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FAX TO )

04 471 4619

PENELOPE SHEERIN !
LEGAL OFFICE TAXKEOVERS PANEL
WELLINGTON

(563652)

CANTERBURY MEAT PACKERS [LIMITED - TAKEOVER
OFFER FOR ALL THE ISSUED SHARE CAPITAL IN PHOENIX
MEAT COMPANY LIMITED

Pursuant to Rule 47 of the Takeovers Code please find attached 2 copy of
the notice of takeaver delivered to Phoehix Meat Company Limited on 20
July 2001.

Yours fusthfully
Alister McDonald : ¥
DPartner !

'r
|

This electronic message together with any attachmenis is corifidential, [f you are not the infended recipient: (i) do
not copy, disclose or use the contents in any way; (i) please bt ws know immediately and then destroy the message,
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Mt

CANTERBURY MEAT PACKERS LTD,
SEAFIELD ROAD, ASHBURTON,

P O BOX 101, ASHBURTON 8300,
NEW ZEALAND.

TEL +64 3 302 7699

FAX +64 3 302 7700

NOTICE OF FULL OFFER UNDER THE TAKEOVERS CODE

To: Phoenix Meat Company Limited
Main Road

s Kokir

' West Coast

1.  Canterbury Meat Packers Limited (the Offeror) & company incorporated at
Christehurch in New Zealand and having its registered office at Seafield Road,
RD 7| Ashburton, bereby gives notice pursuant to rule 41 of the Takeovers Code
of its intention to make a full offer for the acquisition of all of the shares (being all
of the| equity securities) in Phoenix Meat Company Limited under the Takeovers

Code|(Offer).

2.  Attached to this Notice is a statement containinig particulars of the terms of the
Offer|in. compliance with the requirements of Schedule 1 to the Takeovers Code.
The statement has been prepared in the form of an Offer to be sent to each
sharehiolder of Phoenix Meat Company Limited. The Offer will be made on the
terms|set out in that form, orin 2 form subsﬁndmlly the same, and with auy
modifications necessary to re-state the information required by Schedule 1 to the
Takeovers Code as at the date of the Offer. -

3, Itis mtended that the Offer will be dated 6 August 2001 and will be sent no later
than 3 days after that date.

Dated this 20" day of July 2001 5

( For and on behalf of
Cantferbury Meat Packers Limited

Mazk Clarkson 5
Chieff Executive '

AGMJ056753.01
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FULL OFFER BY

CANTERBURY MEAT P.;V-LCKERS LIMITED
i
to puxchase all of the shares (being:r all the equity securities ) in

PHOENIX MEAT COMPANY LIMITED

!

To accept this Offdr see page 1.

|
IMPORTANT

IF YOU ARE IN ANY DOUBT AS TO ANY ASPECT OF THIS OFFER,
YOU| SHOULD CONSULT A MEMBER OF THE NEW ZEALAND STOCK
EXCHANGE OR A FINANCIAL OR LEGAL ADVISOR.

C

IF YOU HAVE SOLD ALL YOUR SHARES IN PHOENIX MEAT
OMPANY LIMITED, YOU SHOULD IMMEDIATELY HAND THIS

OFEER DOCUMENT AND THE ACCOMPANYING ACCEPTANCE

FORM TO THE PURCHASER, OR TD THE MEMBER OF THE NEW
ZEALAND STOCK EXCHANGE OR OTHER AGENT THROUGH WHOM

THE SALE WAS MADE, TO BE PASSED TO THE PURCHASER.

H4B@ P.QZ/20
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FULL OFEER
}
SUMMARY OE.OFFER

On 20 July 2001 Canterbury Meat Packers Limited (CMP) announced it would make a full offer
for all of the shares (being all of the equity securities) in Phoenix Meat Company Limited. The
key terms pf the Offer are: !

> the Co;-Erlpany declaring 2 gross dividend of $6.97. This comprises $4.67 in cash and $2.30 in

imputas

on credits and is to be paid to all shareholdets at the same time that the Offeror

completes payment for the Shares which it has acquired under this takeover offer.
1

> CMP
» Offer

paying $2.88 per share.
dloses on 27 September 2001

> Payment will be made no later than 7 days fom thei closing date.

The Offer s conditional upon: i

> acceptances for voting shares which take CMP's vatng rights to 90% of the total voting
rights|in Phoenix Meat Company Limited, I:ogethei; with the other conditions set out in

paragraph 4.2 in the Offer.

> the Company declaring the dividend.

Detailed

ferms of the Offer are set out at pages 4 to 10iof this offer document,

| ,
HOW TO ACCEPT THIS OFFER

To accept the Offer by CMP, you should complete the Form of Acceptance and Trarisfer

enclosed

Form in

I you
offer do

twith this Offer in accordance with the instrugtions set out on the Form. Then mail the
the enclosed reply paid envelope, together with your share certificate(s) to:
|

Canterbury Mear:,E Packers Limited
PO Box 101
Ashburton i

¢ sold all or some of your shares, please refer to the instmuctions on page 15 of this
ent. : '

Your eary response to this Offer will assist in the proq%cssing of acceptances and, if sufficient

acceptan

Les are received, may enable CMP to declare this Offer unconditional pror to the

closing date, tesulting in an earfier payment of the cori:siderat'wn_ :

If you cannot readily locate your share certificate(s), picase complete and renmrn the Form on its

CWIi.

IMPORTAINT -

ACCEPTANCES MUST BE RECEIVED BY 5.00PM ON 27 SEPTEMBER 2001

AGMO0095

(SUBJECT TO CLAUSE 3.1 OF THIS OFFER)
!
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FULL OFFER 5
i

CANTERBURY MEAT PACKERS LIMITED LETTERHEAD

Date:
To: The Shareholders of Phoenix Meat Cotapany Limited
Dear Bhareholder

[Text to be added in final offer booldet]

Yours faithfully
Canterbury Meat Packers Limited

AGM0096753.01
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To:
|
|

1
j 1.1
|
{
| 12
]
|
| s

FULL OFI-EP\'I

FIULL OFFER. BY CANTERBURY NﬂEAT PACKERS LIMITED
TO PURCHASE ALL OF THE SHARES (BEING ALL OF THE
EQUITY SECURITIES) IN PHOENIX MEAT COMPANY LIMITED

Date:
The Shareholders of Phoenis Meat Company Limited
Dear Shareholder

Canterbury Mcat Packers Limited (the Qfferor) hereby offers to acquire, on the
terms and conditions set out in this letter (his Offen), all of the issued ﬁxliy pad
shares| (being all of the issued equity securitics) in Phoenix Meat Company Limited
(the Clompary) as at 30 July 2001,

All such shares are referred to in this Offer as the Shares and each of them singly is
referred to as a Share. :

This Offer is made subject to the following terms and conditions:

Consideration 5

The donsideration offered for each of the Shanj;s is $2.88 but in addition you will
receive from the Company 2 gross dividend of $6.97 comprising $4.67 per Share
in casih plus izaputation credits of $2.30 for eacf; Share. The total amount of cash
you \Tvﬂl receive for and in respect of each Share will therefore be $7.55 plus the
jmputation credits of $2.30 for each Shaze.

|

The cLonsideraﬁon for the Offer will be sent to Shareholders whose Shares are
taker up under the Offer not later than 7 days ia:&er the later of:

(a) the date this Offer becomes unconditional; or
(b} the date on which an acceptance s receiveg"i;

but i any event not Jater than 4 October 2001 (i.e. no later than 7 days after the
end of the closing date described in patagraph 5.1).-

If the consideration for the Offer is not sent w1thm the period specified in
Pm%raph 1.2 to any Shareholder whose Shares aze taken up under the Offer, that
Sharkeholder may withdraw acceptance of the Offer:

131 by notice in writing to the Offeror; but only

AGM0096753.01
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mom

1.3.2  after the expiration of 7 days’ mttenlnohce to the Offeror of that
[ Shareholder’s intention to do so.

This iright to withdraw acceptance of the Oﬁ'e% will not apply if the Shareholder
{ receives the consideration-during the 7 day petiod xeferred to in this paxagraph.
] 2 How to Accept this Offer
If you wish to accept this Offer, you need only
] 2.1 | Complete the enclosed Form of Acceptance and Transfer in accordence with
the instructions set out in the Form; and
t 2.2 Retum the completed Form, together with the relevant Share certificate(s),
- | in the enclosed reply paid envelope as soon as possible, but in any event so as
f“"' : to be received by the Offeror not later than 5.00pm on 27 September 2001

(subject to paragraph 3.1 below). If theixeply paid envelope has been
l mislaid, please address your acceptance to:

Canterbury Meat Packers Limited
j PO Box 101
Ashburton

' The Offeror may, in its discretion, treat any F:orm of Aécepta.nce and Transfer as
. valid notwithstanding that it does not comply with this paragraph, and may, o its
] discretion, rectify any errors in, or omissions ﬁrom, any Form.

I OtHer than in the circumstances set out in pa.{'agraph 1.3 above, you may not
withdraw your acceptance during the time thfs Offer is open for acceptance,
whether or not thexe has been any varistion of this Offer.

3 Temms of Offer :
This Offer is subject to the following terms:
i I
3.1{ Upless this Offer is totally withdrawn and every pexson is released from every
l : | obligation incurred under the terms of it, or lapses in accordance with its
| terms, this Offer remains open for acceptance until and including the closing
( " date of 27 September 2001, or such latér closing date(s) as the Offeror may
1 . decide in accordance with the Takcove:‘rs Code. The Offeror will not make wundes
. any application to the Takeovers Panel'to obtain comsent to the withdrawal vule 26
| of the Offer prior to Spm 27 Septemb&ir 2001, once the minimum
acceptance condition in paragraph 5 has been satisfied.

b

AGIMD096753.01
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|

1 FULL OFFER

| . ; .

3.2 tTL-‘:e latest date on which the Offeror can declare this Offer to have become
conditional is 27 September 2001. IftH;ls Offer is not declared

| conditional by or on that date, the Oﬂ:'ctr will lapse and all Forms of
cceptance and Transfer and Share cemﬁcate( ) will be returned to the
ersons respectively entitled to them.

3.3 ’iI‘he enclosed Form of Acceptance and Tr%.nsfcr comprises part of this Offer.

'Fhat Form duly completed may be treated by the Offeror as 2 valid
acceptance of this Offer whether or not accompanied by the relevant Share
tertificate(s).

3.4 This Offer is open for acceptance by any Q;Jerson who holds Shares on 30 July ' emd ’)
2001 or by any person who has acguired $hares fom any such holder after da+€’

such, date, upon production of satisfactoryl evidence of such person’s
entitlemnent to those Shares. 4

3.5 [The Shares are to be acquired free from all liens, charges, mortgages, and
encumbrances of any kind whatever, but together with all dghis attaching to
them, including the right to all dividends and other distributions other than
the dividend to be declared by the Campany on 27 September 2001 referred
to in paragraph 1.1 and 4.1 of this Offer. ;
4 Conditions of Offer
This Offer and any contract arising from it is subject to the following conditions
(subject to the right of the Offeror at its sole ducre’uon to waive all or any of such
conditions in whole or in part other than condition 4.1 which is inserted for the
bencfit of offerees): }

4.1 |The Company declaring a gross dividend|of $6.97 per Share comprising
$4.67 in cash and $2.30 in imputation credits on 27 September 2001 2nd
crediting such aggregate amount to each holder of Shares on that date.

4,2 The directors of the Company resolvmg on or before 27 September 2001 to
register all transfers of Shares in favounr od the Offeror under this Offer
notwithstanding the provisions of clanse 10 10 of the Company’s
constitution. i

4.3 | That during the period from the date of t!.he Notice of Takeover Offer

{ referred to in paragraph 9.1 below until 1:11c date of settlement referred to in
paragraph 7 below:

;4.3.1  mno dividends, rebates, bonuses dr other payments ox distributions of
! any nature whatever other than 'the dividend to be declared by the

AGME096753-01
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Company on 27 September ZOOi referred to in paragraphs 1.1 and
4.1 have been or will be declared, paid, or made upon or in respect
of any of the Shares, without tha prior written consent of the

= ] Offerer.

L.S.Z no further debentures or shares dr convertible notes of any

| description of the Company or its subsidiary have been or will be
issued or agreed to be issued (except any issue of debentures in the
ordinary course of the business d;f the Company or such subsidiary)

- and there have been or will be uo alteration of rights, privileges and
restrictions attaching to the Sharbs

433  no shares in the Company have been or will be made the subject of
any option or right to subscribe.:

T
i

43,4  the business of the Company and its subsidiary has been and will be
cammied om in the ordinary coursé: of business, and no unusual or
abnormal payment/expenditure iof $50,000 or more Liability has
been or will be made or incurrel] by the Company or any of its
subsidiaties, 2nd no asset or assets has been or will be disposed of or
encumbered with any secuxity of any kind whatever or agreed to be
j disposed of or made the subject of any option by the Compauy or

its subsidiary other than n the oirdma.ry course of business, without
(in each such case) the prior written consent of the Purchaser,

S S,

4.32.5  there has been and will be ne alltmhon to the Constitution of the
1 ' Company or its subsidiary vmthout the prior written consent of the
Purchaser.

L. 436 s determmined by the President of the Institute of Chartered

' Accountants, there has not bee any material adverse change in the
financial position or trading operations of the Company and its
subsidiary compared to the poﬁﬁon as at 30 September 2000 as

; shown in the audited group financial statements of the Company

[ ; and its subsidiary as at that date | prior to the minimum acceptance
condition in paragraph 5 bemg sattsﬁed_

1 437  no material variation has been dr will be made to the terms and
conditions of employment and/or appointment of any director,

] officer or executive of the Coxapany or its subsidiary without the
prior written consent of the Purchaser.

AGMp096753.01
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6.2

7.2

FULL OFFER

44

4.3.8  none of the assets of the Compa.xizy or of its subsidiary have been or
will be destroyed or damaged to an extent which adversely affects to
a material degree the carrying on of the business of the Company or
its subsidiary.

That consent to the sale of the Shares to the Offeror (or altematively waiver
of any rights arising In connection with such sale) is given by any persons
where without such consent or waiver any material licence, permit, quota,
or other right or benefit enjoyed by the Company or its subsidiary might be
or would be cancelled or qualified in a miterial manner.

Minimmm Acceptances

This

Offer and any contract axising frorn acceptance of it is conditional on

acceptances being received in respect of Shares lthat confer 90% of the voting rights
in the Company. The Offeror shall not be entitled to vary such percentage or
waive this condition. Upon satisfaction of the minimum acceptance condition

such

Noti

contained in this clause 5 the Offeror shall give? wrtten notice to the Company of
et :

CES

Notice to the Company and the Takeovers thcl

6.1.1

6.1.2

declaring this Offer unconditional (both in respect of any minimum
acceptance condition referxed to in pa{ragmph 5 and any conditions
referred to in paragraph 4); or .

advising that this Offer is mthda:awn or has lapsed in accordance with its
ferrus,

in each case, will be deemed to be natice to all offerces.

Notige of any Vanat'.on of the Offer will be sent to each offeree, the Company, the

Take

overs Panel.

Method of Settlement
The [Offexor will acknowledge receipt of your-acceptance of this Offer.

7.2.1

this Offer is declared unconditional of the conditions are waived by the
Offeror; and

AGMPO96753.01
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7.2.2

the Form of Acceptance and Transfer is in order and accompanied by the
relevant Share certificate(s) or an indexdnity acceptable in the opinion of

the Offeror is given, .
i

then a|cheque comprising the aggregate of the ajkncnmt pex Share offared by
Cantesbury Meat Packers Limited under this Offer and the cash amount of the
dividend declared by the Company as referred tlp in paragraph 1.1 and 4.1 of this
Offer, |together with a Shareholder dividend sta ‘ement from the Company will be

poste

d in accordance with the authority contained in the form by 4 QOctober 2001.

Canterbury Meat Packers Limited will be acti.ué' as the payment agent of the
Company with respect to the payment of the di;vidend and the sending of the
Shareholder dividend statement to you. |

1f thisl Offer does not become unconditional and the conditions are not waived by
the Olfferor, your Share certificate(s) together with the Form of Acceptance and

T
this

xaa:élfer will be returned to you by post not later than 14 days after the lapse of
ffer. !

The Offeror’s obligations under this paragraph will be subject to registration of the
transfer of the Shares to the Offeror. The Oﬁ'eg:or will present all Forms of
Acceptance and Transfer to the Company for registration as soon as possible
following this Offer being declared unconditional or the conditions being waived

by

Offexor.

Change of Circumstances :
If, after the date of the Notice of Takeover Offer refeired to in paragraph 9.1

belo

—

. the Company declares or pays any dividend ox cebate or makes any other
Lution to its shareholdexs other than the dividend referred to in paragraphs 1.1

and 4.1 of this Offer (and the condition contzined in paragraph 4.3.1 above is

WAalv;
an ar

dis

ed by the Offeror), acceptors of this Offex will be bound to pay to the Offeror
ount equivalent to such dividend or rebate or the value of such other

ibution or, at the option of the Offeror, the cash. consideration which would

oth

ise have been paid to such acceptors ¢hall be reduced by an amount

equiyalent to such dividend or the value of such other distribution.
i

If, after

shar

shath

abov
such

the date of the Notice of Takeover Offer, the Company makes any issue of
or convertible notes or grants any other rights or interests in its shares to its
olders by way of bonus issue (and the condition contained in paragraph 4.3.2
e is waived by the Offeror), acceptors of this Offer will be bound to transfer
shares or debenturcs or convertible notey or other rights and interests to the

Offeror, without any additional con.sideration.i

AGMU0967583.00
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FULL OFFER.
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8.3 Ifall or any of the Sharess of the Company are consplidated_,or subdivided after the
date of this Offer then thais Offer will be interpreted to take into account such
consolidation or subdivission and will be deemed ta be for the shares resulting from
such consclidation or sutbdivision and the considerstion per Share provided for
under pa.tajgra.ph 1 above= will be increased or reduded, as the case may require, in
proportion to such conscolidation or subdivision, and acceptors will be bound to
transfer suth consolidates d or subdivided shares to the Offeror on the basis of the
consideration so increasesd or reduced.

8.4 Ifthe Company makes anny issue of shares to any person on or after the date of this
Offer other than by way~ of bonus issue {and the condition contained in paragraph
4.3.2 above is waived byy the Offercx), then this Offer will be deemed to extend to
and include such shares sand the consideration payable for them will be as provided
in paragraph 1 above.

9 Further Information

9.1 /Att:a.chcd to this Offer iss a copy of the Notice of Téakeover Offer dated 20 July
2001 deLiJ“ercd to the Company pursuant to the Thkeovers Code.

92 Further information relating to the Offeror, as reqhired by Schedule 1 to the

TakeoverL Code, is set cout in the Appendix and fénns part of this Offer.—

10 Miscellaneous :
10.1 Any refedence to the Takeovers Code means the fakeovers code recorded in the
Takeovets Code Appro~val Order 2000 (SREOOO/?.IO).

10.2 Except if|expressly defirmed in this document or Wilerﬂ the context requires
otherwise terms defined in the Takeovers Code sl::w.ll have the same meaning in
this document. :

10.3 All sums fof money refexrred to in this Offer are in New Zealand currency.
10.4 This Offer and any con.tract arising fom it shall be govermned by and construed in
accardanie with the lawvs of New Zealand. ! ' '

11  Certificate !

FTO the blest of our kno=wledge and belief, after mdking proper enquiry, the
information contained Hn this offer document is, m all material respects, true and
correct and not misleadling, whether by omission iof any information or otherwise,
and inchides all the infiormation required to be disclosed by the Offeror under the
Takeavers Code. '

This Offer is dated at Christchurch this dlay of August 2001

AGMO0096753.01
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Chiefl Executive Officer Chief Financial Officer

Canterbury Meat Packers Limited

Canterbury Meat Packers Limited

Director,

for and on behalf of the board of
diregtors of Canterbury Meat
Packers Limited

AGM0096753.01

Diréctor,

for f‘;nd on behalf of the board of
diréctom of Canterbury Meat
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THE APPENDIX!

INFORMATION REQUIRED TO BE SPECIFIED IN TAKEOVER

NA)TICE BY SCHEDULE 1 TO THE TAXEOVERS CODE

Date .
The Offer|is dated the day of August 2001}
Offeror and its Directors
(a)  Offeror: |
Cantterbury Meat Packers Limited :
Seafield Road ;
RD|7
PO Box 101
Ashburton

(&)  Directors of the Offeror: '

Graeme Thomas Harrison
Richard Snowden Cornelius
Alan Graham Grant

Kenichi Tto

Target

Joseph Michael Riyan i

(Fompany

Phoenix Meat Company Lirnited

Advice

klitatement -

The advice staternent required under this paragrapk is set out on the cover page of
the offer document. :

Offer Terms ! .

The i
offer do

and conditions of the Offer are set out i.n paragraphs 3, 4 and 5 of the

mendt.

Owmership of Equity Securities of Target Cc¥mpany
No equity securities of any class of the Company are held or contzolled by:

(a) the Offeror;

(b) amy related company of the Offerorx;

AGMO096753.61
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{c) any pemson actng joindy or in concert wifh the Offeror;

(d) pamy director of any of the persons described in paragraphs (2) to (c) abave;

|
() fny other person to an amount exceedingf 5% of any such class, to the
knowledge of the Offerox; :
|
Trading in Target Corapany Eguity Secutities
No equity sccurities of the Company have beeh acquired or disposed of by any of
the persons described in (a) to (€) of paragraph 6 during the 6 month period before
the date of this Offer. : '

Agreements to Accept Offer :

No plersons have agreed conditionally or u:acon':xdiﬁqnally to accept the Offer.

Arxx } gements to Pay Consideration _

Th:Effemr confirns that resources will be available to it sufficient to meet the
consideration to be provided on full acceptance of the Offer and to pay any debts
imcutred in connection with the Offer (includibug debts adsing under rule 49 of the
Taleovers Code). i

A statement setting out the mights of each offeree under rule 34 of the Tzkeovers
Code, to withdraw its acceptance for non—payJ:'.nent by the Offeror of the
consideration, is set out in paragraph 1.3 of the offer docurnent.

Arrangements Between. Offeror and 'I‘argj;et Company

Deﬁ{ﬂs of the agreements or arrangements which have been made, or are proposed
to be made, between the Offeror or any assocjates of the Offeror, and the
Comhpany or any related company of the Coniipany, in connection with, n

anticipation of] or in response to, the Offer a:niE:

1 :
| The Company apd the Offeror bave redched agreement for the Offeror to
i act as the Company’s agent for the purpose of distributing the Company’s
i dividend referred to in paragtaphs 1.1 and 4.1 of the Offer, along with the
| .

accompanyiog dividend statement.

€y

Anj;ngements Between Offeror, and Di%tectors and Officers of Target
Company .

NoEagreement or arrangement (whether legally enforceable or not) has been made,
or is proposed to be made, between the Offetor or any associates of the Offeror,
anq any of the directors or senior officers of the Company or of auy related
corhpany of the Company (including any payment or other benefit proposed to be
mafle or given by way of compensation for loss of office, or as to thieir remaining

AGIMD0096753.01
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in or retiring from office) in conmnection with, in antitipation of, or in response to,
the Offer, gther than: '

!
(1) The agreement by the Company’s directors with fthe Offerot to passa
resolution to Tegister all share transfers in favour of the Offeror in order to satisfy
the condition contained in paragraph 4.2 of the Offef.

Financial Assistance

No agreenient or arrangement has been made, or is f'::roposecl to he made, under
which the Company or any related company of the Company will give (directly or
indixectly) financial assistance for the purpose of, or in connection with, the Offer.

Market Acquisitions of Securities

No person| intends to acquire equity securities in the Company under rule 36 of
the Takeoyers Code (which enables the Offeror, anﬁ:/ related company of the
Offeror, any person acting jointly or in concert with the Offeror, or any of the
directors of any of them to, during the offer period, iacquire equity securities in the
Company outside the terms of the Offer in certain dircumstances).

Likelihood of Changes in Target Company

No materfal changes will be made by the Offeror in| respect of the business
activities df the Company and its subsidiary.

Pre-emption Clauses in Target Company’s Cbnstitution

There is o restiction oo the right to transfer equitér securities to which the Offer
celates contained in the constitution of the Company which has the effect of
requiring the holders of the securities to offer the sefcurities for purchase to
membexzs pf the Company or to any other person before transferring the securities.
Escalation Clanses A

There is Do agreement or arrangement (whether leéally enforceable or not) under
which any existing holder of equity secuzities in the Company will or may receive
in relation to, or as 2 consequence of, the Offer any additional consideration. or
other berlefit over and above the consideration set put in the Offer, or any prior
holder of|equity securities in. the Company will or %:aay receive any consideration

or other benefit as a consequence of the Offer. !

Independent Adviser’s Report :.

Az indegendent adviger’s report is not required untler rule 22 of the Takeovers
Code (which requires an independent adviser to repart on fairness between
different [classes of securities, whether voting or pon-voting).

AGMOD96753.01
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FROM < CHRPMRAN TRIPP TO : 54 4 4714619 2031, 7-23 11: 48 #45@ P.17/20

FULL OFFER 14
18 Additional Disclosures Required if Consideration Includes Securities
The donsideration does not include any securities offered by the Offeror.

19 Certificate '
The dertificate required under this paragraph is-set aut in paragraph 11 of the offer
docugnent. :

~ae
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FROM

i CHRPMAN TRIFP TO H 64 4 4714619 2081, 07-23 11:46

PLEASE NOTE

IE YOU HAVE SOLD ALL YOUR. PHOENIX MEAT COMPANY LIMITED
SHARES

|

Please send this Offer and all enclosures (including the Form of Transfer and
Acceptance) at once to the new Phoenix Meat Company Limited shareholder or
the broker through whom you made the sale requestmc that they be forwarded to
the new Phoenix Meat Company Limited shz:eholder

[F YOU HAVE SOLD SOME OF YOUR PHOENDC MEAT COMPANY
LIMITED SBARES

Please alter the total holding on the Form of Tiansfer and Acceptanae to the
number of Shares which you bave retained and forward the amended form in the
reply paid envelope supplied to Canterbury Meat Packers Lirnited.

[

Upod receipt of the amended Form, Canten:bury Meat Packers Limited will
recalaulate the amount of cash comprising your consideration to reflect the number
of Shares sold by you.

AGMON967535.01
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FROM :CHRPMBRN TRIPP TO : 64 4 4714619 2001, @7-23 11: 46 H46Q@ P.19/20

FORM OF AGCEPTANCE :AND TRANSFER,

CANTERBURY MEAT PACKERS LIMITED OFFER FOR SHARES IN PHOENIX MEAT COMPANY LIMITED

Shaccholder/Transferor (the Trargferon): ;

¢ Nunber of shares hefd in Phoenix Meat Company Limited:

By signing this form|the Transferor for the consideration stated above herebiy:

@) accepts the QOffer dated [ ] Angust 2001 of Canterbury Meat Packers Limited, (the Transfersd), for the shares described above in
Phoenix Meat Company Limited (the Comparry) held by the Transferor, subject to the conditions on which they are sc held and
5‘ txansfers thase shares to the Transferee; and

®) 25 sct out ony the reverse of this fomn, enters into an indemnity in fa‘irour of and for the Company.and the Transferee, and appoints the
Transferee the attomey of the Transferor;

1' and the Transfarse Hereby agrees (as evidenced by its execution of 2 form of agreement to which this form and those of atkter tramsferors shall
‘be appended togethdr comprising an inskiument of tamster) o take the shares subject to such conditions,

{’ Dhated and axecuted|the ) day of ' 20
T T FOR - [FORATATIORI®
L INETBEAT OR A COVRARNY
igned by the Trungferor(s) Signed by the Transferor by: | Signed by the Thansferor(s) by its atiomey:
i )
| in the presence of: Director ' in the presence of!
Name: . Direstor ; | Name:
Qreupation: E Owupation:
Address: ) Address:

NOTES AND INSTRUCTIONS FOR COMPLETION

1 INTERPRETATION: In this form references to the Transferor or any share certificate in the singolar shall include the plagal.

B - -

TO ACCEPT THE OFFER: Sign this forn where marked “Signed by 'the Transferor” and have your signature witnessed - Any person
(inclnding your husband or wife) may witness your signature and must 3dd his or her wueupation and fidl address in the space provided.
Companies must sign in accordence with the Companies Act 1393,

n T Iiow . :E -'h" Sh:u 2§ are ’egistaEd i th= 1ADXCS OF ) oint ]:ﬂhdﬁ AL st 51 :h > {Utm-
gﬂ
. ]

POWER OF AT ORNEY: If the form is signed under a power of attqimey, the relevant power of attomey must be submitted with the
form for noting ; retum, sud the certificate printed overdeaf must be campieted. Where snch power of attorney has already been noted by
the Company, then this fact must be siated under the sigatare of the attorney.

B ) ——
EA

.

*’3 ON COMPLETTION;: Place the signed form in the enclosed teply paid etvelope together with the relevant shwae certificate(s) for the shares
and post to Canterpury Meat Packers Limmited, PO Box 101, Ashbarton asisoon as powsible, bat in any event so 2 to he received not laber thar
27 September 2001 (subject to pamagrph 3.1 of the Offer), Should you be.unable to Jocate your share certificate(s), plese complets and sign
this formn and rebunn it as directed, advising that the certificate(s) eannot be located.

6 PREVIOUS SALE: If yon have sold all your shares, please pass this fomal together with the offer doctuments to your sherebroker or the
purchasers of such ghares, If yon have sold part of your shareholding, record that fact on this form by amending the number of shares noted as
being held by yen jon the face of this form, Please also rofer to the mare detailed mstructions on page 14 of the Offer.

BY THE SFRROR'S EXECUTION ON THE FACE OF THIS FORM, THE TRANSFEROR:

Hereby declares that, if any current share cortificate in respect of aty of the shares (the arfificale) is not encloscd with this form:
11  the Trumsferor is|the holder of the shares comprised in the cuﬁﬁca‘%c;

"2 the Transfaror has made 2 proper search for the certificate but is uﬂ:-able to find it and it rnust be decmed to be losi

i :
13 the Transferor hhs not mortgaged, pledged, transfesred or otherwist dealt with the certificate or the shares comprised in it and no
other pewon holds any interest in the shares and they are the propérty of the Transferor absoiutely; and

AGMO0056753.0%
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. THAT 1/we bav

. THAT at the dat

FROM {CHRPMAN TRIPP

CANTER

the Transferor wil
certificate or throt
certificate.

AND
[Flezeby enters int

As from the time
Trausferee (with
on its behalf) as
respect of or pert:
attaching to them

TO 54 4 4714619 2001, Q7-23 11: 46

FORM OF ACCEPTANCE AND TRANSFER
BURY MEAT PACKERS LIMITED OFEER FOR SHARES IN PHOENIX MEAT COMPANY LIMITED

| indemnify the Company and the Transferce a.gamst any casts, loss or damages sxising out of the loss of the
hgh or in consequence of the transfer of the shares being registexed by ﬂ1¢~Company without production of the

h a Power of Attorney in favour of the Trxansferee !as folloyws:

of the Offer being dedclared unconditional, [/We hexeby irrevocably authorise and appoint the

hower of substitution by the Transferee in favour of such pemon/s as the Transferee may appoint to act
ly/ote attoxney and ageut to act for me/us and do Il matters of any kind or nature whatsoever in
ining to the shares referred to on the fice of this form in the Company and all dghts and benefits

as the Transferee may think proper and expedicnt and which I/We could lawfully do or cause to be

done if personally acting, including the transfer of shares to 2y pexsbn or pesons whatsoever, the appointment of a praxy
or proxies for any meeting of the shareholders of the Company, attéodance in person at, and voting at, such meeting,

application to any
consider necessaTy

[F THIS FORM

court whatsoever aud execation of all documents in my/our name/s which the Transferee may
y for all ox any of the forcgoing purposes. ’

IS SIGNED UNDER. POWER. OF A’I'I‘ORN'EiY, THE ATTORNEY(S) SIGNING MUST SIGN THE

FOLLOWING CERTIFICATE: ,

IrWE,

CERTIFICATE OF NON—REVOCATI@N OF POWER OF ATTORNEY

of

et of Attomey(e) sigring) |

(Address ar
HEREBY CER]

. THAT by a Powgr of Attorney dated the

deceddbed on the
Power of Attome

piosuant to the p

1d Oaupation)
CIFY: i

day of 20 ___ the Transferor named and
£ ce of this forrn (the Daner) appainted me his/her/its/their attomey on the texos and conditions set outin that

Y-

b exccuted the form printed on the face of this docurnent as attorney under that Power of Attorney and
pwars thereby confixred upon me/us, i

hereof I /we have not received any notice or infdrmation of the revocation of that Power of Attorney by the -

* qth (or winding up) of the Danor or otherwise. :

Signed at

this 20

day oé'

Signature of Attort

NOTE: Your sij

AGM0096753.01
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