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Item 1.01 Entry into a Material Definitive Agreement

On February 19, 2005 Australia Meat Holdings Pty Limited, a wholly owned subsidiary of S&C Holdco 3 (the “Registrant”) entered into
definitive agreements to sell its Australian meat patty manufacturing and food and related products distribution business, known as FJ Walker
Foods, in two related transactions. The purchaser of the manufacturing assets is OSI International Foods (Australia) Pty Ltd, a wholly owned
subsidiary of US based OSI Group, LLC. The purchaser of the distribution assets is McKey Distribution Pty Ltd., a wholly owned subsidiary
of US based Keystone Foods, Inc. The value of the combined transaction is approximately AUD $108.5 million consisting of cash and
assumed liabilities, and is subject to a closing adjustment on the anticipated closing date of April 3, 2005. The agreement is also subject to
various closing conditions, and the registrant can give no assurance that this transaction will close.
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