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frucor

24 October 2001

Market Information Semces
New Zealand Stock Exchange
WELLINGTON

Fax; (04)4731478

The Secretary
Takeovers Panel
WELLINGTON

Fax: (04) 471 4619

TAKEOVER NOTICE RECEIVED

This morning Frucor has received the attached Takeover Notice by Danone Asia
Pte Limited:

Frucor will shortly make a further announcement in relation to this Takeover
Notice and matters associated with it.

Yours sincerely

Mark Cowsill
Managing Director
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Sales and Marketing Office
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Chrisrehurch: PO Bux 16 391, Hornby. Chriiitchurch, New Zealand
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DANONE ASIA PTE LTD

TAKEOVER NOTICE

To; Frucor Beverages Group Limited
97 Plunket Avenue
Wiri
Auckland

ec; The Takeovers Panel

1. Danone Asia Pte Ltd (the Offeror) a duly incorporated company u-i Singapore aiid
having its registered office at 1 Temasek Avenue, #34-02 Milleiiia Tower, Singapore
hereby gives notice pursuant to rule 41 of the Takeovers Code of its intention TO make a
fall offer to^acquire all of the voting securities ill R^cor Beverages Group Limited
not already held by the Offeror {Ojfer}.

Attached to This Notice are the terms of the Offer which is intended to be niade under
the Code, and additional information including the information required by Schedule 1
of the Takeovers Code (except ciaiises 1 and 4) stated as at the date of this notice.

Dated tlus .2^A- day of October 2001

For and on behalf of
DanoneAsiaPfe Ltd

Name: Sinon Israel
Position: Managing Director

063 25 I; ,01
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FULL OFFER BY

DANONE ASIA PTE LTD

to acquire all of the equity securities in

FRUCOR BEVERAGES GROUP LIMITED

To accept this Offer see page 1.

IMPORTANT

IyYOUARE 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.

IF YOU HAVE SOLD ALL YOUR EQUITY SECURITIES IN FRUCOJR
BEVERAGES GROUP LIMITED, YOU SHOULD IMMEDIATELY HAND
THIS OFFER DOCUMENT AND THE ACCOMPANYING ACCEPTANCE
FORM TO THE PURCHASER, OR TO THE MEMBER OF THE NEW
ZEALAND STOCK EXCHANGE OR OTHER AGENT THROUGH-WHOM
THE SALE WAS MADE, TO BE PASSED TO THE PURCHASER.
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TAKEOVER OFFRR

SUMMARY OF OFFER

On 24 October 2001 Danone Asia Pte Ltd {Danone) announced that it would make full
offers under the Takeovers Code for all of the shares and the tranche A convertible notes

in Frucor Beverages Group Limited (Frucor)., not already held by Danone. The key
tenns of the offers are:

> consideration:

. $2.35 per share in Frucor.

. $1.31 per $1.00 principal amount of tranche A convertible note issued byFrucor.

> each offer is conditional on receipt of acceptances which take Danone's voting rights
to more than 90% of the voting rights in Frucor.

> both offers close at 5 p.m. on [date which is 30 days from date of offer] 2001 (unless
extended).

The detailed temis of the offers are set out at pages 3 to 9 of tliis document.

HOW TO ACCEPT THIS OFFER

If you have sold all or some of your cqmty securities, please refer to the instructions on
page 14 of this document.

Your early response to these offers will assist in the processing of acceptances and, if
sufficient acceptances are received, may enable Danone to declare these offers
unconditional prior to the closing date, resulting in an earlier payment of the
consideration.

If you are a shareholder

To accept the offer by Danone, you should complete the "Shareholders FOITO of
Acceptance and Transfer " enclosed with this document, in accordance with the

instmctions set out on that form. Then deliver or mail the form in the enclosed reply
paid envelope to:

FOR NEW ZEALAND SHAREHOLDERS:

Danone Asia Pte Ltd

c/- Computershare Registry Services Limited
Level 2
159 Hurstmere Road

Takapuna
Private Bag 92119
Auckland

Ofrions.oi
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TAKEOVER OFFER

FOR AUSTRALIAN SHAREHOLDERS:
Danone Asia Pte Ltd

C/- Computershare Investor Services Pty Limited
Level 3

60 Carrington Street
GPO Box 7045

Sydney NSW 115

If you cannot readily locate your Faster Identification Number (FIN number) or you do
not have one because your shares are traded on the Australian Stock Exchange Limited,
please complete and return the Form and complete the indemxiity on the reverse of the
Ponn.

If you are a noteholder

The offer for notes is subject to the Company and the note trustee amending the tmst
deed constituting the notes to, amongst other things, permit noteholders to accept that
offer.

Noteholders should complete the Noteholders Form ofAccqitance and Offer, in
accordance with the instructions set out in that form and deliver or mail that form to;

Danone Asia Pte Ltd

C/- Computershare Registry Services Limited
Level 2

159HurstmereRoad

Takapuna
Private Bag 92119
Auckland

IMPORTANT

ACCEPTANCES MUST BE RECEIVED BY 5 PM ON [DATE WHICH IS 30
DAYS FROM DATE OF OFFER] 2001 (SUBJECT TO PARAGRAPH 3.1 OP

THIS OFFER)

0(>41M1&II|
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TAKEOVER OFFER

FULL OFFER BY DANONE ASIA PTE LTD
IN RELATION TO FRUCOR BEVERAGES GROUP LIMITED

[ ] October 2001

Danone Asia Pte Ltd {Danone) hereby offers to acquire, on the terms aiid conditions set
out in this document, all of the ordinary shares (being all voting securities) ofFmcor
Beverages Group Limited (Frucor or the Company) which it does not already hold (the
Share Offer).

All such shares are refen-ed to in this document as the Shares and each of them smgly is
referred to as a Share,

Danone also hereby offers to acquire, on the terms and conditions set out in this
document, all of the tranche A convertible notes {the Note Offer), in the aggregate
principal aiiiount of $4,131,325 issued under the Frucor Executive Share Savings Plan
(the Plan) on 20 December 2000 to the Plan's trustee, Frucor Share Savings Plan
Tmstee Limited {the Plan Trustee).

All such notes are referred to in this document as the Notes and each oftheis singularly
is referred to as a Note.

References m this document to the Offers are to the Note Offer and the Share Offer
together, and references to an Offer are to each of them.

The Offers are made subject to the following terms and conditions:

1 Consideration

1.1 The consideration offered

(a) for each of the Shares is £2.35 cash;

(b) for each $ 1.00 principal amount of the Notes is $1.31 cash.

1,2 The consideration for each Offer will be sent to holders whose equity securities are
taken up under that Offer not later than 7 days after the later of:

(a) the date that Offer becomes unconditional;

(b) the date on which an acceptance is received; or

(c) [first date specified in paragraph 3.1].

As at the date of these Offers, the last date by which such consideration must be sent to
persons accepting an Offer is [date 14 days after the Closing Date per paragraph 3.1 ],
but this date may change in respect of one or both Offers if the Closing Date in respect

0(.404|9.0[
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TAKEOVER OFFER

of that Offer is extended in accordance with paragraph 3.1, and therefore the latest date
the Offeror can declare the Offer similarly extends in accordance with paragraph 3.2.

In the case of the Share Offer, the consideration will be sent to each shareholder whose
Shares are taken up under tfae Share Offer. In the case of the Note Offer, the
consideration will be paid to the Plan Trustee as the registered holder of the Notes (and
then disbursed by the Plan Tnistee as specified in paragraph 3.5) in respect of
noteholders whose Notes are taken up in the Note Offer.

1,3 If the consideration for an Offer is not sent within the period specified m paragraph 1.2
to any holder whose equity securities are taken up under that Offer, that holder may
withdraw acceptance of that Offer:

(a) by notice in writing to the Offei-or; but only

(b) after the expiration of 7 days' written notice to the Offeror of that holder s
intention to do so.

This right to withdraw acceptance of an Offer will not apply if the holder receives the
consideration during the 7 day period referred to in this paragraph.

Note that in the case of the Note Offer, the consideration will be sent to the Plan Trustee
as the registered holder of the Notes, and it is the Plan Trustee's responsibility to
account for this to the relevant noteholders. Accordingly, a noteholder will not be
entitled to withdraw acceptance of the Note Offer if the consideration for the Note Offer
is sent to the Plan Trustee within the period specified in paragraph 1.2, even if any
amount referred to in paragraph 3.5(b) which is payable by the Plan Trustee to the
noteholder is not sent to the noteholder by the Plan Tnistee within the period specified
in paragraph 1.2.

2 How to Accept this Offer
If you wish to accept your Offer, you need only:

2.1 Complete the applicable enclosed Fomi of Acceptance and Transfer (for
shareholders) or Fonn of Acceptance and Direction (for noteholders) in
accordance with the instructions set out in that Fonn; and

2.2 Return the completed Form in the enclosed reply paid envelope as soon as
possible, but in any event so as to be received by the Offeror not later than 5 p.m.
on [date which is 30 days from date of offer] 2001 (subject to paragraph 3.1
below). If the reply paid envelope has been mislaid, please deliver or mail your
acceptance to:

IP YOU ARE A NEW ZEALAND SHAREHOLDER OR A NOTEHOLDER:

Danone Asia Pte Ltd

C/- Computershare Registry Ser/ices Limited

06<0«1E.OI
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TAKEOVER OFFER

Level 2

159 Hurstmere Road

Takapuna
Private Bag 92119
Auckland

IF YOXJ ARE AN AUSTRALIAN SHAIU&HOLDER:

Danone Asia Pte Ltd

C/- Computershare Investor Services Pty Limited
Level 3
60 Camngton Street
GPO Box 7045
Sydney NSW 115

The Offeror may, in its discretion, treat any Form of Acceptance and Transfer as valid
notwithstanding that it does not comply with this paragraph, and may, in its discretion,
rectify any errors in, or omissions from, any Form.

Acceptance of an Offer by each acceptor constitutes a contract between that acceptor
and the Offeror on the terras and subject to the conditions of this Offer. Other than in the
circumstances set out in paragraph 1.3 above, you may not withdraw your acceptaiice
during tiie time an Offer is open for acceptance, whether or not there has been any
variation of that Offer.

Terms of Offer

Each oftfie Offers is subject to the following terms:

3.1 Unless an Offer is totally withdrawn in accordance with the Takeovers Code and
every person is released from every obligation incurred under the terms of it, or it
lapses in accordance with its tenns, it remains open for acceptance until and
including the closiiig date of [date which is 3-0 days from date of offer] 2001, or
such later closing date(s) as the Offeror may decide m respect of that Offer in
accordance with the Takeovers Code (the Closing Dale).

3.2 The latest date on which the Offeror can declare each Offer to have become

imconditional is the date which is 14 days after the Closing Date.

As at the date of these Ofifers, the date by which the Offers are to becoine
unconditional is [date which is 44 days from date of offer] 2001, but this date may
change in respect of one or both Offers if the Closing Date in respect of that Offer
is extended in accordance with paragraph 3.1 above- If an Offer is not declared
unconditional, that Offer will lapse.

OM(M|8.1>1
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TAKEOVER OFFER

3.3 The enclosed Forms of Acceptance and Transfer comprise part of the Offer. The
shareholder's Form duly completed may, in the case of the Share Offer, be treated
by the Offeror as a valid acceptance of the Share Offer whether or not
accompamed by the relevant FIN number.

3.4 Each Offer is open for acceptance by any person who holds the relevant equity
securities, whether acquired before or after the date of the Offer, upon production
of satisfactory evidence of such person's entitlement to those equity securities.

3.5 All equity securities are to be acquired free from all liens, charges, mortgages, and
encumbrances of any kind whatever, but together with all rights attaching to them,
including the right to all dividends and other distributions arriving after or by
reference to a date occurring on or after a date upon which settlement of an Offer
occurs in accordance with paragraph 7 below. In the case of the Notes Offer, the
Offeror shall, if the Note Offer is declared unconditional, pay the Offer price in
relation to Notes in respect of which acceptances are received to the Plan Trustee,
who shall disburse the money in the following manner:

(a) first, by paying to Frucor an amount equal to the pmicipal and any accrued
and outstsuiding interest due on the loan made by Frucor to tlie Plan Trustee,
on behalf of the relevant noteholder; and

(b) then, by paying the balance (net of applicable trustee costs) to an accepting
noteholder in accordance with the tenns of the Plan's trust deed,

4 Conditions of Offer

4.1 Each of the Offers and any contract arising from it is subject to the conditions (subject
to the right of the Offeror at its sole discretion to, in the case of each Offer, waive all or
any of such conditions in whole or in part, to the extent permitted by the Takeovers
Code or any exemption granted by the Takeovers Panel) that during the period from
24 October 2001 until, in the case of each Offer, the last date by which that Offer must
be declared unconditional by the Offeror:

(a) no dividends, bonuses or other payments or distributions (including, without
limitation, any share buybacks) of any nature have been or will be declared,
paid, or made upon or in respect of any of the Shares.

(b) no flurther shares or convertible notes or any voting securities of any
description of the Company or any of its subsidiaries have been or will be
issued or agreed to be issued (except any issue of debentures in the ordinary
course of the business of the Company or such subsidiary) and there have
been or will be no alteration of rights, privileges and restrictions attaching to
the Shares or, (other than for the purposes of satisfying the condition
contained in paragraph 4.2) the Notes.

(K,«0»180|
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4.2

(c) no shares in the Company or any of its subsidiaries have been or will be
made the subject of any option, or right, to subscribe.

(d) there has been and will be no alteration to the Constitution of the Company
or any of its subsidiaries.

(e) neither the Company nor aiiy of its subsidiaries enters mto or contracts to
enter into any transaction to which listmg rule 9.1 and/or listing rule 9.2 of
the New Zealand Stock Exchange's listing rules applies.

In the case of the Note Offer, that Offer is further conditional on Covenant Trustee
Company Liinited (the trastee under the trust deed constituting the Notes) and the
Company agreeing to and executing such amendments to the trust deed constituting the
Notes as are necessary to permit offerees to transfer Notes to the Offeror under the Offer
and for the Qfferor to thereafter and immediately following completion of the Offer
require, and be entitled to require, redemption of the Notes at full principal amount plus
accrued and unpaid interest thereon.

5 Miaxmum Acceptance

5.1 Each Offer and any contract arising from acceptance of it is conditional on the Offeror
receiving acceptances in respect of voting securities that, when taken together with
voting rights already held or controlled by the Offeror, confer more than 90% of the
voting rights in the Company. The Offeror may waive this condition but if It does so
must waive the condition in respect of both Offers.

5.2 Irrespective of whether the 90% condition is waived, the Offeror may not take up any
equity securities under the Offers unless accept^mces in respect of 50% of the
Company's voting rights (calculated when aggregated with the Offeror's then existing
shareholding) have been received by the end of the Share Offer period.

6 Notices

6.1 Notice to the Couipany, the Takeovers Panel and the New Zealand Stock Exchange:

(a) declaring either Offer unconditional; or

(b) advising that an Offer is withdrawn in accordance with the Takeovers Code or has
lapsed in accordance with its terms,

in each case, will be deemed to be notice to all offerees when so delivered.

6.2 Notice of any variation of either Offer will be sent to the Company, the Takeovers
Panel, the New Zealand Stock Exchange and, except where not required in accordance
with the Takeovers Code, to each offeree under that Offer.

7 Method of Settlement

7.1 No acknowledgement of the receipt of acceptances of either Offer will be issued.
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7.2 If:

(a) an Offer is declared unconditional or the conditions to it are waived by the
Offeror; and

(b) in the case of the Share Offer, the Form of Acceptance and Transfer is in order and
is accompanied by the relevant FIN number (or an indemnity acceptable in the
opinion of the Offeror is given if the FIN number is not available or applicable
because your shares are traded on the Australian Stock Exchange Limited), or, in

the case of the Note Offer, the Form of Acceptance and Direction is in order,

then a cheque for the amount payable will be posted in accordance with the authority
contained in the Form by the date specified in paragraph 1.2.

7.3 If an Offer does not become unconditional and the conditions are not waived by the
Offeror, that Offer will lapse,

7.4 The Offeror's obligations under this paragraph will be subject to registration of the
transfer of the relevant equity securities to the Offeror. The Offeror will present all
fonns of acceptance and transfer to the Company for registration as soon as possible
following an Offer being declared unconditional or the conditions being waived in
respect of that Offer by the Offeror.

8 Change of Circumstances

8.1 If, after the date of the Takeover Notice, the Company declares or pays any dividend or
makes any other distribution to its shareholders and the condition contained in
paragraph 4.1 (a) above is waived by the Offeror, shareholders accepting the Share Offer
will be bound to pay to the Offeror an amount equivalent to such dividend (inclusive of
withholding taxes deducted, if applicable) or the value of such other distribution or, at
the option of the Offeror, the cash consideration which would otherwise have been paid
to such acceptors shall be reduced by an amount equivalent to such dividend or the
value of such other distribution.

8.2 If, after the date of the Takeover Notice, the Company makes any issue of shares or
convertible notes or voting securities or grants any other rights or interests in its shares
to holders of Notes and/or Shares by way of bonus issue and the condition contained in
paragraph 4. l(b) above is waived by the Offeror, accq?tors of the relevant Offer will be
bound to transfer any such shares or convertible notes or other rights and interests
received by or otherwise accruing to them to the Offeror, without any additional
consideration.

8.3 If all or any of the Shares or the Notes are consolidated or subdivided after the date of
the Offers then the relevant Offer will be interpreted to take into account such
consolidation or subdivision and will be deemed to be for the securities resulting from
such consolidation or subdivision and the consideration per Share or Note, as
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appiicable, provided for ander paragraph 1 above will be increased or reduced, as the
case may require, in proportion to such consolidation or subdivision, and parties
accepting the Offer will be bound to transfer such consolidated or subdivided securities
to the Offeror on the basis of the coiisideration so increased or reduced,

8.4 If the Company makes any issue of shares to any person on or after the date of the
Offers other than by way of bonus issue and the condition contained in paragraph 4. l(b)
above is waived by the Offeror, then this Offer will be deemed to extend to and include
such shares and the consideration payable for them will be as provided in paragraph 1
above.

9 Further Information

Further information relating to the OfTeror, as required by Schedule 1 to the Takeovers
Code, is set out in the Appendix to, and fonns part of, the Offers.

10 Miscellaneous

In this document:

10.1 Any reference to the Takeovers Code means the takeovers code recorded in the
Takeovers Code Approval Order 2000 (SR, 2000/210).

10.2 Except if expressly defined in this document, or where the context requires
otherwise, tenns defined in the Takeovers Code shall have the sajne meaning in
this document,

10.3 All sums of money referred to in this Offer are in New Zealand currency.

10.4 References to the Takeover Notice are to the takeover notice issued in relation to
the Offers.

10.5 Tliese Offers and .any contract arising from them shall be governed by and
construed in accordance with the laws of New Zealand.

These Offers are each dated this [ ] day of October 2001

Mr Simon Israel

Managing Director
Danoae Asia Pte Limited

04404 is.oi
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THE APPENDIX; INFORMATION REQUIRED
BY SCHEDULE 1 TO THE TAKEOVERS CODE

] day of October 2001.
1 Date

The Offers are each dated the [

2 Offeror and its Directors

(a) Offeror:
Danone Asia Pte Ltd

1 Temasek Avenue

#34-02 Millenia Tower

Singapore 039192

(b) Directors of the Offeror;
Jean-Claude Haas - Director

Stephane Droulers - Alternate Director to Jean-Claude Haas
Richard Goblet d'Alviella - Director

Yves Boel - Alternate Director to Richard Goblet d'Alviella

Antoine Riboud - Director

Franck Riboud - Director

Edouard Mamani - Alternate Director to Franck Riboud

Simon Israel - Managing Director
Emmaniiel Faber - Director

Claude Samuel Elmaleh - Alternate Director to Emmanuel Faber

Francois-Xavier Roger - Director

3 Target Company
Frucor Beverages Group Limited (AK 913626)

4 Advice Statement

The advice statement required under this paragraph is set out on the cover page of the
Offer document.

5 Offer Terms

The terms and conditions of the Offers are set out on pages 3 to 9 of the Offer
document.

6 Ownership of Equity Securities of Target Company
(a) Except as disclosed below, none of the Offeror, any related company of the

Offeror, any persons acting jointly or in concert with the Offeror, or any director
of any such person, holds or controls equity securities in the Company.

By a deed dated 24 October 2001, Bain Pacific Associates, L.L.C. (Barn) has

granted an option to the Offeror entitling the Offeror to purchase from Bain, at a
price of $235 per share, the number of shares in the Company, which when
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9
9.1

9.2

10

aggregated with the Offeror's existing shareholding (if any) at the time of exercise
of the option aggregates to 19.9999992% of the Company's issued ordinary
shares. A substantial security holder notice in relation to this option was filed by
the Offeror pursuant to the Securities Amendment Act 1988 on 24 October 2001.

(b) Based on the Company's most recent annual report and substantial security holder
filings made prior to 24 October 2001, the following persons (other than the
Offeror) hold or control 5% or more of any class of equity security

11

Bain Pacific Associates
Limited
National Noininees NZ Ltd

Number of ordinary shares
held or controlled

39,001,756

11,199,642

Percentage of
class
31.2%

8.964%

The Company's announcements indicate that Frucor Share Savings Plan Tmstee
Limited holds all of the Notes on behalf of participants in the Frucor share savings
plan.

Trading in Target Company Equity Securities
The receipt by the Offeror of the option described in paragraph 6 of this appendix
constitutes as acquisition by the Offeror of a relevant interest in the shares which are the
subject of the option, on the date of the option (24 October 2001). Other than in relation
to the option described in paragraph 6 of this appendix, to the best of the Qfferor's
information, knowledge and belief, and based on available public filings, no other
persons listed in paragraph 6 of this appendix have, during the 6 month period before
the date of this Notice and acting as substantial security holders in the Company,
acquired or disposed of equity securities of the Company in that capacity.

Agreements to Accept Offer
No persons have agreed conditionally or unconditionally to accept either Offer.

Arrangements to Pay Consideration
The Offeror coniimis that resources -will be available to it sufficient to meet the

consideration to be provided on full acceptance of the Offers and to pay any debts
mcurred in connection with the Offers (including debts arisijig under rule 49 of the
Takeovers Code).

A statement setting out the rights of each offeree under rule 34 of the Takeovers Code,
to withdraw its acceptance for non-payment by the Offeror of the consideration, is set
out in paragraph 1.3 of the offer document.

No arrangements between Offeror and Target Company
No agreement or arrangement (whether legally enforceable or not) has been made, or is
proposed to be made, between the Qffcror or any associates of the Offeror, and the
Company or any related company of the Company, in connection with, in anticipation
of, or in response to, either of the Offers.
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11

14

No arrangements behveea Offeror, and Directors and Officers of Target Company
No agreement or airangement (whether legally enforceable or not) has been made, or is
proposed to be made, between the Offeror or any associates of the Offeror, and any of
the directors or senior officers of the Company or of any related company of the
Company (including any payment or other benefit proposed to be made or given by way
of compensation for loss of office, or as to their remaining in or retiring from ofEce) in
connection with, in anticipation of, or in response to, either or both of the Offers.

12 No Fin an cial Assistau ce

No agreement or airangement has been made, or is proposed to be made, under which
the Company or any related company of the Company will give (directly or mdirecdy)
financial assistance for the purpose of, or in connection with, either or both of the
Offers.

13 Acquisitions of Securities

The Offeror may acquire equity securities in Fmcor during the offer period, as permitted
by rule 36 of the Takeovers Code, if the requirements of rule 36 are met.

Likelihood of Changes in Target Company
The Offeror does not intend to make any material changes in respect of the business
activities of the Company and its subsidiaries.

Pre-emptioa Clauses in Target Company's Constitution
There is no restriction on the right to transfer equity securities to which the Offer relates
contained in the constitution of the Company which has the effect of requiring the
holders of the securities to offer tlie securities for purchase to members of the Company
or to any other person before transferring the securities. The trust deed constihiting the
Notes has an absolute prohibition on transfers of the Notes. It is a condition of the Note
Offer Aat Frucor and the Note trustee amend that prohibition to allow noteholders who
wish to accept the Note Offer to transfer Notes to the OfTeror.

No Escalatiou Clause

There is no agreement or airangement (whether legally enforceable or not) to which the
Offeror or any of its related entities are a party, under which any existing holder of
equity securities in the Compajiy will or may receive in relation to, or as a consequence
of, either Offer any additional consideration or other benefit over and above the
consideration set out in the Offers, or any prior holder of equity securities in the
Company will or may receive any consideration or other benefit as a coaseauence of the
Offer.

lodependeut Adviser's Report
Fenier Hodgson has been appointed as independent advisor for the purposes of
certifying that, in its opinion, the consideration and terms offered for the Notes are fair
and reasonable in comparison with the consideration and terms offered for the Shares.
A copy ofFemer Hodgson's fall report accompanies this dociiment.

15
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18 Additional Disclosures Required if Consideratioa Includes Securities
No securities have been offered by the Offeror as consideration under either offte
Offers.

19 Certificate

The certificate required by this paragraph accompanies this document.

13
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TAKEOVER OFFER

PLEASE NOTE

IF YOU HAVE SOLD ALL YOUR FRUCOR BEVERAGES GROUP LIMITED
SHARES

Please send this Offer and all enclosures (including the Form of Transfer and
Acceptance) at once to the new Fmcor Beverages Group Limited shareholder or the
broker through whom you made the sale requesting that they be forwarded to the new
Frucor Beverages Group Limited shareholder.

IF YOU HAVE SOLD SOME OF YOUR FRUCOR BEVERAGES GROUP LIMITED
SHAKES

Please alter the total holding on the Form of Transfer and Acceptance to the number of
Shares which you have retained and forward the amended form in the reply paid
envelope supplied to the Offeror.

Upon receipt of the amended Form, the Offeror will recalculate the an-iount of cash
comprising your consideration to reflect the number of Shares sold by you.

Please also request the broker through whom you made the sale to advise the purchaser
or purchasers of your Shares of this Offer and that copies of it are available from the
Share Registrar, Computershare Registry Services Limited, Level 2, 159 Hurstmere
Road, Takapuna, Private Bag 92-1 19, Auckland, and advise the Share Registrar of the
number of Shares sold and the broker concerned.

14
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SHABJE OFFER
FORM OF ACCEPTANCE AND TRANSFER

DANONE ASIA PTE LTD OFFER FOR SHARES IN FRUCOR BEVERAGES GROUP LIMITED

15

HOLDER NUMBER

NUMBER OF
S}1AR£S HELD W

FR.UCOR

FASTER IDENTIFICATION
NUMBER (FIN)

TOTAL CONSIDERATION
(st S2.35 cash per share):

Sharcholder/Transfcror (the Transftwr)

By Signins this form the TraTisftror far thi: consideratian staled above hereby;

(a) accepts the Offer datedj ] ZOO 1 of Dinonc Asia Ptc Lid, (the r^^ee), for the shanu described above in Frucor Beverages Group Lim, lcd (ihc
Company) held by the Transferor, subject to the conditions on which they are so held and (raTisfers those shares 10 ihe Transferee; and

(b) represents and warrants to ihc Transfertc that tide 10 the Transferor's shares described above in the Company held by !he Transferor will pass to the
Transferee free of all liens, chaises, mongages, encumbrances and other advwe intcnsts and elainu of any kind, and ihat the Trmsferor has fUll power
and capacity to ^cil and transfer all such shares; and

(c) as set out on ihe reverse of this foTm, enters mto an indemnity in favour of and for the Company and the Transferee, and appoints the Transferee the
attorney of the Transferor;

and the Transferee hereby agrees (as evidenced by its execution of a form Dfagrcemenl [0 which this form and those ofoihcr transfcrora shall be appended
together comprising an instrument ofiraiisfer) u take (he shares subject to such conditions, The Transfcror hereby authorises the Transferee u uie t1ie
Transferor's FIN number to transfer the shares to the Traiisfcn;e. For this purpose the FIN number must be sei out above. If you do nut nil in (he FIN
number, the indemnity overieafwili apply.

Datsi] and executed the day of .200]

FORANINDWIDUAL FOR A COMPANY TO BE COMPLETED WHERfi THE
SIGNATORY IS AN ATTORNEY FOR. AN
INDFV1DUAL OR A COMPANY

Signed by the Trdnsferor: Signed by the Twnsfiror by: Signed tiy the Transfrwrfs) by its attorney:

in the presence of: Director ia the presence of:

f'lame.-

OccupatioK;
Address:

Oireciof Naine,'

Occupation;
/(A/ny

NOTES AND INSTRUCTIONS FOR COMFLETION

1 INTERPRETATION: In this form references to the Transfcror in (he singular gliall include the plural.

2 ^2.0ACCEPT-.THE OFFF'R;_hs':nyollr FIN "umbc1' irl ttle SPacc Provided. Sign this form where marked "Signed by the Transferor" and have your
.w wsfi<l_Afl_yp(:'?o".(in'ludi"s your husban_d w wfe) may witness yoursienature and must add his or hn- occupation and full address'inVbs

1. Companies must sign in accordance with the Companiei, Act 1993.

3 JOINT HOLDERS: if the shares are registered in (he names of joint holdcre, all must sigD the form.

4 POWER ?r ArTORNEY: lt>the fom'-is si8'ned un<lcr a powa' ^attQTncy, the relevant power ofaiiomcy must be submitted with the form for noiir
rc_t"-T'.a"-d!hcccrti_flci"_e pn",tcd ovcrle:'fmust be completed. Where such power of attorney h?s alread'ybeen noted by thcCompany7thcn"this~faci'mSt"b^
staled under the signature oflhfc atlomey,

5 ON COM-PLETIION; placc the s'B"cd foml i" th= enclosed reply paid envelope and post to the Transferee, at the addrcEscs below as soon as possible, but in
any event so as (o be received noi inlcr than (he Closing date Sfxscificd in the Offer (subject to paragraph 3.1' of the Offbr)7

0640418 01
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FOR NEW ZEALAND SHAREHOLDERS:
Danone Asia Pte Ltd
C/- ComputcTshare R.cgiitry Services Liinited
Level 2
159 Hurstmcre Road
Takapuna
Private Bag 92119
Auckland

FOR AUSTRALIAN SHAREHOLDERS:
Danone Asia Pte Ltd
C/- Computcnhire Investor Services Pty Limited
L:vel3
60 Camngtoo Street
GPO 80x7045
Sydney NSW 115

PREVIOUS SALE; If you have sold a|) your shares, please pass tliis farm togelhcrwift the offer documents to your sharebroker or the purchasers of such
shartfE. If you have sold pan of your shareholding, record that fact on thu; fonn by aTncnding thi: number of shares noted sy being held by you on the face of
this form. Please also refer to the more detailed insmictions 011 page 14 of the Offer.

UMOOBOI
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FORM OP ACCEPTANCE AND TRANSFER
DANONE ASIA PTE LIMITED OFFER FOR SHARES IN FRUCOR BEVERAGES GROUP LIMITED

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

Hereby declares that, if the FIN number in respect of the shares is not italcd on with (his form in the space provided above:

1,1 the Transferor is the holder ot the shares shown on the face of this i'OTm and:

(a) where the shares have been allocated a FIN number, the Transferor has made a proper search for the FIN numhcr and has been unable to
locate that number; or

(b) where the Shares have not been allocated a FIN number because the shares are traded on the Australian Stock Exchange LiTnited, ftat the
Transfcror's Holder Identification Ntimbcr or Securiiy-tiolder Reference number is as follows:

Holder Identification Niimba'/Security-holder Reference
Number

Securities Subregister

the Transfertn- has not mortgaged, pledged, tfansfcrrcd or otherwise dull with the shares and no oiher person holds any interest in the shares and they
art the property ot the Transfcror abs&lu tdy; and

1.2 (he Transfcror will indcmilify the Company and the Transferee again &.( any costs, IOBE or damages srising out of the failurt 10 produce the FIN number
or through or in consequence of the transfer of the shares bcmg registered by the Company withoui production or use of (he FW number.

1.3 Where the shares arc held on CHESS, the Transfcror warrants that it has notified its Sponsoring Panieipam of the acceptance of ihc Transferee's offcr,
and the imminent removal of the shares from the sponsored account by the Share Registrar.

AND

Hereby enters into a Ppwer of Attorney in favour of the Transfu'ee as follows;

As from the time of the Offer being declared unconditional, I/We hereby iTrcv&csbly authorist and appoint the Trapsferee (with power of substitution
by the Transferee ip favour of such pereon/s as the Transfcret may appoint to act on its behalf) as my/our attorney and agent to act for me/us and do
all matters of any kind or nature whatsoever m respect of or pertaiiiing to the shares referred to on the face of this form in the Company and a!) righte
and benefits anaching'h? them &s the Transferee inay thinlc proper and expccijcni and which ]/We could lawfully do or cause (D be done if personally
acting, including [he traniiter of shares (oanypcnion ot-persons wlialsoevcr» the appointincnt of a proxy or proxies for any meeting of the
shareholders of the Compaiiy, attendance in person at, and yuting at, such meeting, appli.CBtion to any coun whatsoever and execution of all
dcxsuments in my/our namc/s which llic Transferee may consider necessary for ?tl or any of the foregoing purposts. This includes withoui iimitation,
authorising (he Transferee to take any action as may be necessaTy to enable the Tcgisiration of the transfer of ihe sliares lo the Transferee including,
where share!; are held in a CHESS subrcgisier authorising ihc Transferee ID mstruci my/our Controlling ParTicipant (brokcT) to accept the Offer for
[he shares or to transfer those shares into an issuer sponsored sub-regu'ier.

IF THIS FORM IS SIGNED UNDER POWER OF A-1TORNEY, .1'HE ATTORNEY(S) SJONlNC! MUST SIGN TItE FOLLOWING C£RTIFICATE:

CERTIFICATE OF NON-REVOCATiON OF POWER OF ATTORNEY

l/WE..
(tnsen name ofAtlomcy(s) signing)

of
(Addicss and Occupation)

HEREBY CERTIFY-.

1. THAT by a Power of Attomey dated the day of. the Tnnsftroi" naTned and described on the face of this fDnn ((he
Donor) appointed me hK/her/its/iheir attomey on the terms and conditiops sel out in that Po'^er ofAnomcy.

2, THAT I/wc have executed the foim printed on the face of ihis docuiTKsni as attorney under that Power ofAdomcy and pursuant to the powers ihcrctiy
conferred upon mc/us,

3. THAT at the datt hereof Vwe have not received any notice or information of the revocaiion of thai Power at Attpmcy hy the death (or winding up) of the
Donor or othcrwtse.

Signed at tliis day of

Signature ofAttomey(s)

NOTE; Your signature docs not require witnessing

Ofr*0418.61
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NOTE OFFER: NEW ZEAL.4JND
FORM OF ACCEPTANCE AND DIRECTION

DANONE ASIA PTE LTD OFFER FOR CONVERTIBLE NOTES
IN FRUCOR BEVERAGES GROUP LIMITED

To: FRUCOR SHAJUS SAVINGS PLAN TRUSTEE LTD
97 Plunket Avenue
Win
Auckland

Attention:

REFERENCE NUMBER OF
CONVERTIBLE NOTES

[IELD IN FRUCOR

PRINCIPAL AMOUNT OF
CONVERTIBLE NOTES

HELD IN FRUCOR

TOTAL CONSIDERATION
(at I] .31 cash per II of principal anuunt):

By signing this form, the Notcholder;

(a) for (he consideraiion sutcd above, hereby accepts the Offer dated { ] 2001 ofDanOTic Asia Pte Limited, (the Transferee}, to acquire the
convcnjble notes described above in Frucpr Beverages Group Umitcd (thi; Company) held by Frucor Share Savings Plan Trustee Umited ((hi: Trvstee)
for ihc benefit of the Notcholiier, subject to the conditions on which they arc so ^cld and transfers all Df'its rights, (il!e and interest in those convertible
notes to the Transferee;

(b) irrcvocably directs the Trusiee to transfer ihosc convertible notw to the Transftree;

(c) represents and warrant to the Transferee and the Trustee that title to the NotEholdcr's convcniblc notes described above in the Company hcid by the
Trustee for the benefit of the Noieholder wj]] pass to the Trtnsferte freii ofall liens, charges, mortgascs, encuriibianccs and other adverse interests and
claims of any kind, and that [he Traasferor has full power and capacity 10 sell and direct the Tn45tec to iransfer al! such convcniblc notes; and

(d) as sei out on the rcvcrsi: of this form, enters into an indemnity in favour of the Company, ihe Transferee tr\d the Trustee, and appoints the Transferee
(he atlomcy of the Notcholder,

and ihc Transferee hereby agTces (as evidenced by it; execution of a foiro of agreement 10 which this form aiid (hose of other transferors shall be appended
together comprising an instrument of transfer) to lake the convertible notes subject to such conditions,

Dated atid executed the day of the 2001

FOR AN WIXVJDUAL

Syneil l>y the Trensferor:

w the presence of;

Name;

Occupation:
A.^dress;

FOR A COMPANY

Signed by the Twnsferor by;

Director

Director

TO BE COMPLETED WHEIIE THE SIGNATORY
IS AN ATTORNEY FOR AN INDIVIDUAL OR A
COMPANY
Signei! by the Transferor(s) by its attorney:

In thepfesence of:

Name:

Occifpation;
Address:

NOTES AND INSTRUCTIONS FOR COMPLETION

7 INTERPRETATION: In this form Teferenccs to ihc Notchoidcr in the singular shall include the plural.

S TO ACCEPT^THE OFFER; Sign this form where inaTkcd "Signeil by the Transftror" and have your signature wlnesscd. Any parson (including your
husbanii or wife) may witness your signaiurt and must add his or her occupation and ftill address in the space providHi. Companies must sign in acconiance
with the Companies Act 1993.

9 JOINT HOLDERS; If (he convertible notes an regisiertd in the names of joint holders, ail niust sign the fonn.

10 POWER OF ATTORNEY; 1C ihe fonn is signed under a power of altonxy, the relevant power of attorney mus! be submitted wilh ihe form fornDtmg and
return, and (he certificate pnntcd overieaf must be completed. Where such power of attorney has already been noted by the Conipsny, then this fact must be
staled under the signaiure of iht attumcy.

11 ON COMPLETION: Place (he signed form in the enclosed reply p.iid envelope BTid post to the Transferee, cl- Cumpdlershan; Registry Seiviccs Limited.
Levei 2, 159 Hurstmcre Road, Takapuna, prjvatii B.sg 92119, Auckland as SDon os possible, but in any event seas to be received not Inter than the closing
date specified in the Offer (subject lo paragraph 3.1 of the Offer).

06404 |S 01
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T-^epVER OFFER,

NOTE OFFER: NEW ZEALAND
FORM OF ACCEPTANCE AND DIRECTION

DANONE ASIA PTE LIMITED OFFER FOR CONVERTIBLE NOTES
IN FRUCOR BEVERAGES GROUP LIMITED

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

Hereby declares that, if any current note ccnificaie in respect of any of the convertible notes {Note Certificate);

t - the Notiihotdcr is (he bcncftctil hoidw of the convertible notes shown on the face of this form;

2. the Notehotder has made a proper search for the Note Certificate but is unable to find it and it miist be dttemcd to be lost;

3, the Nousholder has not mortgaged, pledged, trmsferred or otherwise dealt wiih the coTivertibie notes and no othw person holds any interest in ehe
convertible notes and they arc the property oflhe Notchotiicr absolutely; and

4. the Noteholdcr will indemnify (he Company, (he Transferee and the Trustee againsi any costs, loss or damages irising out of the loss of the Certificate or
through or m consequence of (he transfer' of the convenible notes being registered by the Company without prodiiction of the Cenificate,

AND

Hereby cr.tcrs into a Power ofAitomcy in favour of the Transferee as follows:

As from the time of the ORcr being declared unconcijtional, ]/We hereby irTcvocably authorise and appoint the Transferee (witli power ofsubstKution
by fte Transferee in favour of such pcrson/s as (he Transferee may appoint to act on its behalQ as my/our aitomey and agent to act for m«/us and do
all matters of any kind or nature wiiatsocvcr in respect oforpertaifling to the convertible notes refcrTcd to on the face oflhfs form in ilic Conipany
and a!l rights and benefits attaching to them as the Traiuffcrce may think proper and expedient and which lAVe could Inwfuily do or cause to }>6 done
if personally acting, mcludjng iht; transfer ofcopvmible notes to any person or pcnons whaisoevcr, application to any court whatsoever and
cxecittion of ati documents in my/our name/s which the Transferee may consider necessary for all or any ot the foregoing purposes.

IF THIS FORM IS SIGNED UNDER POWER OF ATTORNEY. THE ATTORNEY(S) SIGNING MUST SIGN THE FOLLOWING CERTIFICATE;

CERTIFICATE OF NOIS'REVOCATION OF POWER OP ATTORNEY

19

IAVE,.
(insert name of Altomcy(s) signing)

of
(Address and Occupation)

HEREBY CERTIFY:

I, THAT by a Power of Attorney dated (he day of.  e TransfcroT named and described on the face ofttiis fann
(the Donor) appointed me his/her/its/thcir ati&mcy on the terms and conditions set out in (hat Power ofAtiomey.

2. THAT I/we have executed the form printed on the face of [his docuincnt as attoroey under tliat Power ofAttomcy atid pursuant to the powtrs ihereby
conferred upon me/us.

3. THAT at the date liereof I/we have not received any noiicc or information of the rcvocaiion of (hat Power DfAttontey by (he death (or 'vinding up) of
Ac Donor or otherwise,

Signed at this. day of.

Signature of Attorneys)

MOTS; Your &isnalure docs Tiot require witnessing

06.tOfll8.Ql
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CERTIFICATE

To the licst of our knowl.cdge ajid belief; after making propel inquil'y, the
infouiiation. contauicd in. th.c offcT clocurricnt (ineluduig tlic AppEndiae) is, in all
material respects, txuc and correct and not misLeadiog, whcdier by oixiission ofa&y
Lnfcnnation or othdcwiie, aaci inciutle.t ELU the infocWAdon. KfiLiircd to be di
by the Offeror under Ac Takeovca, Code. ''^ ^? '

Signed by the petsons ttamed belo'w or thau' respective aeeuLs authoiu&d in
writing.

KAr Simon Israel

Chief E^tctitivc Qfflecr
Danouo Ajsiu Pto Ltd

Pmncoi^Sa^er R/>ger
Chief PfHAnciat Qfficef
Danone Asia Pte Ltd

Director
for and on 'beha.3
directors of
Danoue A-sia Pte Ltd

of the bo.-ird of
Directcr
for and oa behalf of the board of
dicectors of
Daaooo Asia Pte X-td
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FERRIER HODGSON

1. INTRODUCTION

Danone Asia Pte Ltd ("Danone") has advised that it will be filing a takeover
notice for all equity securities whether voting or non-voting of Fmcor
Beverages Group Limited ("Frucor" or "the Company") that it does not
already own.

There are two classes of equity securities in existence, ordinary shares and
convertible notes issued under an employee share scheme as set out below;

Type of Security Number % of Total Equity
Securities

Ordinary shares
Conversion Entitlement of
Convertible Notes'

Tqtal^ Equity Securities

125,000,000

1,996,837

98.4

1.6
126,996,837 100.0

1 Aflcrthc entitlement adjustment estinnate as at the date of this report

The directors of Danone have requested Ferrier Hodgson & Co ("Ferrier
Hodgson") to prepare an independeiit adviser's report in accordance with Rule
22 of the Takeovers Code. Our appointment has been approved by the
Takeovers Panel.

Our report sets out the following information;

1. a review of the different classes of equity securities;

2. a comparison of the consideration and terms to be offered for each
class of equity security and the relationship of the offer as between
each class of equity security; and

3. an opinion as to the fairness and reasonableness of the consideration
and terms of the convertible notes in comparison with the
consideration and terms of the ordinary shares.

The sources of information, which we have h^d access to and relied upon, are
set out in Section 5 of this report.

This report should be read in conjunction with the statements and declarations
set out in Section 6, regarding our independence, qualifications, general
disclaimer, indemnity and the restrictions upon the use of this report.

Pijsi
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2. SCOPE OF REPORT

We understand that Daoone will file a takeover notice for all the equity
securities that it does not currently own.

Takeovers Code Requirements

Rule 22(1) of the Takeovers Code states:
An offeror must obtain a report from an independent adviser,
if any of rules 8(3) and (4) and 9(5) apply.

Rule 8(4) states:
If non-voiing securities are included in a full offer, the
consideration and terms offered for non-voring securities
must be fair and reasonable in comparison with the
consideration and terms offered for voting securities and as
between classes ofnon-voting securities.

The Takeovers Code requires an independent adviser to certify that the
consideration and terms offered for non-voting securities are fair and
reasonable in comparison to those offered for voting securities and fair and
reasonable between cla5ses ofnon-voting securities.

In determining the fairness and reasonableness of the offer, Fen-ier Hodgson
has considered the following;

1. the offer price for the non-voting securities compared to voting
securities (we understand that all of the convertible notes were issued
on the same terms and conditions and therefore all the convertible
notes constitute one class of non-voting securities); and

2. the terms ai^d conditions attached to the convertible notes.

This report has been prepared for the benefit of the convertible note, holders in
Frucor to assist them in considering whether the consideradon and terms
offered for the non-voting securities are fair and reasonable in comparison
with the consideration and terms offered for voting securities.

Ferrier Hodgson notes that each convertible note holder's circumstances and
investment objectives are unique. Accordingly, it is not possible to advise
what action each convertible note holder should take in response to the offer.
Ferrier Hodgson's advice and opinions are necessarily general in nature and
are intended to assist the convertible note holders to form their own opinions

as to what action they should take in the circumstances.

This report should not be used for any other purpose without Ferrier
Hodgson's prior written consent.

PWI



(;^t-U'» -^UUl J.U-J.O rr-un r;i'_nMr;u r i c^r;.3 i_ l u I U U^-t^ 1 J.«-t0±.? r . t^3/ ^i^t

FERRIER HODGSON

3. EVALUATION OF OFFER

3.1 OFFER PRICE OF EACH CLASS OF EQUITY SECURITY

The consideradon for each different class of equity security is:

for each ordinary share
for each convertible note

$2.35 in cash
$1.31 in cash for each $ 1.00
principal amount of the notes

To assess the fairness we need to compare the offer price for ordmaiy shares
with the offer price for the convertible notes aiid the conversion ratio mto
ordinary shares. This is set out below:

Redemption value of notes issued
(excluding capitalised interest)
Base number of shares

Adjusted number of shares to be issued

Total consideration for all convertible notes

Offer price for $1.00 of principal outstanding

Effective price per share (incl. accrued interest)

S4J 31,325

2,075,000

1,996,837

55,412,036

$1.31

$2.71

The premium attached to the convertible notes reflects the value, to the
beneficiaries of the convertible notes, of the option value from the date of the
offer to the Maturity Date of 20 December 2007. The option component of
the convertible notes has been estimated using a derivative of the Black-
Scholes option pricing model. Based on the structure of the convertible notes
and the terms and conditions established under the Frucor Share Savings Plan
we believe this methodology is fair in determining the consideration for the
convertible notes in relation to the value for the ordinary shares.

3.2 STRUCTURAL ASPECTS OF OPTIONS

The convertible notes have been issued by Frucor to management and staff
under its Frucor Share Savings Plan.

P»S>3
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A total number of 34 convertible notes were issued under this scheme for a
total principal value of $4,131,325. Tlie details are set out below.

Date of Issue

Date of Vesting
Maturity Date
Value of Notes Issued

Convertible into Ordinary Shares
Market Adjustment Number'

Total Ordinary Shares to be issued
on conversion

Convertible Notes

20 December 00

20 December 02

20 December 07

$4,131,325
2,075,000

(78,163)
1,996,837

1 As calculated at the date of this report

The final number of shares to be issued varies from the original amount due to
a "Market Adjustment" fonnula in the Convertible Note Trust Deed.

As the convertible notes are issued under the Frucor Share Savings Plan they
are not listed and they are not transferable. The only parties entitled to the
benefit of the notes are the parties to whom they are issued. It is a condition of
the offer for the convertible notes that the Company agrees to and executes all
amendments to the trust deed constituting the notes as are necessary to permit
the offerees to transfer the notes to the offeror, and for the offeror to
subsequently redeem die notes. Ferrier Hodgson understands this condition is
required due to the current terms and conditions of the trust deed and therefore
is fair.

We understaiid that the offer will be conditional upon acceptance of 90% or
more of the voting rights in the Company. The offeror may, however, waive
this condition, but m.ust do so in respect of both offers i.e. the offer for the
ordinary shares and the convertible notes. This ensures that the conditions
related to both voting and non-voting securities are fair to both classes of
equity securities.

Plgt<
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4. OPINION

We understand the offer from Danone for all the equity securities of Frucor
will be as follows;

for each ordinary share S2.35
for each $1.00 principal of convertible note $1.31

Based on the strike price for the convertible notes, and the terms and
conditions in the Fmcor Share Savings Plan Trust Deed, and associated
documents Ferrier Hodgson is of the opinion that the offer for the non-voting
security is fair and reasonable in comparison with the consideration and terms
Offered for voting securities.

For the avoidance of doubt, we advise that we have not undertaken a valuation
ofFrucor and our opinion does not extend to the absolute merits of the offer.

Fast 5
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5. SOURCES OF INFORMATION

The statements and opinions expressed in this report are based on the
following main sources of infonnation.

During the course of preparing this report, Ferrier Hodgson has had
discussions with and/or received information from Danone and its advisers.

Documents relied upon include, but are not limited to, the following:

. Ajmual Report 2001

. Investment Statement and Prospectus dated 19 May 2000

. Prospectus dated 28 November 2000 relating to the issue of convertible
notes

. Convertible Note Trust Deed dated 24 November 2000

. Master Tmst Deed dated 15 May 2000
» Convertible Note Master Agreement dated 15 May 2000
. Master Loan Agreement dated 15 May 2000
. Deed of Indemnity dated 15 May 2000
* Draft Takeover Notice

Ferrier Hodgson has been provided with all the information believed necessary
for the preparation of this report.

In forming our opinion we have relied upon and assumed, without independent
verificatxon, the accuracy and coinpleteness of all infonnation that was
furnished to us by Danone and its advisers. We have no reason to believe any
material facts have been withheld.

We have evaluated that infonnation through analysis, enquiry and examination
for the puqsoses of forming our opinion but we have not verified the accuracy
or completeness of any such information. We have not carried out any form of
due diligence or audit on the accounting or other material provided.

PW'
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6. QUALIFICATIONS, DECLARATIONS AND CONSENT

QUALIFICATIONS

Ferrier Hodgson is an independent New Zealand Chartered Accounting
practice, internationally affiliated with the Ferrier Hodgson group that is
represented in Australia, throughout Asia, North Ai'nerica, the United
Kingdom and Europe. The finn has established its name nationally through its
provision of professional financial consultancy services with a corporate
advisory and insolvency emphasis, and because it has no business advisory,
audit or tax divisions, avoids any potential conflicts of interest v/hich may
otherwise arise. This places the firm in a position to act as an independent
adviser and prepare an independent report as required under Rule 22 of the
Takeovers Code.

The persons responsible for preparing and issuing this report are Grant
Graham BCom, CA and Stephen Panckhurst MBA, BMS. Both have
significant experience in providing corporate finance advice on mergers,
acquisitions and divestments, advising on the value of shares, undertaking
financial investigations and providing expert evidence in litigation support.

DISCLAIMERS

It is not intended that this report should be used or relied upoa for any purpose
other than as an expression of Ferrier Hodgson's opinion as to whether the
offer is fair and reasonable in comparison to the consideration and terms
offered for voting securities and as between classes of non-voting securities.
This report is not a valuation of Frucor or a valuation of the non-voting
securities. Ferrier Hodgson expressly disclaims any liability to any equity
security holder that relies or purports to reply on the report for any other
purpose and to any other party who relies or purports to rely on the report for
any purpose.

This report has been prepared by Fen-ier Hodgson with care and diligence and
the statements and opinions given by Ferrier Hodgson in this report are given
in good faith and in the belief on reasonable grounds that such statements and
opinions are correct and not misleading. However, no responsibility is
accepted by Ferrier Hodgson or any of its officers or employees for errors or
omissions however arising (including as a result of negligeace) in the
preparation of this report, provided thst this shall not absolve Ferrier Hodgson
from liability arising froin an opinion expressed recklessly or in bad faith.

INDEMNITY

Danone Asia Pte Ltd has agreed that to the extent permitted by law, it will
indenmify Ferrier Hodgson and its partners, employees and officers (each an
"Indemnified Person") in respect of any liability suffered or incurred by an
Indemnified Person as a result of or in coruiection with the preparation of this
report. This indemnity does not apply in respect of any liability suffered or
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incurred as a result of, and caused by, the negligence, willul misconduct _ or
breach of law by the Indemnified Person. Danone Asia Pte Ltd has also
agreed to indemnify any Indemnified Person for time incurred and any
reasonable costs in relation to any mquiry or proceeding initiated by any
person except where any Indemnified Person is found liable for or guilty of
negligence, wilful misconduct or breach of law m which case Ferrier Hodgson
shall reimburse such costs.

INDEPENDENCE

Ferrier Hodgson does not have at the date of this report, and has not had aiiy
shareholding in or other relationship with Danone Asia Pte Ltd or Frucor
Beverages Group Limited that could reasonably be regarded as capable of
affecting its ability to provide an unbiased opinion in relation to the issues
considered. Ferrier FIodgson considers itself to be independent in terms of the
Takeovers Code.

Ferrier Hodgson has had no part in the formulation of the offer or any
undertaldng in relation to this tramaction. Its only role has been in the
preparation of this report.

Ferrier Hodgson will receive a fee for the preparation of this report. The fee is
not contingent on the success or implementation of the offer or any transaction
complimentary to it. Feirier Hodgson has no direct or indirect pecuniary
interest or other interest in this t-ansaction.

We note for completeness that a draft of this report was provided to Danone
Asia Pte Ltd and its advisers, solely for the purpose of verifying the factual
matters contained in the report. While minor changes were made to the
drafting, no material alteration to any part of the substance of this report,
including the methodology or conclusions, was made as a result of issuing the
draft.

CONSENTS

Ferrier Hodgson consents to the issuing of this report and references thereto in
the form and context in which each is included in the information to be sent to
Frucor Beverages Group Limited's shareholders and note holders. Neither the
whole nor any part of this report, nor any reference thereto may be included in
any other document without the prior written consent of Ferrier Hodgson as to
the form aund context in which it appears.

Graham
Ferrier Hodgson <& Co.
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