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1. Document : Circular regarding Possible Major Transaction, Adoption of New Share
Option Scheme and Adoption of Chinese Name
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The Stock Exchange of Hong Kong Limited
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTERNTION

If yquﬁar"e:" in any doubt as to any aspect of this circular, you should consult a stockbroker or
other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your securities of C.P. Pokphand Co. Ltd., you should
at once hand this circular and the accompanying form of proxy to the purchaser or transferee or
to the bank, stockbroker or other agent through whom the sale or transfer was effected for

transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims any
liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part

of the contents of this circular.

C.P. POKPHAND CO. LTD.
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POSSIBLE MAJOR TRANSACTION 1

FURTHER DISPOSAL OF SHARES IN n

SHANGHAI DAJIANG (GROUP) STOCK CO., LTD.  _

ADOPTION OF NEW SHARE OPTION SCHEME =
AND <~

ADOPTION OF CHINESE NAME

A letter from the Chairman of C.P. Pokphand Co. Ltd. is set out on pages 5 to 13 of this

circular.
A notice convening a Special General Meeting of C.P. Pokphand Co. Ltd. to be held at 21st
Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong on Tuesday, 26th November,

2002 at 9:30 a.m. is set out on pages 31 and 32 of this circular.

Whether or not you are able to attend the Special General Meeting, you are requested to

complete and return the accompanying form of proxy in accordance with the instructions printed
thereon as soon as possible and in any event not later than 48 hours before the time appointed

for the holding of such meeting or any adjournment thereof. Completion and return of the form
of proxy will not preclude you from attending and voting at the Special General Meeting or any
adjournment thereof should you so wish.

28th October, 2002
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have
the following meanings:

“associates” shall have the meaning ascribed thereto under the Listing
Rules;
“2001 Approval” the Shareholders’ advance approval for the disposal of all or

any part of the remaining Dajiang B Shares held by a
subsidiary of the Company from time to time during the
period up to 31st December, 2002;

“2001 SGM” the special general meeting of the Company held on 19th
December, 2001 at which the 2001 Approval was granted
by the Shareholders to the Company;

“Board” the board of Directors or a duly authorised committee of the
board of Directors;

“business day” a day upon which the Hong Kong Stock Exchange is open
for securities trading;

“Chinese Name” b e B B2 B /A #], being the Chinese translation of the
Company's English name;

“Company” C.P. Pokphand Co. Ltd., a company incorporated in Bermuda
with limited liability, the shares of which are listed on the
Hong Kong Stock Exchange and the London Stock Exchange

Limited;

“connected person” shall have the meaning ascribed thereto under the Listing
Rules;

“control” the power of a person to secure: —
(i) by means of the holding of shares or other securities

or the possession of voting power in or in relation to
the relevant body corporate or any other body
corporate; or

{iiy by means of controlling the composition of a majority
of the board of directors of the relevant body corporate
or any other body corporate; or

(iii) by virtue of any powers conferred by the bye-laws,
articles of association or other constitutional document
regulating the relevant body corporate or any other
body corporate,

that the affairs of the first-mentioned body corporate are
conducted in accordance with the wishes of such person;
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DEFINITIONS

“Controlling Shareholder” any person who has the power, directly or indirectly, to
secure: -

(i)

(ii)

(iii)

by means of the holding of shares entitling him to
exercise or control the exercise of 30% (or such lower
amount as may from time to time be specified in the
Code on Takeovers and Mergers (approved by the
Securities and Futures Commission as amended from
time to time) as being the level for triggering a
mandatory general offer) or more of the voting power
at general meetings of the Company; or

by means of controlling the composition of a majority
of the Board; or

by virtue of any powers conferred by the constitutional
document of the Company or any other corporation,

that the affairs of the Company are conducted in accordance
with the wishes of such person;

i

“Dajiang B Shares’

”

“Director(s)

B shares of Shanghai Dajiang;

the director(s) of the Company;

“Eligible Person” means: —

(@  any director {whether executive or non-executive,
including any independent non-executive director),
employee (whether full time or part time) of, or

(b)  any individual for the time being seconded to
work for,

any member of the Group or any Controlling
Shareholder or any company controlled by a Controlling
Shareholder {who, in the Board’s opinion, has
contribution or potential contribution to the Group) (a
“Category A Eligible Person”); or

any holder of any securities issued by any member of
the Group or any Controlling Shareholder or any
company controlled by a Controlling Shareholder (who,
in the Board's opinion, has contribution or potential
contribution to the Group) (a “Category B Eligible
Person”); or
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DEFINITIONS

“Existing Scheme”

“Future Disposals”

“Group”

“HK$”

“Hong Kong”

“Hong Kong Stock Exchange”

“Latest Practicable Date”

(iiiy {(a) any business or joint venture partner, contractor,
agent or representative of,

(b) any person or entity that provides research,
development or other technological support or
any advisory, consultancy, professional or other
services incident to the business of the Company
and/or its subsidiaries to,

{¢} any investor, vendor, supplier, producer,
developer, agent, licensor or service provider of,

{d) any customer, licensee (including any sub-
licensee), wholesaler, retailer, trader or distributor
of goods or services of,

any member of the Group or any Controlling
Shareholder or any company controlled by a Controlling
Shareholder {who, in the Board’s opinion, has
contribution or potential contribution to the Group) (a
“Category C Eligible Person”);

and, for the purposes of the New Scheme, shall include any

company controlled by one or more persons belonging to
any of the above classes of participants;

the share option scheme of the Company adopted on 10th
April, 1992 and which has expired on 9th April, 2002;

any on-market disposals of Dajiang B Shares by the Group
in the future after the expiry of the 2001 Approval to
independent third parties who will be unrelated to any director,
chief executive or substantial shareholder of the Company or
any of its subsidiaries, or to any of their respective associates;
the Company and its subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong;

the Hong Kong Special Administrative Region of the PRC;
The Stock Exchange of Hong Kong Limited;

23rd October, 2002, being the latest practicable date prior
to the printing of this circular for ascertaining certain

information which is contained in this circular;
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DEFINITIONS

“Listing Rules”

“New Scheme”

i

“Pre-approved Disposals

143 PRC ”
“ RMB”

“Scheme Period”

“SD! Ordinance”

“Shanghai Dajiang”

“Share(s)”

“Shareholder(s)”

“Special General Meeting”

“substantial shareholder”

“US$”

the Rules Governing the Listing of Securities on the Hong
Kong Stock Exchange;

the share option scheme of the Company to be proposed for
adoption by the Company at the Special General Meeting, a
summary of the principal terms of the rules of which is set
out in Appendix [ on pages 14 to 23 of this circular;

the on-market disposals made since 19th December, 2001,
the date of the 2001 SGM, by the Group of a cumulative
total of 155,843,008 Dajiang B Shares;

People’s Republic of China;
renminbi, the lawful currency of the PRC;

the period commencing on the date on which the New
Scheme is adopted by Shareholders at the Special General
Meeting and expiring at the close of business on the day
immediately preceding the tenth anniversary thereof;

the Securities (Disclosure of Interests) Ordinance {Chapter
396 of the Laws of Hong Kong);

Shanghai Dajiang (Group) Stock Co., Ltd., an affiliated
company of the Company, is a joint stock limited company
incorporated in the PRC, the A Shares and the B Shares of
which are listed on the Shanghai Stock Exchange;

share(s) of US$0.05 each in the issued share capital of the
Company;

holder(s) of Share(s);
the special general meeting of the Company to be convened
for the purpose of considering and, if thought fit, passing

the relevant resolutions to approve the Future Disposals and
the adoption of the New Scheme and the Chinese Name;

shall have the meaning ascribed to it under Rule 1.01 of the
Listing Rules; and

United States dollars, the lawful currency of the United States.

For the purpose of this circular, the following exchange rates have been used for
conversion into Hong Kong dollars for indication only : USS1.00 = HKS7.80 and RMB1.00

= HKS0.94.




LETTER FROM THE CHAIRMAN

©

C.P. POKPHAND CO. LTD.

{Incorporated in Bermuda with limited liability)

Directors: Registered Office:
Mr. Dhanin Chearavanont Cedar House

Mr. Sumet Jiaravanon 41 Cedar Avenue
Mr. Budiman Elkana* Hamilton HM12
Mr. Min Tieanworn Bermuda

Mr. Prasert Poongkumarn
Mr. Thirayut Phitya-Isarakul

Mr. Thanakorn Seriburi Principal Place of Business:
Mr. Veeravat Kanchanadul 21st Floor
Mr. Cheung Koon Yuet, Peter® Far East Finance Centre
16 Harcourt Road
* Independent non-executive directors Hong Kong

28th October, 2002
To the Shareholders

Dear Sir or Madam,

POSSIBLE MAJOR TRANSACTION

FURTHER DISPOSAL ‘OF SHARES IN
SHANGHAI DAJIANG (GROUP) STOCK CO., LTD.

ADOPTION OF NEW SHARE OPTION SCHEME
AND
ADOPTION OF CHINESE NAME

INTRODUCTION

The Directers announced on 4th October, 2002 (which announcement was published on
7th October, 2002) that pursuant to an ordinary resolution passed at the 2001 SGM held on
19th December, 2001, the Company has obtained an advance approval from the Shareholders
to dispose of all or any part of the remaining B Shares of Shanghai Dajiang held by a subsidiary
of the Company from time to time during the period up to 31st December, 2002.

The Group has since 19th December, 2001 made a series of on-market disposals of part of
its shareholding in Shanghai Dajiang, the A Shares and the B Shares of which are listed on the
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Shanghai Stock Exchange, to independent third parties. Immediately prior to the 2001 SGM, the
Group held an aggregate of 256,112,032 Dajiang B Shares, representing approximately 37.9%
of the total number of shares of Shanghai Dajiang in issue. Under the Pre-approved Disposals,
the Group has up to the Latest Practicable Date disposed of a cumulative total of 155,843,008
Dajiang B Shares, reducing its percentage shareholding in Shanghai Dajiang to approximately
14.8%. The Pre-approved Disposals have been made on the Shanghai Stock Exchange at an
average price of US$0.611 per Dajiang B Share, resulting in total gross proceeds of approximately
US$95.20 million (approximately HK$742.56 million) for the Group.

The 2001 Approval will expire on 31st December, 2002 and the Company proposes to
continue, when appropriate, to dispose on the market the remaining Dajiang B Shares held by it
to independent third parties. As at the Latest Practicable Date, the Group holds 100,269,024
Dajiang B Shares. If none of such shares is disposed of by the Group up to 31st December, 2002
but all of them are disposed of during the period from 1st January, 2003 to 31st December,
2003 at the average price of US$0.590 per share (being the closing price per Dajiang B Share
on the Shanghai Stock Exchange on 23rd October, 2002), the total gross proceeds of the Future
Disposals would amount to US$59.16 million (approximately HK$461.45 million). It is therefore
possible that the Future Disposals, on an aggregated basis, may constitute a major transaction of
the Company under the Listing Rules depending on the size of the transactions effected. The
Directors propose to seek the Shareholders’ advance approval of such possible Future Disposals
at the Special General Meeting.

The purpose of this circular is to provide you with information regarding the proposed
Future Disposals, a summary of the principal terms of the New Scheme and details of the
adoption of Chinese Name and to give notice to the Shareholders to convene the Special
General Meeting to consider and, if thought fit, to approve, inter alia:

1. the proposed Future Disposals;

2. the adoption of the New Scheme; and

3. the adoption of the Chinese Name.
2001 APPROVAL

Pursuant to an ordinary resolution passed by the Shareholders at the 2001 SGM, the
Company has obtained an advance approval from the Shareholders to dispose of all or any part
of remaining Dajiang B Shares held by a subsidiary of the Company from time to time during the

period after the 2001 SGM up to 31st December, 2002, which on an aggregated basis, might
constitute a major transaction of the Company under the Listing Rules.

PRE-APPROVED DISPOSALS

Immediately after the 2001 SGM, the Group held an aggregate of 256,112,032 Dajiang B
Shares, representing approximately 37.9% of the total number of shares of Shanghai Dajiang in
issue.
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During the period from 19th December, 2001 to 23rd October, 2002, the Group has
effected a series of on-market disposals of a cumulative total of 155,843,008 Dajiang B Shares
to independent third parties who are unrelated to any director, chief executive or substantial
shareholder of the Company or any of its subsidiaries, or to any of their respective associates.
Immediately following the Pre-approved Disposals, the Group’s shareholding in Shanghai Dajiang
was reduced to 100,269,024 Dajiang B Shares, representing an approximately 14.8% shareholding
in Shanghai Dajiang.

The Pre-approved Disposals have been made on the Shanghai Stock Exchange at an
average price of US$0.611 per Dajiang B Share. (This average price represents a premium of
approximately 3.6% to the closing price of Dajiang B Shares on the Shanghai Stock Exchange
on 23rd October, 2002, being US$0.590 per share.) The gross proceeds for the Group arising
from the Pre-approved Disposals amounted to approximately US$95.20 million (approximately
HK$742.56 million). The net proceeds has been used by the Company to reduce its indebtedness
in accordance with the debt restructuring arrangements referred to below. The Pre-approved
Disposals have resulted in a profit of US$77.76 million {approximately HK$606.53 million) in
the books of the Company.

SHANGHAI DAJIANG

Shanghai Dajiang is a joint stock limited company incorporated in the PRC, the A Shares
and the B Shares of which are listed on the Shanghai Stock Exchange. It is principally engaged
in the production and sale of animal feeds, chickens and processed meat.

Based on its audited accounts, the audited net profit / (loss) of Shanghai Dajiang before
and after taxation, extraordinary items and minority interests for the two years ended 31st
December, 2000 and 2001, and its net tangible assets as at 31st December, 2000 and 2001, are
set out below:

2000 2001
RMB’000 HKS’000 RMB’000 HKS’000

Net profit / (loss) before 29,210 27,457 (121,286) (114,009)
after 9.430 8,864 (141,563) (133,069)
Net tangible assets 867,785 815,718 730,794 686,946
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SHAREHOLDING IN SHANGHAI DAJIANG OF THE GROUP BEFORE AND AFTER
THE PRE-APPROVED DISPOSALS

The following table sets out the Group’s shareholding in Shanghai Dajiang before and after
the Pre-approved Disposals: —

As at 19th December, 2001, As at the Latest
being the date of the Practicable Date after
2001 SGM  the Pre-approved Disposals

Number of Dajiang B Shares
held by the Group 256,112,032 100,269,024

% of the total number of shares
of Shanghai Dajiang in issue 37.9% 14.8%

THE FUTURE DISPOSALS
Continuing sale of Dajiang B Shares

As previously disclosed in the announcements issued by the Company dated 28th February,
2001 and 23rd October, 2001 in connection with the Group’s debt restructuring arrangements,
the Group is required to make scheduled distributions to its creditors to reduce its indebtedness
and such distributions are to be funded by various means including cashflows from operations and
proceeds from asset disposals.

The minority shareholding interests of the Group in Shanghai Dajiang, in the form of
Dajiang B Shares listed on the Shanghai Stock Exchange, are amongst the Group’s major assets
which can be readily disposed of, and the Future Disposals, if effected, will form part of the
overall asset disposal program contemplated under the Group’s debt restructuring arrangements.

The 2001 Approval will expire on 31st December, 2002. In order to continue with the
asset disposal program contemplated under the Group’s debt restructuring arrangements referred
to above, the Company proposes to continue, when appropriate, to dispose on the market the
remaining Dajiang B Shares held by it to independent third parties who will be unrelated to any
director, chief executive or substantial shareholder of the Company or any of its subsidiaries, or
to any of their respective associates. The net proceeds of the Future Disposals will be used for
reducing the Group’s debts.

Possible major transaction
As at the Latest Practicable Date, the Group holds 100,269,024 Dajiang B Shares and the
book value of which is US$6.12 million (approximately HK$47.74 million). If none of such

shares is disposed of by the Group up to 31st December, 2002 but all of them are disposed of
during the period from 1st January, 2003 to 31st December, 2003 at the average price of
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US$0.590 per share (being the closing price per Dajiang B Share on the Shanghai Stock
Exchange on 23rd October, 2002), the total gross proceeds of the Future Disposals would
amount to US$59.16 million (approximately HK$461.45 million) and such disposals as a whole
are expected to result in an estimate profit of US$53.04 million (approximately HK$413.71
million) in the books of the Company. It is therefore possible that the Future Disposals, on an
aggregated basis, may constitute a major transaction of the Company under the Listing Rules
depending on the size of the transactions effected and may only be proceeded with by the Group
with the approval of the Shareholders.

As the same listed shares in Shanghai Dajiang would be available to any potential purchasers
from other sources in the market for immediate and unconditional settlement, it would not be
practicable for the Company to seek the approval of the Shareholders prior to any on-market
disposal of its Dajiang B Shares under the Future Disposals which may, on an aggregated basis,
constitute a major transaction of the Company under the Listing Rules. Accordingly, the Directors
propose to seek the advance approval from Shareholders of such possible Future Disposals which
may be effected by the Company at any time during the period from 1st January, 2003 up to
31st December, 2003 at the Special General Meeting. Such advance approval would enable the
Directors to exercise their judgment in determining the most favourable time to effect Future
Disposals taking into account the then prevailing market conditions, prospects of Shanghai
Dajiang and financial position of the Group.

Approval by the Shareholders

As the same listed shares in Shanghai Dajiang are available from other sources in the
market for immediate unconditional settlement, it would not be practicable for the Company to
seek the approval of the Shareholders prior to every on-market disposal of the Dajiang B Shares,
the Company wishes to obtain the advance approval of the Shareholders in respect of each and
every on-market transaction under the Future Disposals which may be effected by the Company
at any time during the period up to 31st December, 2003.

The Company will disclose details of the Future Disposals in the Company’s next annual
reports when such transactions have actually been made.

EXISTING SCHEME

The Existing Scheme has expired on 9th April, 2002. As at the Latest Practicable Date, an
aggregate of 68,679,248 Shares {representing 3.2% of the Shares in issue as at the Latest
Practicable Date) remain issuable upon the exercise in full of all the outstanding options granted
under the Existing Scheme which are yet to be exercised. The outstanding options under the
Existing Scheme will remain valid in accordance with the terms of the Existing Scheme after the
adoption of the New Scheme. During the term of the Existing Scheme, 311,961,678 options
have been granted among which 90,066,000 options, 140,216,430 options and 13,000,000
options have been exercised, lapsed and cancelled respectively throughout the years. The Board
considers that it is in the best interests of the Company to adopt the New Scheme and proposes
to adopt the same at the Special General Meeting.
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NEW SCHEME

A summary of the principal terms of the proposed New Scheme is set out in the Appendix
| to this circular.

The purpose of the New Scheme is to enable the Board to grant options to selected
Eligible Persons as incentives or rewards for their contribution or potential contribution to the
Group. The Board considers that it is in line with modern commercial practice that appropriate
Eligible Persons determined by the Board from time to time on the basis of their contribution or
potential contribution to the development and growth of the Group, should be given incentives in
the form of options to subscribe for Shares.

The terms of the New Scheme provide that in granting options under the New Scheme,
the Board can determine whether there is any minimum holding period, and whether there is any
performance target which must be achieved, before an option granted under the New Scheme
can be exercised. The Board will also determine the option price per Share payable on the
exercise of an option according to the terms of the New Scheme. With such conditions, together
with the incentive that the option will bring about, the Board would be able to ensure a specified
level of standard, which the Board believes, will serve the purpose of the New Scheme. Subject
to the New Scheme becoming effective, the Board intends to exercise its powers under the New
Scheme during the Scheme Period with the objective of serving the purposes of the New Scheme
as stated above.

The Board considers that it is not appropriate to state the value of all options that can be
granted under the New Scheme as if they had been granted on the Latest Practicable Date as a
number of variables which are crucial for the calculation of the option value have not been
determined. Such variables include the exercise price, exercise period, lock up period (if any),
performance targets set (if any) and other relevant variables. The Board believes that any calculation
of the value of any option which might have been granted on the Latest Practicable Date would
be based on a number of speculative assumptions and would therefore not be meaningful but
would be misleading to the Shareholders.

Subject to the obtaining of Shareholders’ approval with respect to the adoption of the New
Scheme, the total number of Shares which may be issued upon exercise of all options which may
be granted under the New Scheme and any other share option schemes of the Company (excluding,
for this purpose, (i) those Shares issuable upon exercise of all options which will in the meantime
have been granted but which have lapsed in accordance with the terms of the New Scheme and
any other share option schemes of the Company; and (ii) the 68,679,248 Shares which remain
issuable upon the exercise in full of all outstanding options granted pursuant to Existing Scheme)
must not in aggregate exceed 10% of the Shares in issue at the date of approval of the New
Scheme.

Assuming no Shares will be issued or repurchased from the Latest Practicable Date to the
date of the Special General Meeting on which the New Scheme is expected to be adopted by the
Shareholders, the total number of the Shares in issue as at the date of the Special General
Meeting will be 2,158,480,786. Subject to the New Scheme becoming effective, the Company
may grant options under the New Scheme and any other share option schemes of the Company
in respect of which up to 215,848,078 Shares may be issued.
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A copy of the proposed New Scheme will be available for inspection at the principal place
of business of the Company in Hong Kong at 21st Floor, Far East Finance Centre, 16 Harcourt
Road, Hong Kong during normal business hours on any business day (except public holidays)
from 28th October, 2002 up to and including 26th November, 2002 and will also be available
for inspection at the Special General Meeting.

CONDITIONS

The New Scheme will become effective for the 10-year period ending at the close of
business on the day immediately preceding the tenth anniversary of the date of the Special
General Meeting subject to:

(a)  the passing by the Shareholders of an ordinary resolution at the Special General
Meeting to approve the adoption of the New Scheme;

(b)  the Bermuda Monetary Authority granting the approval for the granting of options
under the New Scheme and the issue and allotment of Shares pursuant to the
- exercise of such options; and

(c)  the Listing Committee of the Hong Kong Stock Exchange granting the listing of, and
permission to deal in, up to 215,848,078 Shares (subject to adjustment as is
permissible under the rules of the New Scheme), representing 10% of the Shares in
issue as at the date of the Special General Meeting (assuming no Shares will be
issued or repurchased by the Company from the Latest Practicable Date to such
date), which may be issued pursuant to the exercise of options granted under the
New Scheme.

PRESENT STATUS OF THE NEW SCHEME

Application has been made to the Listing Committee of the Hong Kong Stock Exchange
for the grant of listing of and permission to deal in the Shares up to 215,848,078 Shares
{subject to adjustment as is permissible under the rules of the New Scheme), representing 10% of
the Shares in issue as at the date of the Special General Meeting (assuming no Shares will be
issued or repurchased by the Company from the Latest Practicable Date to such date) which may
be issued pursuant to the exercise of options granted under the New Scheme. As at the Latest
Practicable Date, no option has been granted or agreed to be granted under the New Scheme.

ADOPTION OF CHINESE NAME

As an oversea company is now allowed pursuant to a circular no.1/2001 of the Companies
Registry in Hong Kong dated 22nd June, 2001 to register a Chinese name in Hong Kong
notwithstanding the fact that only the English name appears in its certificate of incorporation,
the Board proposes to seek the Shareholders’ approval of the adoption of “ I % B B F R &)
as the Chinese Name of the Company for the purpose of registration in Hong Kong.
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LETTER FROM THE CHAIRMAN

As the proposed adoption of the Chinese Name will not have any effect on the rights of
the Shareholders, existing share certificates of the Company bearing the English name of the
Company shall continue to be evidence of title to the Shares and be accepted for trading and
settlement purposes. It is not necessary for the Company to issue any new share certificate upon
completion of the adoption of the Chinese Name.

The adoption of the Chinese Name by the Company is subject to the passing of a special
resolution by Shareholders at the Special General Meeting and the registration with the Registrar
of Companies in Hong Kong.

SPECIAL GENERAL MEETING

Set out on pages 31 and 32 is a notice convening the Special General Meeting to be held
at 21st Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong on Tuesday, 26th
November, 2002 at 9:30 a.m. at which relevant resolutions will be proposed to approve (i) the
Future Disposals (ii) the adoption of the New Scheme and (iii) the adoption of the Chinese Name.

A form of proxy for use at the Special General Meeting is enclosed. Whether or not you
are able to attend the meeting in person, you are requested to complete and return the form of
proxy in accordance with the instructions printed thereon to the branch share registrars of the
Company in Hong Kong, Computershare Hong Kong Investor Services Limited at 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible but in any event not
later than 48 hours before the time appointed for the holding of the Special General Meeting.
Completion of the form of proxy will not preclude you from attending and voting at the Special
General Meeting or any adjournment thereof should you so wish.

In accordance with the requirements of the Listing Rules, the Company will publish in the
newspapers an announcement on the outcome of the Special General Meeting in respect of the
ordinary resolution relating to the adoption of the New Scheme on the business day following the
date of the Special General Meeting.

RECOMMENDATION

Having regard to the information described above, the Board considers that the Future
Disposals are fair and reasonable and in the best interests of the Company and the Shareholders
as a whole. The Board also considers that the adoption of the New Scheme and the adoption of

the Chinese Name are in the best interests of the Company and the Shareholders as a whole.

Accordingly, the Board recommends you to vote in favour of each of the relevant resolutions
to be proposed at the Special General Meeting.
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LETTER FROM THE CHAIRMAN

FURTHER INFORMATION
Your attention is drawn to the information set out in the appendices of this circular.

Yours faithfully,

For and on behalf of the Board of
C.P. Pokphand Co. Ltd.
Sumet Jiaravanon
Chairman
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APPENDIX 1 SUMMARY OF THE PRINCIPAL TERMS OF THE
RULES OF THE NEW SCHEME

The following is a summary of the principal terms of the rules of the New Scheme
proposed to be adopted at the Special General Meeting: —

1. Purpose of the New Scheme

The purpose of the New Scheme is to enable the Board to grant options to selected
Eligible Persons as incentives or rewards for their contribution or potential contribution to the
Group.

2. Who may join and basis of eligibility

The Board may, .at its absolute discretion and on such terms as it may think fit, grant
options to any Eligible Person to subscribe at a price calculated in accordance with paragraph 3
below for such number of Shares as it may determine in accordance with the terms of the New
Scheme.

The basis of eligibility of any of the Eligible Persons to the grant of options shall be
determined by the Board from time to time on the basis of his contribution or potential contribution
to the development and growth of the Group.

3. Option price for subscription of Shares

The option price per Share payable on the exercise of an option is to be determined by the
Board provided always that it shall be at least the higher of:

(i) the closing price of the Shares as stated in the daily quotations sheet issued by the
Hong Kong Stock Exchange for the date of offer of grant (which is deemed to be the
date of grant if the offer for the grant of an option is accepted by the Eligible
Person), which must be a business day; and

(ii)  the average closing price of the Shares as stated in the daily quotations sheets issued
by the Hong Kong Stock Exchange for the five business days immediately preceding
the date of offer of grant (which is deemed to be the date of grant if the offer for the
grant of an option is accepted by the Eligible Person),

(as subsequently adjusted pursuant to the terms of the New Scheme, if relevant), provided that
the option price per Share shall in no event be less than the nominal amount of one Share.

4. Acceptance of offers
An offer for the grant of options must be accepted within twenty-one days inclusive of the

day on which such offer was made. The amount payable by the grantee of an option to the
Company on acceptance of the offer for the grant of an option is HK$10.00.
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APPENDIX 1 SUMMARY OF THE PRINCIPAL TERMS OF THE

RULES OF THE NEW SCHEME

5.

Maximum number of Shares

(A)

Subject to sub-paragraph (B) and (C) below, the maximum number of Shares issuable
upon exercise of all options to be granted under the New Scheme and any other
share option schemes of the Company as from the commencement of the Scheme
Period (excluding, for this purpose, options which have lapsed in accordance with
the terms of the New Scheme or any other share option schemes of the Company)
must not in aggregate exceed 10% of the Shares in issue as at the date of the
Special General Meeting (the “Scheme Mandate”). The Shares underlying any options
granted under the New Scheme or any other share option schemes of the Company
which have been cancelled (but not options which have lapsed) will be counted for
the purpose of the Scheme Mandate.

The Scheme Mandate may be refreshed at any time by obtaining approval of the
Shareholders in general meeting provided that the new limit under the refreshed
Scheme Mandate must not exceed 10% of the Shares in issue at the date of the
Shareholders’ approval of such refreshed Scheme Mandate. Options previously granted
under the New Scheme or any other share option schemes of the Company (including
those exercised, outstanding, cancelled or lapsed in accordance with the terms of the
New Scheme or any other share option schemes of the Company) will not be
counted for the purpose of calculating the total number of Shares subject to the
refreshed Scheme Mandate.

The Company may also, by obtaining separate approval of the Shareholders in
general meeting, grant options beyond the Scheme Mandate provided the options in
excess of the Scheme Mandate are granted only to Eligible Persons specifically
identified by the Company before such approval is sought.

The aggregate number of Shares which may be issued upon exercise of all outstanding
options granted and yet to be exercised under the New Scheme and any other share
option schemes of the Company must not exceed 30% of the Shares in issue from
time to time.

Maximum entitlement of each Eligible Person

The maximum number of Shares issued and to be issued upon exercise of options granted

under the New Scheme and any other share option schemes of the Company to any Eligible

Person (including cancelled, exercised and outstanding options), in any 12-month period up to
the date of grant shall not exceed 1% of the Shares in issue. Any further grant of options in
excess of such limit must be separately approved by Shareholders with such Eligible Person and
his associates abstaining from voting.
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RULES OF THE NEW SCHEME

7. Grant of options to certain connected persons

(A)

Any grant of an option to a Director, chief executive or substantial shareholder of the
Company (or any of their respective associates) must be approved by the independent
non-executive Directors (excluding any independent non-executive Director who is
the grantee of the option).

Where any grant of options to a substantial shareholder of the Company or an
independent non-executive Director (or any of their respective associates) will result
in the total number of Shares issued and to be issued upon exercise of options
already granted and to be granted to such person under the New Scheme and any
other share option schemes of the Company (including options exercised, cancelled
and outstanding) in any 12-month period up to and including the date of grant (in
relation to any option the offer of which is accepted by such person to whom the
offer was made, the date on which an option is offered to such person, which must
be a business day): —

(i) representing in aggregate over (0.1% of the Shares in issue; and
ggreg

{ii)  having an aggregate value, based on the closing price of the Shares at each
date of grant (in relation to any option the offer of which is accepted by such
person to whom the offer was made, the date on which an option is offered to
such person, which must be a business day}, in excess of HK$5 million,

such further grant of options is required to be approved by Shareholders at a general
meeting of the Company, with voting to be taken by way of poll. All connected
persons of the Company shall abstain from voting at such general meeting, except
that any connected person may vote against the relevant resolution at the general
meeting provided that his intention to do so has been stated in the circular which the
Company is required to send to Shareholders in accordance with the Listing Rules.
Any change in the terms of an option granted to a substantial shareholder of the
Company or an independent non-executive Director or any of their respective
associates is also required to be approved by Shareholders in the aforesaid manner.

8. Time of exercise of option

An option may be exercised in accordance with the terms of the New Scheme at any time
during a period commencing on such date on or after the date on which the option is granted as
the Board may determine in granting the option and expiring at the close of business on such
date as the Board may determine in granting the option but in any event shall not exceed ten
years from the date of grant (which is the date of offer of grant if the offer for the grant of the
option is accepted).
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RULES OF THE NEW SCHEME

9. Performance targets

Save as determined by the Board and provided in the offer of the grant of the relevant
options, there is no performance target which must be achieved before any of the options can be
exercised.

10. Ranking of Shares

If under the terms of a resolution passed or an announcement made by the Company prior
to the date of exercise of an option, a dividend is to be or is proposed to be paid, or Shares are
to be issued or proposed to be issued by way of the capitalisation of profits or reserves or by way
of rights under an offer made pro rata, to Shareholders on the register of members of the
Company on a date prior to such date of exercise, the Shares to be issued upon such exercise
will not rank for such dividend or such Shares. Subject as aforesaid, Shares allotted upon the
exercise of an outstanding option will be subject to all the provisions of the memorandum of
association and bye-laws of the Company for the time being in force and will rank pari passu in
all respects with the fully paid Shares in issue on the date of such exercise. Shares allotted upon
the exercise of an option for the time being outstanding shall not carry voting rights until
completion of the registration of the option holder (or any other person) as the holder thereof.

11. Rights are personal to grantee

An option shall not be transferable or assignable and shall be personal to the grantee of
the option.

12. Rights of exercise for grantees who were Category A Eligible Persons

If a grantee of an option who at the time of grant of an option to him qualified as an
Eligible Person because he was a Category A Eligible Person ceases to be such a Category A
Eligible Person: —

(i) by reason of ill-health or injury or disability or death, then he or (as the case may be)
his personal representative(s) may exercise his outstanding option within six months
or up to the expiration of the relevant option period, whichever is earlier, failing
which the option will lapse; or

(ii) because the relevant member of the Group or the relevant Controlling Shareholder
or the relevant company controlled by the relevant Controlling Shareholder by reason
of his employment or engagement with, or secondment to, which he qualified as a
Category A Eligible Person at the time the option was granted ceases to be a
member of the Group or a Controlling Shareholder or a company controlled by the
relevant Controlling Shareholder (as the case may be), then he may exercise his
outstanding option within six months or up to the expiration of the relevant option
period, whichever is earlier, failing which the option will lapse; or
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(iii) by reason of retirement in accordance with his contract of employment or service,
then he may exercise his outstanding option within six months after he so ceases or,
if the Board in its absolute discretion determine, within six months following the date
of his sixtieth birthday where the retirement takes effect prior to such date, failing
which the option will lapse; or

(iv) by reason of voluntary resignation or dismissal, or upon expiration of his term of
directorship {unless immediately renewed upon expiration), or by termination of his
employment or service in accordance with the termination provisions of his contract
of employment or service by the relevant company otherwise than by reason of
redundancy, then his outstanding options shall lapse on the date he so ceases; or

(v}  on the grounds that he has committed any act of bankruptcy or has become insolvent
or has made any arrangements or composition with his creditors generally or has
committed any serious misconduct or has been convicted of any criminal offence
(other than an offence which in the opinion of the Board does not bring the grantee
or the Group or the relevant Controlling Shareholder or the relevant company
controlled by the relevant Controlling Shareholder into disrepute), then his outstanding
options shall lapse automatically on the date of his ceasing to be an Eligible Person;
or

{(vi) for any other reason, any options exercisable at the date he so ceases may be
exercised within three months of the date he so ceases, failing which the option will
lapse,

provided always that in each case the Board in its absolute discretion may decide that such
options or any part thereof shall not so lapse or determined subject to such conditions or

limitations as it may decide.

13. Rights of exercise for grantees who were Category B Eligible Persons

If a grantee of an option who at the time of grant of an option to him qualified as an
Eligible Person because he was a Category B Eligible Person: —

(i) ceases to be a Category B Eligible Person by reason that such grantee ceases to be a
holder of any securities issued by the relevant member of the Group or the relevant
Controlling Shareholder or the relevant company controlled by a Controlling
Shareholder, then his outstanding option shall lapse on the date he so ceases; or

(i)  ceases to be a Category B Eligible Person because the relevant member of the Group
by reason of his holding of securities in which he qualified as a Category B Eligible
Person at the time the option was granted ceases to be a member of the Group, then
he may exercise his outstanding option within six months after he so ceases or up to
the expiration of the option period, whichever is earlier, failing which the option will
lapse; or
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(iii)

ceases to be a Category B Eligible Person because the relevant Controlling Shareholder
or the relevant company controlled by the relevant Controlling Shareholder by reason
of his holding of securities in which he qualified as a Category B Eligible Person at
the time the option was granted ceases to be a Controlling Shareholder or a company
controlled by the relevant Controlling Shareholder (as the case may be), then his
outstanding option shall lapse on the date he so ceases; or

(if the grantee is an individual) dies, then his personal representative(s) may exercise
his outstanding option within six months after his death or up to the expiration of
the option period, whichever is earlier, failing which the option will lapse; or

has committed any act of bankruptcy or has become insolvent or has made any
arrangements or composition with his creditors generally or has committed any
serious misconduct or has been convicted of any criminal offence (other than an
offence which in the opinion of the Board does not bring the grantee or the Group
or the relevant Controlling Shareholder or the relevant company controlled by the
relevant Controlling Shareholder into disrepute), then his outstanding option shall
lapse automatically on the date of the relevant court order, resolution, misconduct or
conviction or the effective date of the relevant arrangements or composition (as the
case may be),

provided always that in each case the Board in its absolute discretion may decide that such
option or any part thereof shall not so lapse or determine subject to such conditions or limitations
as it may decide.

14. Rights of exercise for grantees who were Category C Eligible Persons

If a grantee of an option who at the time of grant of an option to him qualified as an
Eligible Person because he was a Category C Eligible Person: —

(i)

(i)

has, in the absolute determination of the Board, committed any breach of contract
entered into between such Eligible Person and the relevant member of the Group or
the relevant Controlling Shareholder or the relevant company controlled by the
relevant Controlling Shareholder; or

has committed any act of bankruptcy or become insolvent or made any arrangements
or composition with his creditors generally or committed any serious misconduct or
been convicted of any criminal offence (other than an offence which in the opinion
of the Board does not bring the grantee or the Group or the relevant Controlling
Shareholder or the relevant company controlled by the relevant Controlling Shareholder
into disrepute);

then his outstanding options shall lapse and determine automatically on the date of the Board'’s

determination referred to in (i) above or, as the case may be, the date of the relevant court order,
resolution, misconduct or conviction or the effective date of the relevant arrangements or
composition {as the case may be) for the relevant event referred to in (ii) above; or
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(iii)  if the grantee (if he is an individual) dies, then his personal representative(s) may
exercise his outstanding option within six months after his death or up to the expiration
of the option period, whichever is earlier, failing which the option will lapse,

provided always that in each case the Board in its absolute discretion may decide that such
options or any part thereof shall not so lapse or determined subject to such conditions or
limitations as it may decide.

15. Rights on exercise for grantees which were companies controlled by any of
the Eligible Persons

In respect of any option granted to a company which qualified as an Eligible Person
because it was a company controlled by a person {(“Such Person”) who was a Category A Eligible
Person or Category B Eligible Person or Category C Eligible Person: —

{i) the relevant provisions set out in paragraph 12, 13, or 14 (as the case may be)
would apply to its outstanding option as if the option had been granted to Such
Person; and

(i)  its outstanding option shall lapse on the date it ceases to be a company controlled by
Such Person,

provided always that in each case the Board in its absolute discretion may decide that such
options or any part thereof shall not so lapse or determine subject to such conditions or limitations
as it may decide.

16. Failure to meet continuing eligibility criteria

If the Board in the offer granting the relevant option has specified that the grantee has to
meet certain continuing eligibility criteria and that the failure of the grantee to meet any such
continuing eligibility criterion would entitle the Company to cancel the option then outstanding
(or part thereof), then upon the failure of the grantee to meet any such continuing eligibility
criterion, his outstanding option shall lapse and determine on the date the Board exercises the
Company’s right to. cancel the option on the ground of such failure.

17. Rights on a general offer

If a general offer by way of takeover is made to all the Shareholders other than the offeror
and/or any person controlled by the offeror and/or any person acting in association or concert
with the offeror, the grantee of an option shall, subject to paragraph 8 above, be entitled to
exercise at any time within a period of fourteen days after such control has been obtained by the
offeror any option in whole or in part to the extent not already exercised (and notwithstanding
any restrictions which would otherwise have prevented such option from being exercisable at that
time). For the avoidance of doubt, an option not so exercised shall remain valid in accordance
with its terms and subject to such restrictions as applied to it before the general offer.
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18. Rights on winding-up

If notice is given by the Company to Shareholders of a general meeting at which a
resolution will be proposed for the voluntary winding-up of the Company, the Company shall
forthwith give notice to all grantees of options and each grantee shall be entitled, at any time no
later than two business days prior to the proposed general meeting of the Company to exercise
any of his outstanding options in whole or in part to the extent not already exercised (and
notwithstanding any restrictions which would otherwise have prevented such option from being
exercisable at that time). If such resolution is duly passed, all options shall, to the extent that they
have not been exercised, thereupon lapse and determine on the commencement of the winding-

up.
19. Rights on compromise or arrangement

In the event of a compromise or arrangement between the Company and Shareholders or
the Company’s creditors being proposed in connection with a scheme for the reconstruction or
amalgamation of the Company pursuant to the Companies Act 1981, as amended, of Bermuda,
notice of the relevant meeting shall be given to the grantees of options on the same day notice is
given to the Shareholders and the Company’s creditors, and thereupon each grantee (or where
permitted his personal representative(s)) may forthwith and until the expiry of the period
commencing with such date and ending with the earlier of the date falling two calendar months
thereafter and the date on which such compromise or arrangement is sanctioned by the Supreme
Court of Bermuda be entitled to exercise his option, but such exercise of an option shall be
conditional upon such compromise or arrangement being sanctioned by the Supreme Court of
Bermuda and becoming effective. Failing such exercise, all options will lapse.

20. Lapse of options
An option shall lapse automatically on the earliest of: —
(i) the expiry of the period referred to in paragraph 8 above;

(ii)  the date on which the grantee commits a breach of paragraph 11 above, if the Board
shall exercise the Company’s right to cancel the option;

(iii)  the expiry of the relevant period or the occurrence of the relevant event referred to
in paragraph 12, 13, 14, 15 or 16 above; and

(iv)  the expiry of any of the relevant periods referred to in paragraph 18 or 19 above.
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21. Cancellation of options granted but not yet exercised

Following the cancellation of any options granted under the New Scheme but not exercised,
new options may only be granted to the same grantee under the New Scheme with available
unissued options {excluding the cancelled options) within the limit of the Scheme Mandate then
available to the Board.

22. Effects of alterations to capital

In the event of any reduction of share capital, sub-division or consolidation of the shares of
the Company or any capitalisation issue or rights issue, the number of Shares comprised in each
option and/or the option price may be adjusted in such manner as the Board (having, except in
the case of an issue of Shares by way of the capitalisation of profits or reserves, received a
statement in writing from the auditors of the Company or an independent financial adviser
appointed for such purpose that in their opinion the adjustments proposed are fair and reasonable)
may deem appropriate, provided always that (in the case of adjustment to the number of Shares
comprised in each outstanding option) the grantee shall have the same proportion of the equity
capital of the Company as that to which he was entitled before such adjustments, and that no
such adjustments shall be made the effect of which would be to enable a Share to be issued at
less than its nominal value. The issue of Shares as consideration in a transaction will not be
regarded as a circumstance requiring adjustment.

23. Period of the New Scheme

The New Scheme will remain in force for a period of ten years commencing on the date on
which the New Scheme is adopted by Shareholders in general meeting and shall expire at the
close of business on the day preceding the tenth anniversary thereof unless terminated earlier by
Shareholders in general meeting.

24. Alteration to the New Scheme

(A) No amendment shall be made to the terms and conditions of the New Scheme which
extends the class of Eligible Persons, or alters to the advantage of the grantees of the
options relating to matters governed by Rule 17.03 of the Listing Rules except with
the prior approval of the Shareholders in general meeting.

{B)  Any amendment to any terms of the New Scheme which are of a material nature or
any change to the options granted must be approved by Shareholders in general
meeting except where the alterations take effect automatically under the existing
terms of the New Scheme.
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(C)  Any change to the authority of the Board in relation to any alteration to the terms of
the New Scheme must be approved by Shareholders in general meeting.

(D) Any amendment to any terms of the New Scheme or the options granted shall
comply with the relevant requirements of Chapter 17 of the Listing Rules.

25. Restrictions on the time of grant of option

A grant of options may not be made after a price sensitive event has occurred or a price
sensitive matter has been the subject of a decision until such price sensitive information has been
published in the newspapers. In particular, no option may be granted during the period commencing
one month immediately preceding the earlier of : (i) the date of the Board meeting for the
approval of the Company’s interim or annual results; and {ii) the deadline for the Company to
publish its interim or annual results announcement, and ending on the date of the results
announcement. The period during which no option may be granted will cover any period of delay
in the publication of a results announcement.

26. Termination to the New Scheme

The Company may, with the approval in general meeting of the Shareholders, terminate
the New Scheme at any time following which no further grant of options shall be offered but in
all other respects the rules of the New Scheme shall continue in full force and effect in respect of
such options as may have been granted under the New Scheme prior to such termination. Any
options granted prior to such termination, including options exercised or outstanding, under the
New Scheme shall continue to be valid and exercisable in accordance with the rules of the New
Scheme.

27. Conditions of the New Scheme

The New Scheme is conditional on (1) the passing by the Shareholders of ordinary resolutions
at the Special General Meeting to approve the adoption of the New Scheme; and (2) the Listing
Committee of the Hong Kong Stock Exchange granting the listing of, and permission to deal in,
up to 215,848 078 Shares (subject to adjustment as is permissible under the rules of the New
Schemey}, representing 10% of the Shares in issue as at the date of the Special General Meeting
(assuming no Shares will be issued or repurchased by the Company prior to such date), which
may be issued pursuant to the exercise of any options which may be granted under the New
Scheme.
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INDEBTEDNESS

As at the close of business on 31st August, 2002, being the latest practicable date for the
purpose of this indebtedness statement prior to the printing of this circular, there were outstanding
two series of unsecured floating rate notes (“FRNs”) issued by the Company, the first of which
originally due on 30th March, 1999 in the principal amount of US$150.00 million (approximately
HK$1,170.00 million) and the second due on 20th April, 2000 in the principal amount of 92.80
million (approximately HK$723.84 million). In addition, there were outstanding a separate series
of unsecured FRNs due on 20th July, 2001 in the principal amount of US$135.00 million
(approximately HK$1,053.00 million) issued by a subsidiary and guaranteed by the Company.
The total amount outstanding under these three series of FRNs was US$202.88 million
(approximately HK$1,582.46 million). There were also outstanding term loans of US$130.74
million (approximately HK$1,019.77 million), of which US$45.12 million (approximately
HK$351.94 million) was guaranteed by the Group, US$11.34 million (approximately HK$88.45
million) was secured by the Group’s assets and US$74.28 million {(approximately HK$579.38
million) was unsecured, and short-term loans repayable within one year of US$341.46 million
(approximately HK$2,663.39 million), of which US$179.34 million (approximately HK$1,398.85
million) was guaranteed by the Group, US$108.75 million (approximately HK$848.25 million)
was secured by the Group’s assets, US$12.22 million (approximately HK$95.32 million) was
guaranteed by and / or secured by the assets of third parties (including the local partners in the
Group’s PRC joint ventures) and US$41.15 million (approximately HK$320.97 million) was
unsecured. As at 31st August, 2002, a guarantee of US$5.90 million (HK$46.02 million) was
given by the Company to the bank of a subsidiary of a related company.

Save as aforesaid and as otherwise mentioned in this circular, the Group did not have
outstanding, at the close of business on 31st August, 2002, any loan capital, bank overdrafts,
liabilities under acceptance or other similar indebtedness, debentures, mortgages, charges or
acceptance credits or finance leases or hire purchase commitments or any guarantees or other
material contingent liabilities.

Save as disclosed herein, there has not been any material adverse change in the indebtedness
and contingent liabilities of the Group since 31st August, 2002.

WORKING CAPITAL

The Directors are of the opinion that the Group has sufficient working capital for its
present requirements.

FINANCIAL AND TRADING PROSPECTS OF THE GROUP

The Company entered into the formal Group Restructuring Agreement with its bank creditors
on 28th February, 2001 (the “Restructuring Agreement”). The Restructuring Agreement has
provided for the Company’s indebtedness and the indebtedness of the Company’s subsidiaries
participating in the restructuring scheme, to be paid down, according to a schedule, over the
period to 31st December, 2002 (and the Company’s creditors subsequently agreed to an extension
of such period by 12 months to 31st December, 2003) and for any remaining indebtedness to be
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refinanced thereafter. In order to reduce the Group’s indebtedness to a manageable level so as to
allow a residual debt refinancing, while at the same time allow the Group to retain core assets
and sufficient working capital so as to achieve profitability for its core business and maintain an
adequate cash flow, the Group has implemented an asset disposal programme which has been
ongoing since 1998. The Group will continue to execute its asset disposal programme with a
view to generating cash proceeds to further reduce the Group’s indebtedness. The Group is
engaged in the trading of agricultural products, feedmill and poultry operations, the production
and sale of motorcycles and accessories for automotives and property and investment holding. In
order to strengthen its business position, the Group will continue to focus on consolidating its
business and increasing operational efficiencies while at the same time, upgrading its existing
knowhow and moving towards hi-tech development. The accession to the World Trade Organisation
by the PRC in November, 2001 is expected to generate increased business opportunities in the
region. The Group remains observant of the potential impact of this event on its business.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular and
confirm, having made all reasonable enquiries, that to the best of their knowledge and belief
there are no other facts the omission of which would make any statement herein misleading.

DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, the interests of the Directors in the securities of the
Company and its associated corporations (within the meaning of the SDI Ordinance) which have
been notified to the Company and the Hong Kong Stock Exchange pursuant to section 28 of the
SDI Ordinance (including the interests which they were deemed or taken to have under section
31 or Part [ of the Schedule to the SDI Ordinance) or which are required, pursuant to section 29
of the SDI Ordinance, to be entered in the register referred to therein or which are required to
be notified to the Company and the Hong Kong Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies contained in the Listing Rules, were as
follows:

The Company

Name of Director Nature of Interests Number of Shares
Dhanin Chearavanont Corporatet!) 1,066,662,834
Sumet Jiaravanon Corporate!? 1,066,662,834@
Notes:

(1) 447,470,889 Shares were held by Perfect Investment Limited, 572,482,210 Shares were held by
Pakeman Co. Inc. and its subsidiary and 46,709,735 Shares were held by CPI Holding Co., Ltd. Dhanin
Chearavanont and Sumet Jiaravanon have beneficial interest in these three companies.

(2) 1,066,662,834 Shares are duplicated in the corporate interests attributable to Dhanin Chearavanont.
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Associated corporations

Name of Director/ Name of corporation in which Number of
Chief Executive notifiable interest is held shares held
Dhanin Chearavanont Ek Chor China Motorcycle Co. Ltd. 80,000
P.T. Central Proteinaprima 214,167,770
P.T. Surya Hidup Satwa 104,400,000
Sumet Jiaravanon Ek Chor China Motorcycle Co. Ltd. 80,000
P.T. Central Proteinaprima 214,167,770*
P.T. Surya Hidup Satwa 104,400,000*
Thanakorn Seriburi Chia Tai Quanzhou Company Limited 20,000
Ek Chor China Motorcycle Co. Ltd. 100,000
* The interests in these shares duplicate the interests of Dhanin Chearavanont in the same shares disclosed
above.

Share options

Certain Directors were granted share options under the Existing Scheme. The interests of
the Directors in options to subscribe for the Shares under the Existing Scheme as at the Latest
Practicable Date were as follows:

Number of Price Per Share

options held Period during to be paid

Name of Date of as at the Latest which options on exercise

Director grant Practicable Date are exercisable of options

HKS

Prasert 20th May, 18,479,248 20th May, 1994 1.752
Poongkumarn 1994 to 20th May, 2004

Thirayut 10th August, 25,000,000 10th August, 1998 0.3875
Phitya-Isarakul 1998 to 10th August, 2008

Thanakorn 10th August, 17,500,000 10th August, 1998 0.3875
Seriburi 1998 to 10th August, 2008

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors had any
interest in the securities of the Company or any associated corporations which were required to
be notified to the Company and the Hong Kong Stock Exchange pursuant to section 28 of the
SDI Ordinance (including the interests which they were deemed or taken to have under section
31 of, or Part I of the Schedule to, the SDI Ordinance) or pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies or which are required, pursuant to
section 29 of the SDI Ordinance, to be entered in the register referred to therein.
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SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, according to the register kept by the Company pursuant
to Section 16(1) of the SDI Ordinance, the following persons were interested in 10 per cent. or
more of the issued share capital of the Company or of other members of the Group:

Name of Shareholder Percentage Notes Number of Shares

Charoen Pokphand Overseas 9.24 1 199,507,249
Investment Company Limited

Charoen Pokphand (Hong Kong) 9.24 1 199,507,249
Company Limited

Chia Tai International 11.50 2 247,963,640
Investment Company Limited

Charoen Pokphand (China) 11.50 2 247,963,640
Company Limited

Charoen Pokphand Holding 20.74 3 447,470,889
Company Limited

Perfect Investment Limited 20.74 4 447,470,889
Pakeman Co. Inc. 26.52 5 572,482,210
CPI Holding Co., Ltd. 2.16 6 46,709,735
Dhanin Chearavanont 49.42 7 1,066,662,834
Sumet Jiaravanon 49.42 7 1,066,662,834
Notes:

1 Charoen Pokphand Overseas Investment Company Limited directly owned 199,507,249 Shares. Charoen

Pokphand (Hong Kong) Company Limited has also declared an interest in these same 199,507,249
Shares by virtue of its shareholding in Charoen Pokphand Overseas Investment Company Limited.

2 Chia Tai International Investment Company Limited directly owned 247,963,640 Shares. Charoen
Pokphand (China) Company Limited has also declared an interest in these same 247,963,640 Shares by
virtue of its shareholding in Chia Tai International Investment Company Limited.

3 Certain of the subsidiaries of Charoen Pokphand Holding Company Limited beneficially owned
199,507,249 Shares. It has also declared an additional interest in the same 247,963,640 Shares
referred to in note 2 above by virtue of its shareholding in Charoen Pokphand (China) Company Limited.

4 Perfect Investment Limited has declared an interest in the same 447,470,889 Shares which Charoen

Pokphand Holding Company Limited has declared an interest, by virtue of its shareholding in Charoen
Pokphand Holding Company Limited.
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Pakeman Co. Inc. and its subsidiary beneficially owned a total of 572,482,210 Shares.
CPI Holding Co., Ltd. directly owned 46,709,735 Shares.

Each of Dhanin Chearavanont and Sumet Jiaravanon has declared an interest in an aggregate of
1,066,662,834 Shares, comprising the 447,470,889 Shares in which Perfect Investment Limited has
declared an interest {see Note 4 above), the 572,482,210 Shares in which Pakeman Co. Inc. has
declared an interest (see Note 5 above) and the 46,709,735 Shares in which CPI Holding Co., Ltd. has
declared an interest (see Note 6 above) by virtue of their respective beneficial shareholding interests in
these three companies.

Save as disclosed herein, the Directors and the chief executive of the Company are not
aware of any person who was, directly or indirectly, interested in 10 per cent. or more of the
nominal value of any class of share capital carrying rights to vote in all circumstances at general
meetings of the Company or its subsidiaries as at the Latest Practicable Date.

MATERIAL CONTRACTS

The following contracts, not being contracts in the ordinary course of business, have been
entered into by the Group within the two years preceding the Latest Practicable Date and are or
may be material:

(a)

(b)

the Restructuring Agreement;

the agreement dated 29th November, 2001 made between Chia Tai {China) Agro-
Industrial Ltd (“Chia Tai Agro”), a wholly-owned subsidiary of the Company, and
Plenty Type Limited (“Plenty Type”) pursuant to which Chia Tai Agro has transferred
all of its 49% shareholding interest in Chia Tai Shenyang Company Limited together
with the benefit of a loan owed to Chia Tai Agro by Chia Tai Shenyang Company
Limited to Plenty Type at a total consideration of US$1,481,952;

the agreement dated 29th November, 2001 made between Chia Tai Agro and Plenty
Type pursuant to which Chia Tai Agro has transferred all of its 49% shareholding
interest in Chia Tai Lianyungang Company Limited to Plenty Type at a consideration
of US$2,341,000;

the first amendment agreement to the Restructuring Agreement dated 5th December,
2001 made between the same parties to the Restructuring Agreement pursuant to
which certain terms under the Restructuring Agreement have been modified; and

the agreement dated 22nd July, 2002 made between Ek Chor Investment Company
Limited (“Ek Chor Investment”), a subsidiary indirectly owned by the Company, and
Nippon Seiki Co., Ltd. (“Nippon”) pursuant to which Ek Chor Investment has agreed
to transfer 3,831,300 “C” shares in Hong Kong Ek Chor Nissei Company Limited to
Nippon at a total consideration of US$$5,363,820.
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LITIGATION

Neither the Company nor any of its subsidiaries is engaged in any litigation or arbitration
of material importance and there is no litigation or claim of material importance known to the
Directors to be pending or threatened by or against the Company or any of its subsidiaries.

MATERIAL CHANGE

The Directors are not aware of any material adverse change in the financial or trading
positions of the Group since 31st December, 2001 (the date to which the latest published audited
consolidated accounts of the Group were made up).

GENERAL

(a) No Director has any existing or proposed service contract with any member of the
Group which is not terminable by the employer within one year without payment of
compensation other than statutory compensation.

(b}  No Director is materially interested in any contract or arrangement subsisting at the
date hereof which is significant in relation to the business of the Group taken as a
whole.

(c) Since 31st December, 2001, the date to which the latest published audited accounts
of the Group have been made up, none of the Directors has, or has had, any direct
or indirect interest in any assets which have been acquired or disposed of by or
leased to or which are proposed to be acquired, disposed of by or leased to, any
member of the Group.

(d)  The secretary of the Company is Ms. Choi Yi Mei. She is an associate member of
both The Institute of Chartered Secretaries and Administrators and The Hong Kong
Institute of Company Secretaries.
(e)  The transfer office of the Company is situate at the office of its Hong Kong share
registrars, Computershare Hong Kong Investor Services Limited at 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Hong Kong.
(f) The English text of this circular shall prevail the Chinese text.
DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents are available for inspection during normal business
hours at the principal place of business in Hong Kong of the Company at 21st Floor, Far East

Finance Centre, 16 Harcourt Road, Hong Kong up to and including 26th November, 2002:

(a) the memorandum of association and bye-laws of the Company;
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{b)  the annual feports of the Company for the years ended 31st December, 2000 and
2001;

(c)  a circular dated 4th December, 2001 regarding the discloseable transactions and
possible major transaction in connection with disposal of shares in Shanghai Dajiang;
and

(d) the material contracts referred to in the paragraph headed “Material Contracts” in
this Appendix.
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NOTICE OF SPECIAL GENERAL MEETING

C.P. POKPHAND CO. LTD.

(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that a Special General Meeting of C.P. Pokphand Co.
Ltd. (the “Company”) will be held at 21st Floor, Far East Finance Centre, 16 Harcourt Road,
Hong Kong on Tuesday, 26th November, 2002 at 9:30 a.m. for the purpose of considering and,
if thought fit, passing, with or without modifications, the following resolutions of the Company:

1.

ORDINARY RESOLUTIONS

“THAT the disposals of all or any part of the remaining B Shares of Shanghai
Dajiang (Group) Stock Co., Ltd. held by a subsidiary of the Company from time to
time during the period up to 31st December, 2003 on the Shanghai Stock Exchange
to independent third parties who are unrelated to any director, chief executive or
substantial shareholder of the Company or any of its subsidiaries or to any of their
respective associates be and are hereby approved and that the directors of the
Company be and are hereby authorised to carry out and effect such on-market share
disposals in such manner as they may in their absolute discretion determine and to
do all acts and things which in their opinion are necessary or desirable to effect such
disposals.”

“THAT, subject to and conditional upon the Listing Committee of The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) granting the listing of and permission
to deal in up to 215,848,078 shares of US$0.05 each (the “Shares”) of the Company
{subject to adjustment as is permissible under the rules of the Scheme (as defined in
this resolution)), representing 10% of the Shares in issue as at 26th November, 2002
(assuming no Shares will be issued or repurchased by the Company prior to such
date), which are to be issued pursuant to the exercise of any options granted under
the new share option scheme of the Company (the “Scheme”), the rules of which are
contained in the document marked “A” produced to the meeting and for the purposes
of identification signed by the Chairman thereof, the Scheme be and is hereby
approved and adopted and the board of directors of the Company be and is hereby
authorised to do all such acts and to enter into all such transactions, arrangements
and agreements as may be necessary or expedient in order to give full effect to the
Scheme including, but without limitation:

{1) to administer the Scheme under which optiocns may be granted to Eligible

Persons (as defined in the Scheme) to subscribe for shares in the capital of the
Company;
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(2) to modify and/or amend the Scheme from time to time provided that such
modification and/or amendment is effected in accordance with the provisions
of the Scheme relating to modification and/or amendment;

(3) to make application at the appropriate time or times to the Stock Exchange,
and any other stock exchanges upon which the issued shares of the Company
may for the time being be listed, for listing of and permission to deal in any
shares of the Company which may hereafter from time to time be issued and
allotted pursuant to the exercise of any options granted under the Scheme; and

{4) to consent, if it so deems fit and expedient, to such conditions, modifications
and/or variations as may be required or imposed by the relevant authorities in
relation to the Scheme

{without prejudice to the rights and benefits of and attached to any such options as
may have been granted under the share option scheme of the Company adopted on
10th April, 1992.)”

SPECIAL RESOLUTION
“THAT “ M BI[%H fRA ®l " be adopted as the Company’s corporate Chinese name for

the purpose of the Company’s registration in Hong Kong.”

By Order of the Board
Choi Yi Mei
Company Secretary

Hong Kong, 28th October, 2002

Notes:

1. A member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and, on
a poll, vote instead of him. A proxy need not be a member of the Company.

2. In order to be valid, the proxy form together with the power of attorney or other authority (if any) under which it
is signed (or a notarially certified copy of such power or authority), must be lodged with the Company’s registrar
in Hong Kong, Computershare Hong Kong Investor Services Limited, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Hong Kong not less than 48 hours before the time appointed for the holding of the meeting.

3. A form of proxy for use at the meeting is enclosed.
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