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PENELOPE SI-DEERIN .
LEGAL OFFICE TAKEOVERS PAlSOGL
WELLINGTON
(563632)

[CANTERBURY MEAT PACKERS ILIMITED - TAKfiOVER
! OFFER FOR ALL THE ISSUED S^AKE CAPITAL IN PHOENDC
I MEAT COMPANY LIMITED

I Pursuant to Rule 47 of the Tafceovers Code ple^e i5nd attached a copy of
tlie notice oftdceover delivered to PhoeAix M.ea.t Company Limited on 20
July 20Q1.

Yours faithjully

=%
AJister McDoaald

Partner

Hiis electwttic mess^e lafetlier witSt any attachmmts is (airfidmtial, Sfyow are not the intmd?d redpiwt- fi) do
mi copy, disclose or u.w l!ie conleiits in any u'ay, (li) plfase tat us knoir imMediatety drtd ttvn destfef the message.



FROM iCHRPMHN TRIPP TO 64 4 4714613 2001,07-23 11:41 tt4S0 P. 02/20

£?-'
"'.^

Main

CANTERBURY MEAT PACKERS LTD,
SEAHELD ROAD,ASHBUPTON,

P 0 BOX 101, ASHBURTON 8300,
NEW ZEALAND.

TEL+64 3 302 7699

FAX +64 3 302 7700

NOTICE OF FULL OFEER UNDER. THE TAJC60VERS CODE

To: Phoeii^x Meat Compairy Liimted
]R.oad

Koki^.
West ;oast

Csmte^bury Meat Packers Lunited (the Offsrof) i company incoiporated at
Christ^hurch m New Zeabnd and ha.viag its registered ofl6ce at Seafield Road,
RD 7\ Ashburton, hereby gives notice pursuant! to role 41 oftihe Takeovers Code
of its inteution to make a fiiU. offer for the acquisition of all of die shares (bemg s£.
of the equity securities) in Phoeiux Meat Com,^aa.y Limited under the Takeovers
CodeKQ^er).

I

Attadjied to this Notice is a statement contaiiunjg particulars of the terms of the
Offer in compliance -with the r&qmTements ofScliedule 1 to tlie Takeoveis Code.
The s^tement has been prepared in the foim of an Offer to be sent to each
shaielp.older ofPhoemx Meat Compaxi.y Lumte<?.. Thfi Offer v?ill be ma.de on the
tercns set out m that form., or in a form subsfeinttially the same, and -with azry
modi^cafciom necessary to re-state the iaformation required by Schedule 1 to the
Takeovers Code as at the date of the OSex.

It is intended &a.t the Offer will be dated 6 August 2001 and -will be sent no later
than 3 days after tiaat date.

Date. this 20th d^y of July 2001

For ajad on behalf of

Canterbury Meat Packers Ijmited

/^A<X^A-
Mai^ Chrkson

Chie^ Executive

AGMC|0967S3.01
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3PTJU. OFPBR BY

QflJsTTERBURY MEAT PACKERS LIMITED

to piucchase all of the shares (beitig all the equity securities ) in

PHOENTX MEAT COMPANY UMITED

To accept this Offejr see page 1.

g

IMPORTANT

BF Y(t>U ARE IN ANY DOUBT AS TO ANY ASPECT OF TmS OFFBR^
YOUl SHOULD CONSIILT A MEMBBR. bF THE NEW ZEALAND STOCK
EXctlANGE OR A FINANCIAL OR U5<bAI. ADVISOR.

\

IIP YOU HAVE SOLD AIJ. YOUR SHARES IN PHOENIX MEAT

COMPANY LIMITED, YOU SHOULD IMiMEDIATELY HAND TfflS
C^FEER DOCUMENT AND THE ACfcOMPANYING ACCEPTANCE

&RM TO THE PUR.CHASEE^ OR TO THE MEMBER OF THE NEW
ZEAJLAND STOCK EXCHANGE OR OTEIER AGENT THR.OUGH WHOM

^THE SALE WAS MADE, TO BE PASSBD TO THE PURCHLASBEL
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FUU,OFF£fe.,

SUMMARY OE.0FEER

2001 Ca-aterbury Meat Pack&rs Limited (CMP) announced it would maka a fult offer

for all of the shares (being all oftlie eqmfey securities) iQ.'Phoemx Meat Company Liinited. The
key teems ^sf the Offer are:

>. the Copipaay dedaring a gross dividend of $6.97, Tlds comprises $4.67 m cash and $2.30 m
unputation credits and is to be paid to afl shaielioldets at the sarae time that the Offeror

coiupl^tes paymeixt for the Shares which it has a.cquired u.cder this takeover offer.

> CMP Daying $2.88 per share. ;

> Offer ^oses on 27 September 2001.

^- Payaie^lt will be made no hter than 7 da.ys Som thei dosiag da.tc.
I

The OfFaj is coiiditional u.pon:

?=. accep^mces for voting shares which take CMP's vq'trog dghts to 90% of fche total votdcg
rights in Fhaenix Meat Compwy Limited, togethelr wxth the other conditions sei; out in
paragihph 4,2 in the Offer.

> the Cjompany declaring the dividend.

Detailed t^tms of the Offer are set out at pages 4 to lOiofthis offer document.

HOW TO ACCEPT T^dS OFFER

To a-ccep^: the Offer by CMP, you should complete the Form of Acceptance and Trarisfer
enclosed -iwith tius Ofifer m accordance with the instructions siak out os. tha Form. Then mail Ae

poem. in Aie endoscd reply paid envelope, together wi|:h your share ceria£cate(s) to;
I

Canterbury Meal: Packers Linuted
PO Box 101 :
Ashburton. :

If you hajve sold all or soine of your shares, please refe^ to the instouctiom on page 15 of this
offer docjn-tnent.

Your eai^y respoiue to this Offer wffl assist in the pro^ftssmg of^cceptaBices and, if sufficient
.Lcccptan^fis are received, may enable CMP to declare ^his Offer unconditional pnor to the
dosing (3(at&, resulting in an earlier paym.enfc of the corisideratiorL .

If you c^imot readxly locate your share ceitificate(s). please comple'fcs and return the Foixn on its
own. I ;

iMpoR.TAiirr

ACCtEPTANCES MUST BE RECEIVED BY 5.00PM ON 27 SEPTEMBER. 2001
(SUBJECT TO CLAUSE 3.1; OF Tms OFFER)

AGM009((753.0l
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FULL OFFER.

bANITBRBURY MEAT PACKERS UMITED LETTEBHEAD

Date: !

To: The Shareholders of Phoenix Meat Company Ijtnited

D ear Shaxeltolder

[Text to be added in fijiill ojSer booklet]

You4 faithfully
Catitjerbxiry Meat Packers Limited

AGNtOQ96753.0l
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I

, OFFER BY CANTERBURY MEAT PACKERS LIMITED
T^O PURCHASE ALL OP T3HE SHABJSS (BEING ALL OF THE

EQ^JITy SECURITmS) IN PHOENDC MEAT COMPAJSY LIMTTED

Date:

To: The Shareholders of Phoenix Meat Comp^oy Litniied

Dear $hareliolder

Caiiteprbury M.cat Packers Lijooited (the Qfferoi1) Hereby offers to acquire, on the
terms aixd conditions set out in this letter {this Offer), aJl of the issued fully paid
sharesl (being aJI of the issued equity scciiiitics) in Phoems: Mea'l: Cocapaiiy Lurdtsd
{the company) as at 30 July 2001.

All su^h shares are referred to m this Offer as the Sharss and each of them smgly is
rcferrjid to as a Share.

This pffer is made subject to the following teams axkd conditions;

1 Conslideration ;

1.1 The t^ansideratioa offered for eacL. of the Shares is $2.88 but in addition you will
receive from t:he Company a gross dividezid ofl$6-97 compiismg $4.67 per Share
in ca^h plus miputatiou credits of $2.30 for each. Share. Ths total amount of cash
you 4dU receive for and in respect of each Share will therefore be $7.55 plus the
imputation credits of $2.30 for each Shar-e-

1,2 The consideration for the Offer will be sent to 'Shareholders whose Shares are

up under the Offer not later dim 7 days after the kter of:

but i

end

take4

(a) t^e date this Offer becomes uiicozx<3ition2l;:or

(b) l^te date on -wliich an a.cceptance 15 receiver

Itlany event not later thau 4 October 2001 (i.e. no later thaa 7 days after the
ifflie-closm^ date described m paiagra-pb S.l).

1.3 IfthA coiisldciation for the Offes; is not sent withm the period specified m
paragraph 1.2 to a,ny Shareholder whose Shares arc ta.ken up under the Offer, that
Shareholder may -withdia.-w acceptance of the Offer.

13.1 by notice in writing to the Ofiisror; but only

A,GM()Q96753.01
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1.3.^ after the .expiiation of 7 days7 written Inotice to the Offeror of that
Shareholder's mtention to do so. ;

This rigbt'to -withdiaw acceptao.ce of the OfiEer will not apply if the Shareb.oldeT
receives the consideration-during the 7 day period refeCTed to in Ais paragraph.

PIo^ to Accept this Offer ;
wish b? accept tlus Offer, you need only:

2.1 Complete &.e endosed Form ofAcceptaiice and Transfer in accordaiice with
the msti-uctioas set out m Ae Fomi; and)

2.2 ; Return, the corapleted-Form, together vJTith the relevant Share certifica.te(s),
I to the endosed reply paid envelope as s<i>on as possible, but m any event so as

to be recsived by the Offeror not later fhaii 5.00pm on 27 September 2001
(subject to paragra.ph 3.1 bslow). Ifthe;reply paid envelope has been
niislaid, please address your acceptajice to:

Canterbury M®at Packers Limited
PO Box 101 :
Ashburton ;

Thq Offeror may, in its discretion., treat any ?.omi of Acceptance and Traasfer as
vali<^ notwidistmdiag that it does not comply with this para.graph, aad may, m its
disCTetion, rectify any ercors in, or oniissions ^-om, aiiy Form-

!

Otljsr thaii m the drcLumtaiices set out m paragraph 1 .3 above, you may'not
wit^dTaw your acceptmce during &e time tb.^s Offer is open for acceptance,
wh^&er or not &e!ce has been any variation Qftiiis OSej:.

I

Teipoas of Offer I

Thijs Offer is su'bject to the followictg terms:

3.1 i Unless this Offer is totally wifhjdrawja and every person is released froxxi every
obligation mcmxed under the terms of it, or lapses m accordance -with its
terms, ttds Offer rem.ains open for acceptattce until and mcludwg the closing
date of 27 Septexnber 2001, or such hter closmg date(s) as die Offeror may
decide in accordance with the Takeovers Code. The Offeror will not make "^
any application to the TaJceoveis Pa£iel;to obtam coasent to &e withdrawal
of the Offer prior to 5pm 27 September 2001, once the mmixnum
acceptance condition in paragraph 5 hajs been sa.tisfied-

AGU0096753.01
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3.2 the latest ckte on which the Offeror can. declaxe this Offer to have become
TJincoiiditional is 27 SepteinJber 2001. Iftbjis Offer is not deckred
^incond.idonal by or on th^t da.te, l:tie Offdr wiU lapse axid all Fomis of

acceptance aad Transfer and Siiare certific:ate(s) .wiU, be retumod to the
lersons respectively entitled to Aem..
I

i . ._'
3.3 The endosed Form ofAcceptancs and Transfer comprises part of tfcds Offer.

it Fomi duly completed may be treated by &e Offeror as a valid
acceptance of this OiEEer whethea: or not accorn.paiiied by the relevsmt Sha^e
^ertt£ca£e(s).

3.4 tms Offer is open for acceptance by aziy person who holds Shares op_30 Tulv
hOOl orlau.av person who has acquired $hares firom axiy sucli holdsr after
yich date. upon production ofsatisfa-ctoryl evides.ce of such. person s
bnti.dem.eat to those Shares. ;

3.5 b'lie Sbares aj-e to be a.cquii:ed fi^ee fcom. all Uens, charges, mortgages, and
encumbrances ofaay Idnd whatever, but toge&er with all dghts attachiag to

lem, mclvdmg l:he right to all dividends and otheT distributions other ihan
ie dividend to be declared by the Company on 27 September 2001 referred

^0 in paragraph 1.1 aiid 4.1 of this OfEer. ;
I

Conditions ofO&es

Tbis (bffer and aiiy contia.ct arising firom it is subject to the foUowiilg coiiditioiis
(subject to the right oftiie Off&ror at its sole discretion to waive all or any of such
condidons m whole or in paxt otlier tlian condiion 4.1 which is mserted for the
beac6.t ofoffeTees):

4-1 The Company declaring a gross divi<lead]of$6.97 per Share comprising
|$4.67 ia cash and $2.30 m imputatiou credits on 27 September 2001 and
crediting such aggregate amount to each colder of Shares on that date.

4,2

4.3

The directois of the Company resolving on or before 27 September 2001 to
I register all txansfers ofSkares in fa-vour o^ the Offeror imdCT diis Offer
notwithstandmg Ac provisions of clause 10.10 of the Company s
constitution.

I

That dumig the pedod fcoin fce date of fee Notice of Takeover Offer
referred to to paragraph 9.1 bdow until Aie da.te ofsettlemccil: referred fco m
paxagraph 7 below: !

\ 4.3.1 no divideads, rebates, bonuses dr other payments or distributions of
any nature whatever othsr than 'the dividend to be declared by the

tec^n^c)
o^a-t^ ^

AGM0096753-01
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^.3:.

4.3.3

14.3.4

i 4.3.5

4.3.6

4.3.7

Compajay on 27 September 2001 re&rred to ui paiagiaphs 1.1 and
4.1 have been or ^fnS. be declared, paid, or ma.de upon or ia respect
of any of the Shares, without tihej prior -written, coiisent of die
Offeror.

!

no further debentures or shares <?r converdble notes of any
description of the Compajiy or ifcs subsidiary have been or will be
issued or agreed to be issued (except any issue ofdebenhires ia. the
ordinary course of the business df the Cornpany or sucli subsidiary)
and there ha.ve been or will be rio Etltei-ation of lights, privileges and
resbsctions attaching to tfie Shares.

I

no shares in the Company have been or will be maxle tfie subject of
any option or right to subscribe.;

the business of the Compaxiy anB. its subsidiary has been and -will be
caaicd on in the ordiasury course ofbusin<ss, and. no un.usual or
abnorcnal pa.ym.ent/expenditureiof $50,000 or TD.OTG liability lias
been or -will be madfi or mcUErcii by the Company or any of its
subsidia.des, and no asset or assetts has been or wiU be disposed of or
encuinbered with any security of any kind whatever or agreed to be
disposed of or ma.de die subject ofsuiy option by tihe Compauy or
its subsidiary odier tlian m the oirdmary course of, business, wi&out
(in each such ca^e) the prior wri|fcten consent of the Pltrchaser,

.thers has been and. will be no alteration to the Consfcitaition of the

Company or its subsidiary .with.out the prior written conseat of the
Purchaser.

as dcterooined by the President pf the Institute of Chartered
Accoimtants, there lias not beeri any material a-dverse cliange in the
fijiandal position or toding opejrations oftike Company and its
subsidiary compared to &e position as at 30 September 2000 as
sho-wn m the a-udited g?-oup fiii4"cial statements of the Company
and its subsidiary as at that da.te,| prior to the mimmum. acceptance
condition m paiagraph 5 being Satisfied.

I

no material variation has been or will be inade to &e tenns aild

conditions of ftmployment and/or appointaient ofaity director,
officer or executive of the CoBqPany ^its subsidiary without &e
prior written consent of the Purchaser.

AGM0096753.01
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L3.8 none of the assets of the Com.pany or of its subsidiary have been or
.will b& desfaroyed or damaged to an esrtent which adversely afiEects to
a material degree the cairying on, of die business of the Company or
its subsidiary.

4.4 ^'lia.t consent to the sale of the Shares to t?ie Offeror (or altem^dvdy waiver
^f any rights arismg in coniiection .witib, sijich sale) is given by aa.y pcrsoa.s

lere without such cogent or waiver a^y ma.tenal licence, pexmit, quota,
jor other right or benefit enjoyed by the Gompaay or its subsidiary might be
or would b« canceUed or q-uaJi&ed in a material manner.

5 Minihitutxi Acceptances :
This ipffer and ajiy con.ti^.ct axising fioixi, acceptance of it is conditional on
accep|hnces being received in respect ofSha.i:es!&at covSex 90% of the voting rights
in th^ Conipany. The Offeror slia.11 not be entitled to vary such perceata-ge or
waiv^ cbls condition. Upon satisfcction of the mimrnum. acceptance conditioo
conta^aed in this clause 5 the Offeror shaJl gr7e;-wiittexi notice to the Company of
sucli &ct. :

6 Notibes

6.1 Notice to the Company and the Takeovers Pa^iel;

6.1.1! decbiiag dhis Offer unconditional (boifcfa, in respect of any mimmum
acceptajice coiidition refeired ta m pajragra.ph 5 and any coxiditions
referred to in paragrapli 4); or ;

6.1.2i advising fixat this Offar is .withdia.wn or h^s lapsed in accordance -with. its
teuns,

.TO eal=h case, .will be deemed to be notice to alt offeress.

6.2 Noti|

7
7.1

Notice ofsuay variation of the OfEer will be sent to each offeree, the CompaKy» the
Takeovers PaneL '

Metihod of Settlement ;

The |0fferor will ackno'wledg& receipt ofyour!acceptance of this OfiF&r-

7.2 I£

7.2.1 this Offer is dedared uticon.ditionaJ, or the conditions axe waived by the
Offsror; aiid

A<3M|»0967S».01
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7.2.2

'then

the Form ofAccepta.ace and Transfer ul m order axid accompamed 'by the
relwant Share certificate(s) or an md.errlmty acceptable in the opinion of
the OiEEeror is given,

j

cheque compiising tiic aggrega.te of the aimoiuit per Share offared by
Canterbury Mea.t Packeis Liinited imder this Offer and the cash. amount oftihe
dividepd declared by the Corapairy as referced tts in paragxaph 1.1 and 4.1 offihis
OfferJ
poster

together -with a Shareholder dividend stafjement froro, the Compasy 'wiU be
in accordance -with the authority coataiacd in the form by 4 October 2001.

Canfcei-bury Meat Packers Liiaited. -will be acting as trh.e paym.ent agent of die
Coni^any with respect to the pa.yment of the dividend and the sending of the
Sharc&ioldea: divideixd sta.tcment to you.

7.3 If this Offer does not become unconditional and &e coaditions are aot waived by
the OJfferor, your Share <:£rtificate(s) together .with tb-e Form of Acceptance aad

fer will be retumed to you by post not'latter than 14 days after die lapse of
this Offer, i

7.4 TJie (pflferor's obligatioias uuder this paragra.ph WiU "be subject to regisfaarion of the
of the Shares to the Offeror. The Offe|i:or 'wiU present all Forms of

Acceptance and Transfer to the CoEO.pany for r'egista^tion as soon as possible
follo'^mg tiais Offer being declared unconditional or the 'conditions being waived
by di^ Offeror. :

8 Chatjxge of Circutnstances

8.1 1£, afSer the date of the Notice ofTaJceovor Offer referred, to m. paragraph 9.1
bdo"<jv, the Company dedares or pays aiiy dividend or rebate or EEiflkes any otfier
distai^ution to its shareholders other tfiaa the dividend refeired to in paragraphs 1,1
aiid ^.1 of this Offer (and the condition contamed m paragraph 4.3.1 above is
waived by the Offeror), a.cceptors of this Offex* -wiU be boim.d to pay to the Offeior
an ai^iount equivalen.t to such dividend or rebate or the value of such odier
distrijbutioii or, at the option of the Offeror, the cash consideiatiQn. which .would.
odbie^-wise have been paid to such acceptozs shall be reduced by'an amount
equijralent to such dividend or the value ofsa^h other duifaibution.

I

8.2 If, a^fcer the date of the Notice of Takeover Offer, the Company makes any issue of
shares or convertible notes or grants any otlier rights or intereste in its shares to its

leis by way of bonus issue (and the condition contauied in paragraph 4-3.2
aboye is waived by the Offeror), acceptors ofdiis Offer wiU. be bound to traiasfer
sucl^ shares or debentures or convertible noteg^ or other nghts, and interests to the
Off&roi, without aBy additional considea-atioa^

AGW0096753.Q1
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8.3 Ifalloran-j

date ofthi^

8-4

y of the SharesB of the CompazLy are coas^lida-ted.or subdivided, afler (lie
Offer then thais Ofifer wiIL be uiterpreteci to take mto a.ccount suclx

consolidatfkn or subdivission and -vnS. be deemed. tQ be for the shares resuldng from
.such cons^Udation or suUs division aiid the consid.er^tion per Share provided. for
uiider pai^grapll 1 aboves wifl be i.acreased or reduced, as the case may require, in
proportior| to such consolidation or subdivision, and acceptors -will be bound to
temsfer su^h consolichte* d or subdivided, shares to the Offeror on the basis of the
coasidera.tion so uicreasesd or reduced.

If the Coi-apajiy inaJces axny issue of shares to any ppison on or after the date of this
OfEer oth4r tila-i3' by way of bonus issvie (and the condition contained m paiagra.ph
4.3.2 abo^e is waived by the Offeror), then tins OfieT wiU be deemed to extend to
axid mclud-c such shares sand the consideration. paya(ble for them will be a£ provided

in. paiagia^h 1 above.

9
9.1

Furfhe
iched.

2001 deH-

>£tnaiaon

^o this Offer is« a copy of the Notics ofl|a];eover Offer dated
^.ercd to the C^orapairy puxsuant to the Tla-keovers Code.

9.2 Further i4fbrma.tion r&latmg to the Qfferor, as reqtured by Schedule 1 to the
Code, is set csut in the Appendix and &cms part of this Offftr--

10 MisceMaiieous

10.1 Any:
Talceoveijs

referlence to .tih.e Takeovers Code means the fjakeovare code recorded ia the
Code Appro-.val Order 2000 (SR2000/bO).

10.2 Except if^expressLy defimed in this document or wfcere like context icqiU-ces
otherwise terms defiiie<fi m the Takeovers Code stpU. have tb.c same meaning m
this docu^nent. ;

10.3 Allsuins

10.4 This

^if money refenred to m dus OfF&r are m ;New Zealand currency.

OSet
acco:irdanfci

and any coiL.tract arisiag from it s,b?»11 bis govemtict by and consttued m
be .witfi the ia-cvs of New Zeakiid. '

11 Certificate
To the b^est of our Imo'wledge and belief, after mdjdng proper enquiry, the
informatjton contained iia Ais offer document is, ija afl material respects, true and
correct a^id not nrisleadmg, -whether by oicussion ;ofany informAtion or otherwise,
and inclikdes all the informa.tion required to be disclosed, by the: Offeror under the
Takeovers Code-

This O&r is dated at Chiistchurch this

AGMOQ967

da.y of August 2001

S3.01

S4613 P. 12/20



FROM :-CHRPMRN TRIPP TO 64 4 4714S13 2001,07-23 11:45 tt4S0 P.13/20

PUU. OFFER
10

Chie/^ Executive Officer Chief Finandal Offi:er
Canterbury Meat Packers Litrdted Canterbuxy Meat Packers Liiiiited.

Director,
for aJid on behalf of the board of

diTecjtors of Canterbury Meat
Padfcers IJmited

AGM|0096733.01

Director,
for ^md on beliaJfofthe 'board. of

direjctors of Canterbury Meat
Packers Uinited
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TBE APPENDIX'

ESTFOI^MATION REQUIRED TO BE SPEJCIFIED IN TAKEOVER
NOTICE BY SCHEDXILE 1 TO TE3E TASEOVERS CODE

Date
The Offenis dated the

I
day of August 20011

Offeror ^ad its Directors

(a) Qfsj-or.-

Cai^terbury Meat Packers Limited
Sea^eld Road
RD|'
PO [Box 101
Ashburton

(b) Directors of the Qfferor:

Grajeme ThoEaas Harrison

SJcjhard Snowden ComeUus

Alaji Graham. Grant

Eeiicbi Ito
Joseph Michael Ryaa
Edward James Tan]ss

Target
Phoenix ^leat Coinpajiy Liraitad

LAdvice Statexnent

The advice stateineiit required under this paxagrap.
the offer y.ocument

(a) th.

(b) an'

AGMOD967):

iis set out on the cover page of

5 Offer Tfettns

The terras and conditions of the Offer are set out pi paragraphs 3, 4 and 5 of the
offer dQctum.ent. ;

Owuers^up of Equity Securiiies of Target C^tnpany
No equify securities of any class of&e Corrxpaiiy Are held or coiitrolled by:

Offeror;

related company oftiie Offeror;

i3.01

l̂i^

^
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FUU.OFpiR

9
9.1

9.2

10

11

^

(d)

(s)

12

^ny peison actmg jointly or in concert -wiyh ths Offeror;

^tay director of any of the persons described in pajragra.phs (a) to (c)above;
I

^ay other person to as. amount esceediii^ 5% of any such class,, to the
psnowledga offhe Offeror;

Tradpg vj. Tatget CotM.paixy Equity Secwrities
No equity securities of the Compaiiy have beeo. acquued or disposed of by any of
the pfersons descdbed m (a.) to (e) ofparagra.pli 6 during die 6 mon<:h period before
Aed^te of this Offer.

Agrejements to Accept Offer i
No persons have agreed coxxdition2lly or unco'ijLditiqitally to accept the Offer.

Ajra|agements to Pay Consideration
The Offeror confexas that resources .will be available to it sufficient to meet the

cons^dei'a.tion to be provided on full acc&ptajict of the Offer and to pay any debts
mcuA-ed in connection with the Ofier (mduciijag debts arismg tuidcr rule 49 of the
Tak^ovea-s Code). :

A sta^ter&eut settmg'out the rights of each offedee under rule 34 of the Takeovers
Codfe, to withdra.'w its acceptance for aon-pa.yment by the Offeror of the
cons^d.eia.tioiL, is set out in paTSLgraph 1.3 oftibfe offer docum.en.t

Arram.genaents Between Offeror and Target Corapariy
Details of the agreeaients or arrao.gemeuts wlucli liave 'been made, or are proposed
to b^ made, between the Offeror or any assoqates oftfae Offeror, axid the
Cor^pAOiy or any rektcd company of the Conipany, m, coiuiection, "with, m
anticlpa.ti.oD, of, or in respoiise to, the Offer ai^:

L 7 ^ '.-\_\ j..
(1) [ The Company and die Offeror have reaiched agTeement for the Offeror to

act 35 th< Company's agent for the purpose ofdjstribitdng the Compas.yTs
j dividend ref&a-ed.to m paiagca.phs 1.1 a&d 4.1 offhe Ofier, 4ong .wi& the

accompanying di'vid.end stateuaeat.

Arx|aiigeuaents Between Offeror, and Directors and Officers of Target
Coinpany \
Nojitgreenient or arrajagement (whetlaer legally exiforcea.ble or not) has been ma-de,
or ijs proposed to be made, between the OflTeror or any associates of the Offeror,
and any of the directors or senior officers of the Company or ofaiiy related
coriipany of the Compaixy (including sxxy payment or other beaefit proposed to be
made or given by way of coxnpensation for Itiiss of office, or as to tfaeir remaining

AGlj<I00967S3.01
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FUUOFraK,

13

14

15

16

in or retiring fiom ofilce) in coimection witfi., in, ajitihipation of, or in response to,
die Offer, 4th<sr tihaa:

(1) The:
resolution

the,condition

agreement by &e Company's directois witih jthe OfEeror to pass a
register all share ti-a.nsfers in, favour ofttj.e Offeror U3, order to satisfy
coxitaiaed m paxagraph 4.2 of the Offejc.

^0

12 Fmandal lA.ssistance

No a.greeariexit or arKmgemen.t has been maiia, or is proposed. to be made, under
whic.b. &e

indicectly)
pompany or any related company of&e Company -will give (directly or
)&ium.dal assistance for the purpose of, or ni coDnection widi, &e Offer.

Market Alcquisiiions of Securities
No person] intends to acquire equity securities m thej Company under rule 36 of
the Takeovers Code (-which ena.bles the Offeror, any related compajiy of'die
Oferor, ai^y peiso.a acting jomtly or m concert wity the Offeror, or any of the
directors 0^'any oftfiem to, during the offer period, ja.cquire equity securities in the
Company outside the terms of the Offer in certain ducumsta.nces).

Ukelilioo|d of Changes m Target Conipany
No material clianges -wijj be made by the Offeror ial respect of the business
activities c^fthe Compaii.y a^d its subsidiary.

Pre-empjtion Claus&s in Target Coxmpa.ny's Constitution

There is do restriction on the right to transfer equity securities to .which the Offer
relates contained m flie constitutioa of the Coinpaiijy -whic'h has the effed: of
requiring pie holders of the securities to offer the sejcuiitijes forpurcluise to
membexs joftiie Compaxiy or to any other peison before transfeiimg the securities.

Escalaticiti Clauses

There is 4o AgreemeD.t or anaiigement (whether legally enforcea.ble or oat) under
which an^- esisting liolder of equity secuiities ui th.e Company will or may receive
ia ralatio^. to, or as a consequence of, the Offer axpf additional consideration or
oflier beriefit over and above the consideration set ^>ut in fhe Ofier, or any prior
holder af^ equity securities in the Company will or may receive any consideration
or other benefit as a consequence of&e Offer. '

17 ladepenjdent Adviserss Report
AD. independent a.dviser's report is not required uaAer rule 22 of the Taiceoveis
Code (which requires an indapendent adviser to re{port on fairness between
dLSereat classes of securities, whether voting or non-votirig).

AGM00967?3.t>l
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FULLOFFteR 14

18 Addilional Disclosures Required if Consi^eraiion Indudes Secuxities
The cjoBSiddation does aot mdude any securities offered by die Offb-Qj:.

19 Certipcate ;
The, qertificate required midsr tiiis paragraph is:set out m paragra.ph 11 of the offer
[lociu^eiit.

AGM00967&3.QI
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PLEASE NOTE

IF Y^U HAVS SOLD AIL YOUR PHOENIX MEAT COMPANY LIMFTED
SHADES I
i I

Please! send tfiis Offer aixd all endosures (mcluding die Form ofTrajisfer and
Acceptance) at once to the new Phoeuix Meat company Limited shazeholder or
fhe bipker tbrough whoxa you made the sale rriquesting that they be forwaxded to
the n^w PlioeBix Meat Compajiy Limited slureliolder.

IF Yct>U HAVE SOLD SOME OF YOXJR P^OENTK: MEAT COMPANY
UMITBD SHAKES

Please alter tiie total holding on the Foim ofTteasfer and Acceptaiice to the
of Shares which you have retained and ferwa-rd tb.a animded form in tiie

reply ^d envelope supplied to Canterbuiy Meat Packezs Liroited.
n'

Upoi^ receipt of the aiciended Foim, Canterbu^ Meat Packexs Licuted will
recfllqulafce the amount of cash comprising your consideration to reflect &e number
of Shares sold by you.

AGMO)0»6753.01
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FORM OF ACCEPTANCE :AND TRANSFER.
BURY MEAT PACKERS LIMITED OFFER FOR SHAKES IN PHOENK MEAT COMPANY LIMITED

ShaTcholder/T^nsfe^r (&i? Trariijfem^:

^^!^^^%!^i^^^EPSffi^HB8^^^^ffi^@S®?E@W®^^ ^K^®<SiS^2I^§®SS;^

TianAror for the coiuideration stated above beieisy:

(a) accepts the d)ffcr dated [ ] August 2001 ofCanteAury Meat Padcro Umited, (the Tjmi^)', for the ahsTes descBbcd above ic
PtioeniT; Meat Coropmy Limited (tlie Cwnpwy} held by thcs TKmsferor. iTLbjcct to the condidons on which they are so held aad
fagiufeis tiho^e shares b? die Trans&Tcc; and

(b) as set out on) the leveise of&is fbaxi, e»tets mto an indemiulv m &Vour of and for the Company, and Qie Tpinsferee, and appowts the
Trajufcree f(ie attoaey oftbe Tiaiuferoi;

ajnd die. Tansferae ^CTcby ^iccs (as evidenced by its exscutioa of a form of agreement to which this &m md. Qiose of other traiuferors shall
'be appended togctl^r eonipriang an mslWffLcnt oftamKer) to talce the sliarjss subject to sach condirions..

20Dated and fixecutsdl the day of

^iF^^jj^ij^)!%£^/i::^^'^ "
^ncd by the Tmu/i^orf^

in t!ie present: of:

i

Name: I
Ocwpatwv. . \
A^n

po:K^<$^ii^i;^^~^. ^".: \..
y:. .^';:''l':^;%^^^i?;-^,^^.\'. i;';';'; ^..l..i

Signed by the Tnin'sfem' by:

Director

Daectar

6'i£ned fr)' tfiE Tifflis)5mr^ &y (is attomay;

in fhe pwstnce of:

Necme:

OoMpation:
Addnss:

INOTES AND BSJSTK.UCTIONS FOR COMPa-ETION

INTERPRETATION; In thi^ foim zcfeEcnccs to the Tiacsfeiai OT any Slurc certificate in the aingiskr sliaD. mcludc the pliual.

TO ACCEPT Tl^E OfVESti Sign (has fom. wbcae msikcd "Signed by'the Traiisfsroi" actct hav<; your sisi^tare .witnc.vied-. Any piwon
(mcluduigyom husband or wife) xnay witnsss yoiu s^aatm-e sind must add, his or her uucupatton and ftill =A3fcsa m the space p»o-^=d.
Companies must si^a in accordsnce witib; the Compairies Act 1993.

~<INT HOLDERS: Ifthc shwss .ire registeied m the isuncs ofjoiiil hoidffEa, all ntast sign the &TOI.
I !

PO'WEB. OP AT^OSNEY-. If the &tm is signed mider a power ofatteime'y, tiic iclwaai power of attorney must be submittEd with the
foo» fcrnotws aa^ "ten, md the certificate printed ovedeafinust be CQmFleted. -Wlicre siich powei of attorney has already been noted by
the Compmy, the^tlus ^c't m'uilt be 5tated mld" t^e siSIatal'e ofl:ha attoijney.

ON COMPUETIJON; FIaos the rigncd fenn m th& endosed reply paid c&vclcye together wiA the relevmt shnc cttt3fic.Ltc(s) for Ae shflres
aid post to Cantci^uiy Meat Packns Lmdtcd, FO Box 101, Ashburton sis; saon as pWtiible, but in any event so M to he teceivcd not later than
27 September 2001 (subject to pwgaph 3.1 of die Offer). Should you Iw: iMiable to locate yoiir share certificate^). plcaic complete and sigp
this fbim and ictdila it as dlracted, advismg that &£ certificate^) cannot be! located.

PKBVTiOUS SAI^E: If you have sold a]l your shares, please pass this 6iml together -w^ the ofFer documeflts to youi sbsiebrokcror Ac
, If yon have sold part of your shareholding, record that &ct on fhis foiin by ameuding Ac nwsbw of shares noted as

being held by yon ioii the See ofeSris fomi, Please ako lefer to the more detailed mstnicci&ns on page 14 of the Ofer-

I:
,1 ?

BY THE TEL&^SFEROR'S EXECUTION ON TKE FACE OF THIS FORM, THE TRANSFER.OR:

Hereby dedws put, if any cuircnt share certificate ia icspect ofariy ofttie shaies (the cefiifiwte) is not eacloscd with this form;
the Traosferor isl the holder of Ac sh-ues compns&d m &e ccrti&ca1;c;

the Traosfesor has made a proper searcii for fhc ccrdficate but is uflable to find it and it must be deemed to be lost;

the Transferor hps not mnngagcd, pledged. tainsfCTi-ed or otherwise deidt with the certificate or the shares comprised in tt and no
other pcrwn hoids any intoest ifl cfae shares and fchey are the proprirty of the Tninsfcror absalutdy; snd

AGM0096753.01



FROM iCHRPMHN TRIPP TO 54 4 4714619 2001,07-23 11:46 tt4e0 P.20/20

FORM OF ACCEPTANCE AND TllANSFER
CANTElRbURY MEAT PACKERS LIMITED OFFER FOR. SHARES IN PHOENIX ^lEAT COMPANY LIMn-ED

die Tauuferor will mdfinuufy the Company and the Tianiferce asainst any costs, loss or damages arising out of the loss of the
certificate or thro^ or m consequence of the tEaasfer of die shares bcuifi xegistttcttd by tIieCoaipany widiout pToductioii of&e
ccitificatc.

AJSD ^
Hensby entecs .Ultb a Power of Attorney in fi.vour of the Txa.nsfw;® ]as foUo'WS:

As &om the time ^f the Offer being dedaicd mconditional, I/rWe beraby ircevocably authorise and appomf: the
Traasferec (wiilb, ^ower ofsubsdtudoo 'by the Transferee m favour of such pcison/s as the Transferee may appoint to act
on its behalf) as 4y/our attoxaey and agcnC to act for me/us and do afl xnatteas of any kind or nature -whatsoever U
respect of or pert^inmg to Ac sisaxes refeired to on Chc fiice of this fcmn m the Company and a]l aghts and benefits
attaching to &£ss\ as the Transferee may thmk proper and eacpcdienti »ad which I/We couU lawfiiUy do or cause to be
done ifpeisomUy acfcmg> mdudmg the teansfer of shares to any peasoa orpeisozis wfaatsocver, the appouttmeiit of a pTdsy
or prosacs for aii^mectM% of the shareholders oftheCompaiiy, att4adaace m persoa at, milvQtmgat, such meetmg,
application, to an^
coDsidcr a.ecessaT^ for all or aay of the foregoing purposes.

^
IF THIS FORM
T=OLLO"WTNG GERTIFICATE:

court whatsoever and execution of all documentsi ia. my/our naiac/s wludl tile Traiisferee may

IS SIGNED UNDER. POWER OF ATTORNEY, THE ATTORNEY^) SIGNING MUST SIGN THE

OE5.TDPICATE OF NON-REVOC^TION OF PO^)?EK. OF ATTORNEY

I/WE,.

of.

(Insert necn^ ofAttomey(s) n.gnitt^

(Address arji.1 Ocatpation)

HEREBY CERTIFY:

1. THATbyaPow^ofA.ttomevdateddie day of. .20 the Tiansfcror named and

4wc»bed on the fetce of dm fbmi (A& Domr) appnintcd me lus/lier/its/tlieil attosney OB Qic tenoas and condifians set out m l:hat
Power of Attorney.

2- THAT I/we Itav^ csEecuted. die ferca pimtcd -on lihe .&ce of this dotfui&cat as attorney under Ast Power ofAttoxaey and
pfflcsuaat to the p^weis fhercby confeiied. upon me/us,

3. THAT at die dat|s hereof I/we have not received aay notice or infiimifltioii of (he rwocatioa oftdat Power of Attorney by the
" ith (or .winding up) of the Doaor or otherwise. '

Signed at. this , day of. -?0

^
Signaiurc ofAltor^ey(s)

NOTE: Yow signature does aot require -witaessmg

i

ACM0096753.01.


