
This is an important
document and requires
your immediate attention

If you are in doubt as to how to deal
with it, you should consult your legal,
financial or other professional adviser

 *If Boral Limited waives the 90%
Acceptance Condition and does
not reach at least 90% of Adelaide
Brighton Limited shares by the
close of the Offer, the consideration
payable under the Offer will be
$1.55 per Share, rather than $1.60.

Financial Adviser

The Recommending Directors
of Adelaide Brighton
unanimously recommend you

Target’s Statement

Recommended off-market
takeover offer by
Boral Limited
ABN 13 008 421 761

to acquire all the
shares held by you in
Adelaide Brighton Limited
ABN 15 007 596 018

$1.60 cash per Share
if Boral reaches 90%*

ACCEPT THE OFFER

Legal Adviser



Key dates

Date of Boral’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(unless extended or withdrawn)                        on 10 March 2004

Adelaide Brighton shareholder information
Adelaide Brighton has established a shareholder information
line which Adelaide Brighton shareholders may call if they have
any queries in relation to Boral’s Offer. The telephone number
for the shareholder information line is 1800 339 522.
As required by the Corporations Act, calls to the shareholder
information line will be tape recorded.
Further information relating to Boral’s Offer can be obtained
from Adelaide Brighton’s website at www.adbri.com.au.

Important notices

Nature of this document
This document is a Target’s Statement issued by Adelaide
Brighton under Part 6.5 Division 3 of the Corporations Act
in response to the Bidder’s Statement and Offer.

Defined terms
A number of defined terms are used in this Target’s Statement.
These terms are explained in section 8 of this Target’s Statement.

No account of personal circumstances
This Target’s Statement does not take into account your
individual objectives, financial situation or particular needs.
It does not contain personal advice. Your Directors encourage
you to seek independent financial and taxation advice before
making a decision as to whether or not to accept the Offer.

Disclaimer as to forward looking statements
In addition to the historical information that is contained in this
Target’s Statement, some of the statements appearing in this
Target’s Statement may be in the nature of forward looking
statements. You should be aware that such statements are only
predictions and are subject to inherent risks and uncertainties.
Those risks and uncertainties include factors and risks specific
to the industry in which Adelaide Brighton operates as well as
general economic conditions and prevailing currency exchange
rates and interest rates. Actual events or results may differ
materially. None of Adelaide Brighton, Adelaide Brighton’s
officers, any persons named in this Target’s Statement with their
consent or any person involved in the preparation of this Target’s
Statement, makes any representation or warranty (express or
implied) as to the accuracy or likelihood of fulfilment of any
forward looking statement, except to the extent required by law.

ASIC disclaimer
A copy of this Target’s Statement has been lodged with ASIC.
Neither ASIC nor any of its officers takes any responsibility
for the content of this Target’s Statement.
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2 February 2004

Dear Shareholder

On 16 December 2003, Boral Limited ("Boral") announced its intention to make an unsolicited
conditional takeover offer ("Offer") for all of the shares in Adelaide Brighton Limited ("Adelaide Brighton")
at $1.55 cash per share. Immediately prior to this announcement, Boral unconditionally acquired a
19.9% interest in Adelaide Brighton from RMC Group plc at the Offer price of $1.55 per share.

On 7 January 2004, Boral announced an increase in the Offer price to $1.60 per share in the event
that it receives acceptances taking it to 90% and the Offer becomes unconditional.

You should by now have received formal Offer documents from Boral. Enclosed is your Directors’
formal response to the Offer by Boral.

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

Mr Dave Barro has a significant shareholding interest in Adelaide Brighton through Barro Properties
Pty Limited and has an interest in the ICL joint venture between Barro Group Pty Limited and
Adelaide Brighton. Accordingly, he has decided to refrain from making a recommendation at present,
though he may choose to make a recommendation 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 be recommended because:

•  it represents a significant premium to Adelaide Brighton's recent trading price;

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

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

•  the Recommending Directors believe that your shares may trade below the
    Revised Offer price in the absence of the Offer, in the near term.

The Recommending 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% interest will be sold. Should RMC Group plc accept Boral’s Offer,
and should Boral declare its Offer unconditional, it is highly likely that control of Adelaide Brighton
will change.

The Independent 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 party has indicated
it has interest in providing a competing bid.

Enclosed in this booklet is a detailed explanation of our recommendations. We encourage
shareholders to read the full document carefully and to seek their own financial or other
professional advice.

A shareholder telephone help line is available during normal business hours on 1800 339 522.
We will continue to keep shareholders informed of any material developments.

Yours faithfully

Malcolm Kinnaird AO

Chairman



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.

 1   The Revised Offer Price represents a significant premium
to Adelaide Brighton's recent trading price

(1) VWAP is the volume weighted average trading price for the week up to and including 15 December 2003.

(2) VWAP is the volume weighted average trading price for the month up to and including 15 December 2003.

Note: The premium is calculated on an Offer price of $1.60 as the Offer is currently subject to the 90% Acceptance

Condition. If Boral waives the 90% Acceptance Condition and does not reach at least 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 $1.60.

Calculated premia may not align with share prices shown due to rounding.
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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 consideration of:

 -  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

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

If Boral waives the 90% Acceptance Condition and does not reach at least 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 $1.60.
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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 current level in the near term.

Adelaide Brighton’s share price may decline to a level lower than its pre-announcement
price ($1.14) 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% of 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 $1.55 per Share
and unconditionally sold a further 20% interest to a range of financial institutions
at a price of $1.40 per Share.

RMC has indicated its intention to dispose of the balance of its shareholding.
Should RMC accept Boral’s Offer, and should Boral 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 $1.60 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.
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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 Boral waives the conditions, you will give up the ability to deal
with your Shares, including the ability to sell on-market. However, the market price has not
exceeded the Revised Offer Price since Adelaide Brighton’s restructuring in March 1999.

 2   If Boral 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%. Boral has not given any indication that it would consider dropping the 90% Acceptance
Condition. If Boral wished to drop the 90% Acceptance Condition, the Bidder's Statement
discloses that this would require the consent of its financier.

If Boral did drop the 90% Acceptance Condition, then this could result in control of
Adelaide Brighton passing to Boral but it not getting to 90%. Boral would not be able 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 Adelaide Brighton.
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If Boral waives 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 $1.60.

Shareholders should note that Barro Properties currently 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 increase 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?

The 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 Brighton 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 Boral receives acceptances giving it a
90% interest in Adelaide Brighton, you will receive $1.60 per Share.

If the 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 Boral’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. Boral may extend the bid. Your Directors will keep you informed
if there are any material developments in relation to the Offer. Shareholders are also
encouraged to monitor the Adelaide Brighton website at www.adbri.com.au for
any updates on the Boral Offer.

Is Barro Properties going to accept the bid?

Barro Properties has not decided whether it will accept the Offer at this time.
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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 Boral 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 Boral’s Offer. Adelaide Brighton’s
Target’s Statement contains information to help you decide whether to
accept Boral’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.
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Adelaide Brighton Ltd  ABN 15 007 596 018
Level 1, 157 Grenfell Street, Adelaide, South Australia
GPO Box 2155, Adelaide SA 5001
Telephone (08) 8223 8000, Facsimile (08) 8215 0030
Web www.adbri.com.au


