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Pursuant to Rule 12g3-2(b)(1)(ii1) under the United States Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and on behalf of C.P. Pokphand Co. Ltd. (the “Company”),
enclosed is the document described on Annex A hereto for your attention.

This document supplements the information previously provided with respect to the
Company’s request for exemption under Rule 12g3-2(b), which was established on March 16,
1992,

This information is being furnished with the understanding that such information and
documents will not be deemed “filed” with the SEC or otherwise subject to the liabilities of
Section 18 of the Exchange Act, and that neither this letter nor the furnishing of such
documents and information shall constitute an admission for any purpose that this Company
is subject to the Exchange Act.

Please do not hesitate to contact the undersigned at (852) 2520 1601 in Hong Kong if you
have any questions.

21ST FLOOR, FAR EAST FINANCE CENTRE, 16 HARCOURT ROAD, HONG KONG
TELEPHONE NO.: 2520 1601 FAX NO.: 2861 2514



Please acknowledge receipt of this letter and the enclosed materials by date stamping the
enclosed receipt copy of this letter (without Annex A) and returning it to the undersigned at
C.P. Pokphand Co. Ltd., 21st Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong
in the enclosed self-addressed envelope.

Thank you for your attention to this matter.

Yours faithfully
For and on behalf of
C.P. POKPHAND CO. LTD.

Emily Choi
Company Secretary

Encl
c.c. Mr Bryan Ho - The Bank of New York (w/o encl) (via fax no. 1 212 571 3050)

Ms Kammy Yuen - The Bank of New York, Hong Kong Branch (w/o encl)
(via fax no. 2877 0863)



File No. 82-3260

Annex A to Letter to the SEC
dated December 6, 2002 of

C.P._Pokphand Co. 1.td

The document checked below is being furnished to the SEC to supplement information provided
with respect to the Company’s request for exemption under Rule 12g3-2(b), which exemption
was established on March 16, 1992.

Description of Documents

1. Document : Circular regarding Discloseable and Connected Transaction
Date : 6th December , 2002
Source of requirement : The Listing Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

if you are 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 seld 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 transteree.

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.
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C.P. POKPHAND CO. LTD.  _
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(Incorporated in Bermuda with limited liability)

DISCLOSEABLE AND CONNECTED TRANSACTION

ACQUISITION OF YUE THAI INDUSTRIAL
{TIANJIN} COMPANY LIMITED

independent financial adviser to the Independent Board Commitiee

Kingsway Capital Limited

A letter from the Independent Board Committee is set out on page 9 of this circular. A letter
from Kingsway Capital Limited containing its advice to the Independent Board Committee is set
out on pages 10 and 11 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 Monday, 23rd December,
2002 at 9:30 a.m. is set out on page 17 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.

El
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6th December, 2002
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DEFINITIONS

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

the following meanings:

“Acquisition”

“Acquisition Agreement”

»

“associate(s)

“Chearavanont Family”

“Chia Tai Agro”

“Chia Tai Enterprise”

“Chia Tai International”

“Chia Tai dJinthai”

“Chia Tai Real Estate”

the acquisition by Chia Tai Agro from Chia Tai International
of the entire issued share capital of Yue Thai and the benefit
of the indebtedness owing by Yue Thai to Chia Tai
International by way of shareholder’s loans in the aggregate
principal amount of HK$193,388,000 pursuant to the
Acquisition Agreement;

the sale and purchase agreement dated 18th November, 2002
entered into between Chia Tai Agro and Chia Tai International
relating to the Acquisition;

has the meaning ascribed to it under the Listing Rules;

the Chearavanont family (whose members include Mr. Dhanin
Chearavanont, the Honorary Chairman and a Director, and
Mr. Sumet Jiaravanon, the Chairman and a Director) including
the respective associates of the family members;

Chia Tai (China) Agro-Industrial Ltd., a company incorporated
in Bermuda with limited liability and which is a wholly owned
subsidiary of the Company;

Chia Tai Group (Tianjin) Enterprise Co. Ltd. (IE K& & (X
B)EEXERAA), a wholly foreign owned enterprise
established in the PRC and is wholly owned by Yue Thai;

Chia Tai International Investment Company Limited, a
company incorporated in Hong Kong controlled by the
Chearavanont Family;

Chia Tai Group (Tianjin) Jinthai Enterprise Co. Ltd. (IE K £
(RE)BREEFMRAF), a sino foreign equity joint
venture established in the PRC and which is owned as to
60% by Yue Thai and as to 40% by X 1 & ¥ 4+ 5 £8 35 £ i
B %% 4/ 6], the English translation of which is Tianjin Railway
Branch Office Economic Technology Development Company;

Chia Tai Group (Tianjin) Real Estate Co. Ltd. (IE K& H (K
W) EMEARAAE), a wholly foreign owned enterprise
established in the PRC and is wholly owned by Yue Thai,



DEFINITIONS

“Company”

“Directors”
“Group”

“Hong Kong”

“Hong Kong Stock Exchange”

“Independent Shareholders”

“Kingsway”

“Latest Practicable Date”

“Listing Rules”

“Old Scheme”

“PRC”

“SDI Ordinance”

“Shareholders”

“Independent Board Committee”

C.P. Pokphand Co. Ltd., a company incorporated in Bermuda
with limited liability whose shares are listed on the Hong
Kong Stock Exchange and the London Stock Exchange
Limited;

the directors of the Company;
the Company and its subsidiaries;

the Hong Kong Speciaj Administrative Region of the People’s
Republic of China; '

The Stock Exchange of Hong Kong Limited;

an independent committee of the board of Directors
comprising Mr. Budiman Elkana and Mr. Cheung Koon Yuet,
Peter;

shareholders other than the Chearavanont Family and their
associates;

Kingsway Capital Limited, independent financial adviser to
the Independent Board Committee, a registered investment
adviser under the Securities Ordinance {Chapter 333 of the
Laws of Hong Kong);

4th December, 2002, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information which is contained in this circular:

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

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

the People’s Republic of China, which, for the purpose of
this circular, excludes Hong Kong, the Macau Special
Administrative Region of the People’s Republic of China and
Taiwan;

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

shareholders of the Company;




DEFINITIONS

“Shares”

)

“Special General Meeting’

“Yue Thai”

“Yue Thai Companies”

:4HK$77

“US$”

shares of US$0.05 each in the capital of the Company;

the special general meeting of the Company to be held at
21st Floor, Far East Finance Centre, 16 Harcourt Road,
Hong Kong on Monday, 23rd December, 2002, the notice
of which is set out on page 17 of this circular;

Yue Thai Industrial (Tianjin) Company Limited (i % & %
(X&) HRA7A), a company incorporated in Hong Kong
with limited liability and which is a wholly owned subsidiary
of Chia Tai International;

Yue Thai and the subsidiaries of Yue Thai, which are Chia
Tai Real Estate, Chia Tai Enterprise and Chia Tai Jinthai;

Hong Kong dollars, the lawful currency of Hong Kong; and

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

Note: For the purpose of this circular, the following exchange rate has been used for conversion into Hong Kong
dollars for indication only: US$1 = HK$7.80




{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 Principal Place of Business:
Mr. Thanakorn Seriburi 21st Floor
Mr. Veeravat Kanchanadul Far East Finance Centre
Mr. Cheung Koon Yuet, Peter # 16 Harcourt Road
' Hong Kong

# Independent non-executive directors

6th December, 2002
To the Shareholders

Dear Sir or Madam,

DESCLOSEABLE AND CONNECTED TRANSACTION

ACQUISITION OF YUE THAI INDUSTRIAL
{TIANJIN} COMPANY LIMEITED

INTRODUCTEON

It was announced on 20th November, 2002 that Chia Tai Agro, a wholly owned subsidiary
of the Company, entered into the Acquisition Agreement with Chia Tai International on 18th
November, 2002 for the acquisition of all the issued shares in Yue Thai and all outstanding

shareholder’s loans advanced by Chia Tai International to Yue Thai for a consideration of
US$888,000 (approximately HK$6,926,400).

The Acquisition constitutes a discloseable and connected transaction of the Company
under the Listing Rules.

The purpose of this circular is to provide you with information regarding the Acquisition,
to set out the advice from Kingsway to the Independent Board Committee and the recommendation
of the Independent Board Committee in respect of the Acquisition and to give notice to the
Independent Shareholders to convene the Special General Meeting to consider and, if thought fit,
to approve the Acquisition.

* for identification only




LETTER FROM THE CHAIRMAN

ACQUISETION

Acquisition Agreement dated 18th November, 2002
Parties

(1)  Chia Tai International (as vendor)

(2)  Chia Tai Agro (as purchaser)
Assets to be acquired

Chia Tai Agro has agreed to acquire the entire issued share capital of and the benefit of all
of the shareholder’s loans due from Yue Thai to Chia Tai International.

Yue Thai

Yue Thai is an investment holding company whose assets are comprised of its 100% equity
interest in each of Chia Tai Real Estate and Chia Tai Enterprise and its 60% equity interest in
Chia Tai Jinthai. The Yue Thai Companies are principally engaged in the extraction of soybean
oil and manufacturing of soybean meal for domestic consumption in the PRC. As at 31st
December, 2001, the major assets of the Yue Thai Companies include certain fixed assets (e.g.
production facilities) and inventories whilst the major liabilities of the Yue Thai Companies
include certain bank loans and the indebtedness owing by Yue Thai to Chia Tai International by
way of shareholder’s loans in the aggregate amount of HK$183,523,000.

Based on its consolidated audited accounts, the audited net profit/(loss) of Yue Thai 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
HK$°000 HK$’000

Net profit/(loss) before 13,026 (16,021)
after 13,420 (15,827)
Net tangible assets 132,538 114,594




LETTER FROM THIE CHAIRMARN

Consideration

The consideration payable by Chia Tai Agro in respect of the Acquisition in the sum of
US$888,000 (approximately HK$6,926,400) was determined following commercial negotiations
between Chia Tai Agro and Chia Tai International taking into account the existing operating
environment of the Yue Thai Companies, the future growth potential in the business of the Yue
Thai Companies and the requirement of the Yue Thai Companies for additional investment to
fund the new equipment referred to under the section entitled “Reasons for the Acquisition”
below. The total consideration represents a discount of approximately 94% to the net tangible
assets of Yue Thai as at 31st December, 2001 following adjustment. The Directors consider the
terms of the Acquisition -are fair and reasonable so far as the Shareholders are concerned.
Payment of the consideration will be funded by the internal resources of the Group.

Condition

Completion of the Acquisition is conditional upon the passing of a resolution at the Special
General Meeting approving the Acquisition by the Independent Shareholders.

Completion

Completion of the Acquisition will take place on the first day following the date upon
which the condition of the Acquisition Agreement is fulfilled, or such other date as the parties
may agree, and is expected to be not later than 31st December, 2002.

REASCONS FOR THE ACQUISITION

Chia Tai Agro is one of the two wholly owned subsidiaries of the Company which are the
intermediate holding companies for the Group's agri-business operations in the PRC. Yue Thai is
an investment holding company whose assets are comprised of its 100% equity interest in each
of Chia Tai Real Estate and Chia Tai Enterprise and its 60% equity interest in Chia Tai Jinthai.
The Yue Thai Companies are principally engaged in the extraction of soybean oil and manufacturing
of soybean meal for domestic consumption in the PRC. The businesses of the Yue Thai Companies
are expected to generate synergy with the Group’s agri-business in the PRC as, with an upgrade
of the equipment at the Yue Thai Companies, the high quality soybean meal then produced by
the Yue Thai Companies would be able to provide a stable supply to satisfy the demand for the
high quality raw material by some of the companies in the Group operating feedmills in the PRC.

The Directors intend to upgrade the existing equipment at the Yue Thai Companies and
also install new equipment after the Acquisition in order to modify and improve their existing
production capacity. With such improvement, the Yue Thai Companies will be able to supply
high quality soybean meal of the type required as raw material by certain other companies in the
Group which operate feedmills in the PRC; this would not only greatly improve the operational
efficiency of the Yue Thai Companies but also benefit the entire Group. It is expected that such
capital investment to be made by the Group will amount to approximately US$1,000,000
(approximately HK$7,800,000), which will be financed by the internal resources of the Group.




LETTER FROM THE CHAIR

As shown in the paragraph headed “Yue Thai” above, the audited net profit of Yue Thai
for the year ended 31st December, 2000 was HK$13,420,000 whilst the audited net loss of Yue
Thai for the year ended 31st December, 2001 was HK$15,827,000. The Directors have been
advised that the audited net loss of Yue Thai for the year ended 31st December, 2001 was
attributable to, amongst other things, the decline in the gross profit margin resulting from the
intense competition in the regions where the Yue Thai Companies operated in the PRC and the
difficult operating conditions in 2001. With the provision of the capital investment to the Yue
Thai Companies by the Group after the Acquisition and the consequential benefits as stated
above, it is expected that the results of Yue Thai will improve in the forthcoming years.

The Directors also noted that following the Acquisition, the Group’s net asset value is
expected to increase by HK$107,700,000, subject to adjustment. The net impact of the Acquisition
on the earnings of the Group is expected to be positive as the Acquisition is expected to
generate synergy with the Group’s agri-business in the PRC and that the Yue Thai Companies
will provide a stable source of supply of raw material to the Group’s operating feedmills in the
PRC. Given that the aggregate amount of the consideration for the Acquisition and the capital
investment is US$1,888,000 (approximately HK$14,700,000) and that the unaudited cash and
cash equivalent of the Group as at 30th June, 2002 was about US$86,900,000 (approximately
HK$677,800,000), the Directors consider that there is immaterial impact on the working capital
of the Group following the Acquisition. The Directors also believe that the Acquisition is beneficial
and is in the interest of the Company and consider the terms of the Acquisition to be fair and
reasonable so far as the Shareholders are concerned.

GENERAL

The Group is principally 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.

The value of the assets to be acquired under the Acquisition Agreement (determined on the !
basis that the aggregate principal amount of the shareholder’s loans due from Yue Thai to Chia
Tai International is included) exceeds 15% of the net tangible assets of the Group which is
determined by reference to its consolidated net tangible assets as at 31st December, 2001 and
the unaudited net profit attributable to Shareholders stated in the interim results for the six
months ended 30th June, 2002. On that basis, the Acquisition therefore constitutes a discloseable
transaction of the Company under the Listing Rules.

As at the Latest Practicable Date, the Chearavanont Family, whose members include Mr.
Dhanin Chearavanont, the Honorary Chairman and a Director, and Mr. Sumet Jiaravanon, the
Chairman and a Director, beneficially own in aggregate 49.42% of the issued share capital of the
Company. Chia Tai International is a company controlled by the Chearavanont Family and is a
connected person of the Company for the purposes of the Listing Rules. Accordingly, the
Acquisition constitutes a connected transaction of the Company and is subject to the approval of
the Independent Shareholders pursuant to Rule 14.26 of the Listing Rules.

I |



LETTER FROM THE CHAIRMAN

SPECIAL GENERAL MEETING

Set out on page 17 is a notice convening the Special General Meeting to be held at 21st
Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong on Monday, 23rd December,
2002 at 9:30 a.m. at which relevant resolution will be proposed to approve the Acquisition.

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.

As at the Latest Practicable Date, the Chearavanont Family are together beneficially interested
in an aggregate of 1,066,662,834 Shares, representing approximately 49.42% of the total
issued share capital of the Company. In view of the interests of the Chearavanont Family in Chia
Tai International, the Chearavanont Family and their associates will abstain from voting at the
Special General Meeting.

RECOMMENDATION

The Independent Board Committee has been established to consider whether the terms of
the Acquisition are fair and reasonable so far as the Independent Shareholders are concerned
and Kingsway has been appointed to advise the Independent Board Committee in that connection.

The text of the letter of Kingsway containing its advice to the Independent Board Committee
is set out on pages 10 and 11 of this circular and the text of the letter from the Independent
Board Committee is set out on page 9. The Independent Board Committee, having taken into
account the opinion of Kingsway, considers the terms of the Acquisition to be fair and reasonable
so far as the Independent Shareholders are concerned and accordingly recommends the
Independent Shareholders to vote in favour of the ordinary resolution to be proposed at the
Special General Meeting.

FURTHER INFORMATION

Your attention is drawn to the information set out in the appendix of this circular.

Yours faithfully,

For and on behalf of the Board of
C.P. Pokphand Co. Ltd.
Sumet diaravanon
Chairman




LETTER FROM THE INDEPENDENT BCARD COMMITTEE

C.P PQKPHAND CO. LT
= BRAERRZ2E

(Incorporated in Bermuda with limited liability)

6th December, 2002

To the Independent Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION

ACQUISITION OF YUE THA! INDUSTRIAL
(TIANJIN} COMPANY LIMITED

We refer to the circular of the Company dated 6th December, 2002 (the “Circular”) of
which this letter forms part. Terms defined in the Circular have the same meanings in this letter
unless the content requires otherwise.

We have been appointed to make recommendations to the Independent Shareholders as to
whether the terms of the Acquisition Agreement are fair and reasonable so far as the interests of
the Independent Shareholders taken as a whole are concerned.

We wish to draw your attention to the letter from the Chairman set out on pages 4 to 8 of
the Circular and the letter of advice from Kingsway set out on pages 10 and 11 of the Circular.
Having considered the advice given by Kingsway, we are of the opinion that the Acquisition is in
the interests of the Company and the Independent Shareholders as a whole and that the terms of
the Acquisition Agreement are fair and reasonable so far as the Independent Shareholders are
concerned. Accordingly, we recommend the Independent Shareholders to vote in favour of the
ordinary resolution to approve the Acquisition at the Special General Meeting.

Yours faithfully,
For and on behalf of
the Independent Board Committee
Budiman Elkana
Cheung Keon Yuet, Peter

*  for identification only




LETETER FROM KINGSWAY

The following is the full text of the letter from Kingsway, prepared for the purpose of
incorporation in this circular, setting out their advice to the Independent Board Committee.

Kingsway Group 2B

|

6th December, 2002

i

10 Ice House Street, 12/F, 121 New Henry House, Central, Hong Kong  Tel: (852) 2868-0111  Fax: (852) 2868-3570
EETBEFEEI0E FEMAHI2BI2IE B¢ (852)2868-0111 BX@HE  (852)2868-3570
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To  The Independent Board Committee of
C.P. Pokphand Co. Ltd.

Dear Sirs,
ACQUISITION OF YUE THAI INDUSTRIAL (TIANJIN) COMPARY LIMITED

We have been engaged to advise the Independent Board Committee in respect of the terms
of the Acquisition, details of which are set out in the circular dated 6th December, 2002 (the
“Circular”) to shareholders of the Company, of which this letter forms part. Terms used in this
letter shall have the same meanings as those defined in the Circular.

In formulating our opinion, we have assumed that all information, representations and
opinions contained or referred to in the Circular are true, accurate and complete in all respects
at the time they were made and continue to be so at the date of the despatch of the Circular. We
are not aware of any factors, which may render such information and representations untrue,
inaccurate or misleading.

We consider that we have reviewed sufficient information to enable us to reach an informed
view and we have no reason to suspect that any material information has been omitted or
withheld to justify us relying on the accuracy of the information contained in the Circular and to
provide us with a reasonable basis for our advice. We have not, however, conducted any
independent in-depth investigation into the business and affairs of the Group.

PRENCEPAL FACTORS CONSIDERED

In arriving at our opinion as regards the terms of the Acquisition, we have taken, the
following principal factors into account:

(i) Chia Tai Agro agreed to acquire the entire issued share capital of and the benefits of
all the shareholder’s loans due from Yue Thai to Chia Tai International at a total
consideration of US$888,000 (about HK$6,926,400). Yue Thai is an investment
holding company whose assets include 100% interests in each of Chia Tai Real
Estate and Chia Tai Enterprise and 60% interest in Chia Tai Jinthai. The Yue Thai
Companies are principally engaged in the extraction of soybean oil and manufacturing
of soybean meal for domestic consumption in the PRC. We concur with the Directors’
view that the Acquisition is expected to generate synergy with the Group’s agri-
business in the PRC as, with an upgrade of the equipment at the Yue Thai Companies
as mentioned in the “Letter from the Chairman”, the Yue Thai Companies will
provide a stable supply of raw material to the Group’s operating feedmills in the
PRC.

-10 -



LETTER FROM KINGSWAY

(ii)  As stated in the “Letter from the Chairman”, Yue Thai recorded an audited
consolidated profit after tax of about HK$13.4 million for the year ended 31st
December, 2000 and recorded an audited consolidated loss after tax of about HK$15.8
million for the year ended 31st December, 2001. The loss was mainly due to the
decline in the gross profit margin resulting from the intense competition in the
regions where the Yue Thai Companies operated in the PRC and the difficult operating
conditions in 2001. However, as explained in the “Letter from the Chairman”, the
Directors intend to upgrade the existing equipment at the Yue Thai Companies and
install new equipment after the Acquisition in order to modify and improve the
production capacity and operation efficiency of the Group. The Directors expect that
such capital investment will be about US$1 million (or HK$7.8 million) and will be
financed by the internal resources. It is noted that the net tangible assets of Yue Thai
was about HK$114.6 million as at 31st December, 2001 following adjustment.
Furthermore, the Directors believe that the provision of capital investment to the Yue
Thai Companies by the Group following the Acquisition will achieve the consequential
benefits as stated above and that the results of Yue Thai are expected to improve in
the forthcoming years. On the basis of the above, we concur with the Directors’ view
that the capital investment of about US$1 million (or HK$7.8 million) is immaterial.

(iii) It is also noted that the consideration for the Acquisition amounts to US$888,000
(about HK$6.9 million) was determined following commercial negotiations taking
into account the existing operating environment, the future growth potential of the
business of the Yue Thai Companies, and the requirement of capital investment for
the installment of new equipment of the Yue Thai Companies. The consideration
also represents a discount of about 94% to the net tangible assets of Yue Thai of
HK$114.6 million as at 31st December, 2001 following adjustment. We consider the
consideration to be fair and reasonable.

(iv)  As stated in the “Letter from the Chairman”, it is noted that following the Acquisition,
the Group’s net asset value is expected to increase by HK$107.7 million, subject to
adjustment. The net impact of the Acquisition on the earnings of the Group is
expected to be positive as the Acquisition is expected to generate synergy with the
Group’s agri-business in the PRC and that the Yue Thai Companies will provide a
stable source of supply of raw material to the Group’s operating feedmills in the
PRC. Given that the aggregate amount of the consideration for the Acquisition and
the capital investment is US$1.888 million (or HK$14.7 million) and that the unaudited
cash and cash equivalent of the Group as at 30th June, 2002 was about US$86.9
million (or HK$677.8 million), the Directors consider that there is immaterial impact
on the working capital of the Group following the Acquisition. We concur with the
Directors’ view of the above.

RECOMMENDATION

.Having considered the above principal factors, we are of the opinion that the terms of the
Acquisition as mentioned in the “Letter from the Chairman”, on the whole, are fair and reasonable
so far as the Independent Shareholders are concerned. Accordingly, we advise the Independent
Board Committee to recommend the Independent Shareholders to vote in favour of the ordinary
resolution to be proposed at the Special General Meeting in respect of the terms of the Acquisition.

Yours faithfully,

For and on behalf of
Kingsway Capital Limited
Sandy Yip
Director

-11 -




APPENDIX

, INFORMATION

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 I 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 Compamny

Name of Director Nature of Interests Number of Shares
Dhanin Chearavanont Corporate't! 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 im which Number of
Chief Executive motifiable interest is held shares held

Dhanin Chearavanont Ek Chor China Motorceycle 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 214,167,7707
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 Old Scheme. The interests of the
Directors in options to subscribe for the Shares under the Old Scheme as at the Latest Practicable
Date were as follows:

Number of Price per

options held Share to

as af the Latest Period during be paid om

Name of Date of Practicable which options exercise of

Director gramt Date are exercisable options

HK$

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-lsarakul 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:

Number of

Name of Shareholder Percemtage Notes Shares
Charoen Pokphand Overseas Investment Company 9.24 1 199,507,249
~ Limited

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

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

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

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

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.

5. Pakeman Co. Inc. and its subsidiary beneficially owned a total of 572,482,210 Shares.

6. CPI Holding Co., Ltd. directly owned 46,709,735 Shares.

7. 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.
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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).

CONSENT

Kingsway has given and has not withdrawn its written consent to the issue of this circular
with the inclusion of its letter and the references to its name included herein in the form and
context in which they are respectively included.

GENERAL

(@) No existing or proposed service contract has been entered into between any of the
Directors and any member of the Group, other than contracts expiring or determinable
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)  As at the Latest Practicable Date, Kingsway was not interested beneficially or non-
beneficially in any shares in the Company or any of its subsidiaries or associated
corporations or any rights or option to subscribe for or nominate persons to subscribe
for any shares in the Company or any of its subsidiaries or associated corporations.

{e)}  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.

{f) 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.
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(@ The English text of this circular shall prevail the Chinese text,

DOCUMENTS AVAILARLE 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 23rd December, 2002:

(@)  the Acquisition Agreement;

(b}  the letter from Kingsway, the text of which is set out in this circular; and

(¢c)  the written consent from Kingsway referred to in paragraph headed “Consent” in
this Appendix.
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L MEETING

(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that a special general meeting (the “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 Monday, 23rd December, 2002 at 9:30 a.m for the purpose of
considering and, if thought fit, passing, with or without modifications, the following resolution of
the Company:

ORDEINARY RESOLUTION

“FHAT the acquisition agreement (the “Agreement”) dated 18th November, 2002 between
Chia Tai (China) Agro-Industrial Ltd. (the “Purchaser”), being a wholly owned subsidiary of
the Company, and Chia Tai International Investment Company Limited (the “Vendor™)
pursuant to which the Purchaser has agreed to acquire from the Vendor all the issued
shares in Yue Thai Industrial (Tianjin) Company Limited (*Yue Thai”) and all outstanding
shareholder’s loans advanced by the Vendor to Yue Thai, copy of which has been produced
to the Meeting marked “A-1", and signed by the chairman of the Meeting for the purposes
of identification, and the execution, delivery and performance by the Company of the
Agreement, be and are hereby ratified and approved AND THAT the directors of the
Company be and are hereby authorised to sign any document or to do anything on behalf
of the Company which they may consider necessary, desirable or expedient for the purposes
of, or in connection with, the implementation of the Agreement (as amended, if applicable)
and to make such amendments thereto as any director of the Company may consider
necessary, desirable or expedient.”

By order of the Board
Chot ¥Yi Med
Company Secretary

Hong Kong, 6th December, 2002

Notes:

1.

3.

*

for identification only

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.

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.

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