Participants. The Board may also e k t  to wind up the plan. 
in which case all Awar.ds will convert into Preserved Shares and be transferred 
into the names of the relevant Participants. 
The Board intends to insuuct the Trustee to distribute all Awards and Preserved 
Shares to the relevant Participants. The number of Awards and Preserved Sham 
that would be distributed ~IE 4626 Awards and 24086 Pseserved Shares, which 
would convert to Shares on a one to one basis. 

7.6 No 0th materla1 information 
This Target’s Statement is sequired to include all the information that Adelaide 
Brighton shareholders and their professional advisers would reasonably req~re to 
make an informed assessment whether to accept the Offer, but: 

only to the extant to which it is reasonable for investors and their 
professional advisers to expecc to find this information in this Target’s 
Statemenr: and . only if the infomation is known to any Director of Adelaide Brighton. 

The Dimtor$ are of the opinion mat the informalion that Adelaidc Brighton 
shareholders and their professional advisers would reasonably require to make an 
informed assesment whether to accept the Offer is: 

the information contained in the Bidder’s Statement (to the extent that the 
information is not inconsistent or superseded by information in  this 
Target’s Statement); 

before the date of this Target’s Statement; and 
the informarion contained in this Twget’s Statement. 

The Directors have assumed, for the plllposes of preparing this Target’s 
Statement, that the information in the Bidder’s Statement is accurate (unless  they 
have expressly indicated otherwise in this Target’s Statement). However. the 

. the information contained in Adelnide Brighton’s releases IO fhe ASX 
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~irectnrs do not take my responsibility for the contents of the Bidder’s Staement 
and are not to b taken as endorsing, in any way. any or all statements contained 
in it, 

In deciding what information should be included in this Target’s Statement, the 
Directors have had re@ to: 

rhe nature of the Shares; 

the matters that sbanholders may reasonably be expected to how; 

the fact that certain maftcrs m a y  reasonably be expected to be known to 

the time available to Adelaide Brighton to prepare this Target’s Statement. 
shareholders’ professional advisers; and 

32 



2. F E B .  2004 12:08 FREEHILLS? 61 2  73224000 

~ 

8 Glossary and lnterpretatlon 

8.1 Glosgary 
In this Target’s  Statement, the following terms have the following meanings 
unless the contrary intention appears: 
5, A$ or Am means Australian dollar. 
90% Acceptance Condition means the condition set out in  section 6.4(a)(i) of 
the Elddet’s Statcment. 
ACCC means the Australian Competition and Consumer Commission. 
ACCC Conditloa means the condition set out in section 6.4(a)(ii) of the Bidder’s 
Suternem. 
Acceptance Form means the acceptance form accompanying the Bidder’s 
Statement. 
Adelaide Brighton means Adelaide Brighton Limitcd (ABN 15 007 596 01%). 

Adelaide Brighton Group means AdclaideBrighton nnd each of its subsidiaries. 
ASIC mans Australian Securities and Investments Commission. 
ASX means Australian Stock Exchange  Limited. 
Award means the right IO acquire one ordinary shhare in Adelaide Brighton, issued 
under the Adelaide  Brighton Executive Performance Share Plan or the Adelaide 
Brighton Employee Share Plan. 
Barn Group means B m  Group Fty Limited. 
Barro Ropertie mean8 Barro hperties Pty Limited 
Bldder’s Statement means the bidder’s statement of B o d  dared 23 January 
m. 
Board means the board of directors of Adelaide Brighton. 
B o d  means Bmal Limited (ABN 13 W8 421 761). 

Boral mer Teras means the terms and conditions to the Offer contained in 
section 6 of the Bidder’s Statement. 
CGT means capital gains tax. 
CHESS Holding rncans a number of Shares which are registered on Adelaide 
Brighton’s share mgiscer, being a re$isrer administered by the Sccurilics Clearing 
House and which records uncenificated holdings of Shares. 

Corporations Act means the Corporations Act 2001 (Oh). 

DireEton means the current direct06 of Adelaide Brighton, 
ICL means Independent Cement and Urns Pty Limited. 

Independent Directors has the meaning given in scction 1.1 of this Target’s 
Statement. 
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Notice of Status of Conditions mcans Boral’s notice disclosing Iht status of the 
conditions to the Offer which is required to be  given by subsection 630(3) of the 
Corporations Act. 

Offer or Eloral’s Offer means rhe offer by B o d  for the Adelaide  Brighton 
Shares, which offer is contained in the Boral Offer Terms. 
OIPer Period means the  period  during  which  the Offer will remain open for 
acceptance in  accordance with section 6.5 of the Boral Offer Terms. 

Participant means the holder d an Award 

herewed Share means the right to acquire one ordinmy share in Adelaide 
Brighton  under the Adelaide Brighton Employee Share Plan. 
Recommending Directors has the  meaning given in section 1.1 of this Target’s 
Statement. 
Revised Offer means Bod’s offer of $1.55 in cash per Share which will be 
increased to $1.60 in cash per Share if Born1 obtains a relevant interest in at least 
90% of the Shares and the Offer becomes  unconditional. 
Revised Offer Price means $1.60, which is the price Boral will pay per Share if it 
obtains a relevant interest in at least 90% of the Shares and the Offer becomes 
unconditional. tf B o d  Limited  waives the 90% Acceptance  Condition and does 
not  reach at least 90% of Adelaide  Brighton  Limited S h a m  by the close of the 
Offer, the consideration  payable under the Offer will  be $1.55 per Share, rather 
than $1.60. 
RMC means RMC Group plc or its subsidiary, Rugby Holdings Limited. 

Share or Adelaide Brighton Share means a fully paid ordinary share in the 
capital of Adelaide Brighton. 

Target’s Statement means this document, being the statement of Adelaide 
Brighton under Part 6.5 Division 3 of the Corporations Act. 

8.2 Interpretallon 
In  this Target’s Statement, unless the context otherwise requires: 
(a} words and  phrases  not specifically defined in this Target’s Statemmt have 

(b) words importing a gender include any gender; 
(c) words importing the singular include the plural and  vice  versa; 

(d) an expression importing a natural person includes .any company, 
partnership, joint ventuc, assmiation, corporation or other body corporate 
and  vice versa; 

the same meaning (if any) given to them in the Corporations Act; 

(e) a mference to a section, clause, annexure  and schedule is a reference to a 
section of, clause of and an  annexure  and schedule to this Target’s 
Statement as relevant; 

(Q a reference to any statute, regulation, proclamation, ordinance or by-law 
includes all amutes, regulnrions,  proclamations, ordinances or by-laws 
amending, varying, consolidating or replacing it and a reference to a 



2. F E B .  2004 12:09 FREEHILLS? 61 2  73224000 NO. 2466 P ,  41/44 

staulte includes all regulations. proclamations, ordinances and by-laws 
issued under that statute; 

(g) headings, boldings and underlinings are for convenience only and do not 
affect the interpretation of this Target’s Statement; 

(h) a reference to time is a reference to Sydney time; and 
(i) a reference M dollars, $, A$, A m ,  cents, d and currency is a rcfercncc to 

rhe lawful currency of rhe Commonwealth of Australia. 
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9 Authorisation 
This Target’s Statement has been approved by a resolution passed by the 
Dirccton. All Dimtors voted in favour of that resolution except Mr John 
McNerney who was m leave and absent from the mcCting when the resolution 
was passed. 
Signed for and on behalf of Adelaide Brighton: 
Date: 2 February 2004 
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