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(Incorporated in Bermuda with limited liability}
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BY AIRMAIL 04024671

19th April, 2004
PROCESSED
Securities and Exchange Commission / MAY 04 2008

Division of Corporate Finance
450 Fifth Street S
Washington, DC 20549 m/ £

United States of America

Attn : International Corporate Finance

Ladies and Gentlemen

RE: C.P. POKPHAND CO. LTD. RULE 12G3-2(b)
EXEMPTION FILE NO. 82-3260

Pursuant to Rule 12g3-2(b)(1)(iii) 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 1602 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 behalif of
C.P. POKPHAND CO. LTD.

e

Emily Y M 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 19th April, 2004 of
C.P. Pokphand Co. Ltd.

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 Document

1. Document : Press Announcement relating to Notice of Annual General Meeting
Date : April 16 , 2004
Source of requirement : The Listing Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited

2. Document : Press Announcement relating to Notice of Special General Meeting
and Circular
Date : April 19 , 2004
Source of requirement : The Listing Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited
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C.P. POKPHAND COQO. LTD.

tincorporaied in Bermuda with limited liability)
(Stock Code : 43)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the Annuai General Meeting of C.P. Pokphand Co. Lid. (the “Company”) will be held at
21st Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong on Friday, 18th June, 2004 a1 9:30 a.m. for the
following purposes:

1.

oo

To receive and consider the Audited Financial Siatements and the Reports of the Direciors and of the Aunditors for
the year ended 31st December, 2003;

To fix the number of Directors;
To appoint Auditors and to authorise the Directors 10 fix their remuneration: and

(By way of special business) to consider, and, if thought fit, pass with or without amendments the following
Resolutions as Ordinary Resolutions:
A. “THAT: .

(a) subject to paragraph {¢) below, the exercise by the directors of the Company (the "Directors”) during the
Relevant Period (2s hereinafter defined) of all the powers of the Company to allot, issue and deal with
additional shares in the capital of the Company and to make or grant offers, agreements, options and
other securities, including warrants to subscribe for shares of the Company, which would or might
require the exercise of such powers, be and is hereby generally and vncondirinnally approved;

(b) the approval of paragraph () above shall be in addition to any other authorization given 1o the Directors
and shall authorize the Directors during the Relevant Period to make or grant offers, agreements, options
and other securities, including warrants to subscribe for shares of the Company. which would or might
require the exercise of such powers at any time during or afier the end of the Relevant Period;

(c) the aggregate nominal value of the share capital of the Company which may be allotted or agreed
conditionally or unconditionally to be allotted {whether pursuant 1o an option or otherwise), issued or
atherwise dealt with by the Directors pursuant {o the approval in paragraph (a) above, otherwise than
pursuant to a Rights Issue (as hereinafier defined) or any issue of shares of the Company on the exercise
of the subscription or conversion rights attaching to any securities which may be issued by the Company
from time to time or the exercise of the options granied under the share option scheme of the Company
or any issue of shares in lieu of the whole or part of a dividend on shares shall not exceed 20% of the
aggregate nominal value of the share capital of the Company in issue as at the date of the passing of this
Resolution and the said approval shall be limited accordingly; and

(d) for the purpose of this Resolution:

“Reievant Period” means the period from the (ime of the passing of this Resolution untif whichever is the
earliest of:

(1) the conclusion of the next annual general meeting of the Company:

(i§) the expiration of the period within which the next annual general meeting of the Company is
required by any applicable law or the bye-laws of the Company to be held; and

(iii) the time of the passing of an ordinary resolution of the Company in general meeting revoking or
varying the authority set out in this Resolution,

“Rights Issue” means an offer of shares open for 2 period fixed by the Directors 1o holders of shares

whose names on the register of .members of the Company on a fixed record date in proportion to their

then holdings of such shares (subject to such exclusions or other arrangements as the Directors may

deem necessary or expedient in relation 1o fractional entitiements or having regard to any restrictions or

obligations vnder the laws of, or the requirements of any recognized regulatory body or any siock

exchange in, any territory applicable to the Company).”

B. “THAT:

(2) subject to paragraph (b) below, the exercise by the Directors during the Relevant Period (as hareinafter
defined) of all the powers of the Company to repurchase securities of the Company on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange™) or on any other stock exchange on which the
securities of the Company may be listed and which is recognized by the Securities and Futures Commission
and the Stock Exchange for this purpose; subject to and in accordance with all applicable laws and/or the
requirements of the Rules Governing the Listing of Securities on the Stock Exchange or of any other
stock exchange as amended from time to time, be and is hereby generally and unconditionatly approved;

(b) the aggregate nominal value of securities authorized to be repurchased by the Company pursuant to the
approval in paragraph (a) above during the Relevant Period shall not exceed 10% of the aggregate
nominal value of the issued share capital of the Company in issue as at the date of the passing of this
Resolution and the said approval shail be limited accordingly: and

(c) for the purpose of this Resolution: .

“Relevant Period” means the period {rom the time of the passing of this Resolution until whichever is the

earliest of:

(i) the conclusion of the next annual general meeting of the Company:

(i) the expiration of the period within which the next annual general meeting of the Company is
required by any applicable laws or the bye-laws of the Company to be held; and

(iii) the time of the passing of an ordinery resolution of the Company in general me=ting revoking or
varying the authority set out in this Resolation.”

C. "THAT. conditional upon the Resolutions nuspbered A and B in paragraph 4 of the notice convening this
Mecting being duly passed. the general mandare granted o the Directors and for the time being in force to
exercise the powers of the Company o0 allat, issue and deal with additional shares in the capital of the
Company pursuant to the Resolution numbered A of the nolice convening this Meeting be and is hereby
extendad by the addition thereon of an amount representing the aggregate nominal value of the share capital
of the Company repurchased by the Company under the authority granted pursuant o the Resolution numbered
B of the notice convening this Meeting provided that such extended amount shall not exceed 10% of the
aggregate nominal value of the share capital of the Company in issue at the date of passing of 1he said
Resolution.”

By Order of the Bourd
Chai Yi Mej
Company Secretary

Hong Kong, 16th April, 2004
Noies:

1.

Bl

w

Every member eniitled to antend und vote at the above Meeung is emiitled to appoint one or more proxies to atend and. on a
poll, vote on his benaif. A proxv need not also be a member of the Campany.

in order to be valid, a form of proxy. 1ogether with any power of attorney or other authority (il any} under which it is
signed, or a notarially centified capy of such power of authority, must be lodged with the Company's Registrars 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 fixed for holding the Meeting.

The Directors’ general mandate to deal with the authorised but unissued share capital of the Company is proposed to be
renewed by vinue of the Resofutions set out as Resolutions A and C in paragraph 4 of the above notice. although the
Directors wish to state that they have no present intention to exercise such general mandate.

Pursuuant to the existing Bye-Law 59 of the Company. ar any general meeting u resolution put 1o the vole of the meeting
shuli be decided on a shaw of hands unless (before or on the decluration of the result of the show of hands or oo the
withdrawa! of any other demand for a poll) a poll is demunded (1) by the chairman of the meeling: or (ii) by at ieast three
members present in person or by proxy and entitled to voie, or (i) by uny member or members present in person or by
proxy und representing in aggregate not less than one-tenth of the rotal vating rights of all members having the right
aitend and vote al the meeting: Or (iv) by any member ar memoers present in person or by proxy idi hares
conferring a right to auend and vote ai the meaiing on which there have heen paid up sums in the
less than one-tenth of the towl sum paid up on all shures conferring thai right.
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C.P. POKPHAND CQ. LTD.

(Incorporated in Bermuda with limired liability)
{Stock Code: 43)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting (the “Meeting") of C.P. Pokphand Co, Lid. {the “Company™)
will be held at 21st Fioor, Far East Finance Centre, 16 Harcourt Road, Hong Kong on Thursday, 6th May, 2004 at 9:30
a.m. for the purpose of considering and, il thought fit, passing, with or without modifications, the following resolution
of the Company:

ORDINARY RESOLUTION

“THAT the Share Sale and Purchase Agreements (as defined in the circular of the Company dated 19th April, 2004),
copies of which have been produced 10 the Meeting marked “A-1" and signed by the chairman of the Meeting for
purposes of identification, and the execution, delivery and performance by the Company of the Share Sale and Purchase
Agreements, be and are hereby ratified and approved AND THAT the directors of the Company be and are hereby
authorized 1o sign any document of to do anything on behalf of the Company which they may consider necessary,
desirable or expedient for the purpose of, or in connection with, the implementation of the Share Sale and Purchase
Agreements (as amended, if applicable) and to make such amendments thereto as any direcior of the Company may
consider necessary, desirable or expedient.”

By Order of the Board
Choil Yi Mei
Company Secretary

Hong Kong, 19th April, 2004

Notes: .

1. A member entitled to attend and vote ut 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. 1o order to be valid, the proxy form logether with the power of attorney or other authority (if any) under which it is

signed (or 2 notarially certified copy of such power or authority), must-be lodged with the Company's registrar in
Hong Kong, Computershare Hong Kong Invesior 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.

4. Pursuant 1o the Bye-Law 59 of the Company, at any peneral meeting a resolution put (o the vawe of the meeting shall be
decided on a show of hands unless (before or on the declaraiion of the result of the show of honds or on the withdrawal
of any other demand for a poll) a poll is demanded (i) by the chairman of the meeting; or (ii) by at ieast \hree members
present in person or by proxy and entitied 1o vote: or (iii) by any member or members present in person or by proxy
and representing in aggregate not less than one-tenth of the totaf voting rights of all members having the right to attend
an voie at the meerings; or {iv) by any member or members present 1n person or by proxy and holdings shares
conferring a right 1o atiend and vote ai the meeting on which there have been paid up sums in the aggregate equal 1o
not less than one-tenth of 1he total sum paid up on all shares conferring that right. The above ordinary resclution will
be determined by a poll.




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular, vou 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 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.
NIREBREBERRZ2A

{Incorporated in Bermuda with limited liability)

(Stock Code: 43)

DISCLOSEABLE AND CONNECTED TRANSACTIONS
DISPOSAL OF SHARES IN
COMPANIES LISTED ON THE JAKARTA STOCK EXCHANGE

Independent financial adviser to the Independent Board Committee

KINGSWAY CAPITAL LIMITED

A letter from the Independent Board Committee is set out on page 10 of this circular. A letter
from Kingsway Capital Limited containing its advice to the Independent Board Committee is set
out on pages 11 to 16 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 Thursday, 6th May, 2004 at
9:30 a.m. is set out on page 22 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 yvou from attending and voting at the Special General Meeting or any
adjournment hereof should you so wish.

19th April, 2004

B ———— ]
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DEFINITIONS

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

the following meanings:

“Announcement”

”

“associate(s)

“CDL”

“Company”

“CP Prima”

“CP Prima Share(s)”

“Directors”

“Disposals”

“EDL”

“Existing Scheme”

3 Group”

“Hong Kong”

“Hong Kong Stock Exchange”

the announcement issued by the Company dated 26th March,
2004,

has the meaning ascribed to it under the Listing Rules

Causeway Developments Limited, a company incorporated
in the British Virgin Islands with limited liability and which is
an indirect wholly-owned subsidiary of the Company

C.P. Pokphand Co. Ltd., an exempted company incorporated
in Bermuda with limited liability whose shares are listed on
the Main Board of the Hong Kong Stock Exchange

P.T. Central Proteinaprima, a company incorporated in
Indonesia whose shares are listed on the Jakarta Stock
Exchange

the share(s) in CP Prima
the directors of the Company

the disposals by CDL and/or EDL to the respective Purchasers
of their respective shareholdings in SHS and/or CP Prima
pursuant to the terms of the relevant Share Sale and Purchase
Agreement

Everwell Developments Limited, a company incorporated in
the British Virgin Islands with limited liability and which is an
indirect wholly-owned subsidiary of the Company

the existing share option scheme adopted pursuant to an
ordinary resolution of the Company passed on 26th
November, 2002

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the Pecple’s
Republic of China

The Stock Exchange of Hong Kong Limited




DEFINITIONS

“Independent Board Committee”

“Independent Third Party(ies)”

“Kingsway”

“Latest Practicable Date”

“Listing Rules”

“Old. Scheme”

“PRC”

“Purchasers”

“Sale Shares”

“SFQO”

the independent board committee of the Company comprising
Mr. Budiman Elkana and Mr. Cheung Koon Yuet, Peter,
independent non-executive Directors, which has been
appointed by the board of Directors for the purpose of
advising Shareholders in relation to the Share Sale and
Purchase Agreements and the transactions contemplated
thereunder

independent third party(ies) who is/are not connected with
the Company or the directors, chief executive or substantial
shareholders of the Company or any of its subsidiaries or
any of their respective associates

Kingsway Capital Limited, a deemed licensed corporation
for types 4, 6 and 9 regulated activities as set out in Schedule
5 of the SFO, appointed as independent financial adviser to
the Independent Board Committee in relation to the Share
Sale and Purchase Agreements

14th April, 2004, 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

the five purchasers under the Share Sale and Purchase
Agreements who are private investors and Independent Third
Parties

40,800,000 shares in SHS, representing approximately
19.74% of the total issued shares in SHS and 73,144,832
shares in CP Prima, representing approximately 7.09% of
the total issued shares in CP Prima

Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)




DEFINITIONS

“Share Sale and Purchase
Agreements”

“Shareholders”

“SHS”

“SHS Share(s)”

)

“Special General Meeting’

“substantial shareholder”
“HK$”

“Rupiah”

“US$”

u%n

the five share sale and purchase agreements entered into
between CDL and/or EDL and the respective Purchasers
dated 26th March, 2004 relating to the Disposals and “Share
Sale and Purchase Agreement” refers to either of the relevant
Share Sale and Purchase Agreements

shareholders of the Company

P.T. Surya Hidup Satwa, a company incorporated in Indonesia
whose shares are listed on the Jakarta Stock Exchange

the share(s) in SHS

the special general meeting of the Company to be held to
consider and, if thought fit, approve the Share Sale and
Purchase Agreements and the respective transactions
contemplated thereunder

has the meaning ascribed to it under the Listing Rules

Hong Kong dollars, the lawful currency of Hong Kong
Indonesian Rupiah, the lawful currency of Indonesia

United States dollars, the lawful currency of the United States

per cent.

Note: For the purpose of this circular, the following exchange rates have been used for conversion into the relevant
currency for indication only: US$1 = HK$7.80; US$1 = Rupiah 8,176




LETTER FROM THE BOARD

C.P. POKPHAND CO. LTD.
NEBEBRBRRA

(Incorporated in Bermuda with limited liability)

Directors: Registered Office:
Mr. Jaran Chiaravanont Canon’s Court
Mr. Montri Jiaravanont 22 Victoria Street
Mr. Dhanin Chearavanont Hamilton HM12
Mr. Sumet Jiaravanon Bermuda

Mr. Prasert Poongkumarn

Mr.

Min Tieanworn

Principal Place of Business:

Mr. Thirayut Phitya-Isarakul 21st Floor

Mr. Thanakorn Seriburi Far East Finance Centre
Mr. Veeravat Kanchanadul 16 Harcourt Road

Mr. Budiman Elkana* Hong Kong

Mr. Cheung Koon Yuet, Peter*

* Independent non-executive directors

19th April, 2004
To the Shareholders

Dear Sirs,

- DISCLOSEABLE AND CONNECTED TRANSACTIONS
DISPOSAL OF SHARES IN
COMPANIES LISTED ON THE JAKARTA STOCK EXCHANGE

INTRODUCTION

It was announced on 26th March, 2004 that Share Sale and Purchase Agreements were
entered into by CDL and/or EDL (both of which are indirect wholly-owned subsidiaries of the
Company). Pursuant to the Share Sale and Purchase Agreements, CDL and EDL have conditionally
agreed to dispose of all of their respective shareholdings in SHS and/or CP Prima to the
respective Purchasers. SHS and CP Prima are Indonesian companies whose shares are listed on
the Jakarta Stock Exchange.

The Disposals constitute discloseable transactions for the Company under the Listing Rules
in force immediately prior to 31st March, 2004. As at the Latest Practicable Date, Mr. Sumet
Jiaravanon, an executive Director, also has substantial shareholdings in each of SHS and CP
Prima. Accordingly, the Disposals also constitute connected transactions for the Company under
Rule 14.23(1)(b) of the Listing Rules in force immediately prior to 31st March, 2004 and require
approval by the Shareholders at a special general meeting of the Company under Rule 14.26 of
the Listing Rules in force immediately prior to 31st March, 2004.

—4-




LETTER FROM THE BOARD

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

DISPOSALS
SHARE SALE AND PURCHASE AGREEMENTS DATED 26TH MARCH, 2004
Parties

{1) CDL (as seller)
(2) EDL (as seller)
(3)  Purchasers (as purchasers) — the Purchasers are Independent Third Parties

Assets to be disposed of

CDL is beneficially interested in 59,256,832 shares in CP Prima (representing approximately
5.74% of its issued share capital) and 40,800,000 shares in SHS (representing approximately
19.74% of its issued share capital) whilst EDL is beneficially interested in 13,888,000 shares in
CP Prima (representing approximately 1.35% of its issued share capital).

Pursuant to the Share Sale and Purchase Agreements, each of CDL and EDL has
conditionally agreed to sell all their respective shareholdings in SHS and/or CP Prima to the
respective Purchasers.

The Sale Shares under the Disposals represent the Group’s entire interest in each of CP
Prima and SHS. Upon completion of the Disposals, the Group will have no further interest in CP
Prima and SHS.

The consideration receivable by the Group for the disposal of the Sale Shares is US$0.0777
(approximately HK$0.60606) per each SHS Share and US$0.02233 (approximately
HK$0.174174) per each CP Prima Share, giving an aggregate consideration for the Sale Shares
of US$4,803,484 (approximately HK$37,467,175.20).

The consideration for each SHS Share of US$0.0777 (approximately HK$0.60606)
represents a discount of approximately 42.23% to the closing price of US$0.1345 (approximately
HK$1.0491) per SHS Share as quoted on the Jakarta Stock Exchange on 30th March, 2004
{being the last trading of the SHS Shares on the Jakarta Stock Exchange). The SHS Shares are
rarely traded on the Jakarta Stock Exchange up to 25th March, 2004, being the last trading day
prior to the date of the Announcement. For the 90 trading days of the Jakarta Stock Exchange
up to 25th March, 2004, being the last trading day prior to the date of the Announcement, SHS
Shares were only traded on 1 day and the total volume traded was only 1,500 shares.




LETTER FROM THE BOARD

The consideration for each CP Prima Share of US$0.02233 (approximately HK$0.174174)
represents (i) a discount of approximately 32.37% to the closing price of US$0.03302
(approximately HK$0.257556) per CP Prima Share as quoted on the Jakarta Stock Exchange on
the Latest Practicable Date; and (ii) a discount of approximately 39.4% to the average closing
price of US$0.03682 (approximately HK$0.2872) per CP Prima Share as quoted on the Jakarta
Stock Exchange for the 30 trading days up to and including 25th March, 2004 on which such
shares were actually traded on the Jakarta Stock Exchange. There are infrequent tradings of CP
Prima Shares on the Jakarta Stock Exchange. Over the 30 trading days of the Jakarta Stock
Exchange up to 25th March, 2004, being the last trading day prior to the date of the
Announcement, CP Prima Shares were only traded on 11 days and the total volume traded was
only 710,500 shares.

The total consideration of US$4,803,484 (approximately HK$37,467,175.20) for the
Disposals was determined following commercial negotiations between the Company and the
Purchasers after taking into account the market value of SHS Shares and CP Prima Shares and
the relative illiquidity of such shares on the open market on the Jakarta Stock Exchange.

Conditions precedent

Completion is conditional upon, among other things, approval being obtained from the
Shareholders approving the Share Sale and Purchase Agreements and the transactions
contemplated thereunder.

Completion of each of the Disposals under the respective Share Sale and Purchase
Agreements is interconditional on the completion of all the other Disposals under the other
Share Sale and Purchase Agreements.

SHS and CP Prima

Each of SHS and CP Prima is a company incorporated in Indonesia whose shares are listed
on the Jakarta Stock Exchange. SHS is engaged in an integrated agri-business operation with its
core business in the import and distribution of a comprehensive range of animal health products
which include medicines, vaccines, antibiotics, vitamins, disinfectants and feed additives which
are used in Indonesia’s agri-business and aquaculture industries. CP Prima is engaged in the
manufacturing of shrimp feed and operation of the vertically integrated mass shrimp production.
It is also involved in agri-business operation such as the manufacturing of poultry and fish feeds
and the breeding of poultry and day-old-chick. CP Prima is an associated company of SHS,
which is beneficially interested in approximately 36.55% of the issued share capital of CP Prima.
Both of CP Prima and SHS have been accounted for in the Group’s financial statements as short
tferm investments.




LETTER FROM THE BOARD

The audited consolidated net profit of each of SHS and CP Prima before and after taxation,
extraordinary items and minority interests for the two years ended 31st December, 2001 and
31st December, 2002 and the audited consolidated net tangible asset value of each of SHS and
CP Prima as at 31st December, 2002 are set out below:

As at 31st

December,

2001 2002 2002

Profit Profit Profit Profit Net

before after before after tangible

tax tax tax tax asset value

SHS US$ million 30.61 9.59 69.26 27.23 38.09
(HK$ million 238.74 74.83 540.25 212.36 297.13)

CP Prima US$ million 19.35 3.64 57.51 37.12 60.23
(HK$ million 150.89 28.37 448.61 289.50 469.81)

Note: The figures relating to the audited consolidated net profit and audited consolidated net asset value of each of
SHS and CP Prima have been converted from Rupiah into US Dollars based on the exchange rate as at 31st
December, 2001 or 31st December, 2002 (as the case may be).

REASONS FOR THE DISPOSALS

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.

As previously disclosed in the announcements issued by the Company 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 Disposals will
form part of the overall asset disposal program contemplated under the Group’s debt restructuring
arrangements.

LISTING RULES IMPLICATIONS OF THE DISPOSALS

The Disposals constitute discloseable transactions for the Company under the Listing Rules
in force immediately prior to 31st March, 2004. As at the Latest Practicable Date, Mr. Sumet
Jiaravanon, an executive Director, also has substantial shareholdings in each of SHS and CP
Prima. Accordingly, the Disposals also constitute connected transactions for the Company under
Rule 14.23(1)(b) of the Listing Rules in force immediately prior to 31st March, 2004 and require
approval by the Shareholders at a special general meeting of the Company under Rule 14.26 of
the Listing Rules in force immediately prior to 31st March, 2004.




LETTER FROM THE BOARD

The shareholding interests of Mr. Sumet Jiaravanon, an executive Director, in each of SHS
and CP Prima as at the Latest Practicable Date are as follows:

company Shareholding percentage
SHS approximately 70.26%
CP Prima approximately 55.95%

Since none of the Shareholders is interested in the Disposals, none of them will be
required to abstain from voting in relation to the resolution to be proposed at the Special
General Meeting.

The Independent Board Committee has been appointed to advise the Shareholders as to
whether the terms of the Share Sale and Purchase Agreements are in the interests of the
Company and are fair and reasonable so far as the Shareholders are concerned. An independent
financial adviser has also been appointed to advise the Independent Board Committee regarding
the Share Sale and Purchase Agreements and the respective transactions contemplated thereunder.

Effect of the Disposals

After deducting the expenses comprising professional fees amounting to approximately
US$80,000 {approximately HK$624,000), the estimated net proceeds of the Disposals of
US$4,723,484 (approximately HK$36,843,175) will be used for reducing the Group’s debts.

Assuming the market value of each of SHS and CP Prima remains unchanged from 31st
December, 2003 up to completion of the Disposals and on the basis that the net proceeds from
the Disposals will be US$4,723,484 (approximately HK$36,843,175), the Directors expect to
record in its accounts a loss of approximately US$4,501,516 (approximately HK$35,111,825)
arising from the Disposals.

SPECIAL GENERAL MEETING

Set out on page 22 is a notice convening the Special General Meeting to be held at 21st
Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong on 6th May, 2004 at 9:30 a.m.
at which relevant resolution will be proposed to approve the Disposals.

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.
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RECOMMENDATION

The Independent Board Committee has been established to consider whether the terms of
the Disposals are fair and reasonable so far as the 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 11 to 16 of this circular and the text of the letter from the Independent Board
Committee is set out on page 10.

The Independent Board Committee, having taken into account the opinion of Kingsway,
considers the terms of the Disposals to be fair and reasonable so far as the Shareholders are
concerned and accordingly, recommends the 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,
By Order of the Board
Dhanin Chearavanont
Chairman and Chief Executive Officer




LETTER FROM THE INDEPENDENT BOARD COMMITTEE

©

C.P. POKPHAND CO. LTD.
PEEBEERAERQF

(Incorporated in Bermuda with limited liability)

19th April, 2004
To the Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTIONS
DISPOSAL OF SHARES IN
COMPANIES LISTED ON THE JAKARTA STOCK EXCHANGE

We refer to the circular dated 19th April, 2004 issued to the Shareholders (the “Circular”)
of which this letter forms part. Capitalized terms used herein shall have the same meanings as
defined in the Circular unless the context otherwise requires.

As independent non-executive Directors who are independent of the parties to the Share
Sale and Purchase Agreements and not having any interest in the transaction contemplated
under the Share Sale and Purchase Agreements, we have been appointed by the Board to advise
you as to whether, in our opinion, the terms and conditions of the Share Sale and Purchase
Agreements are fair and reasonable so far as the Shareholders as a whole are concerned.

Kingsway has been appointed by the Company as the independent financial adviser to
advise us regarding the fairness and reasonableness of the terms and conditions of the Share
Sale and Purchase Agreements. Details of its advice, together with the principal factors and
reasons taken into consideration in arriving at such opinion, are set out on pages 11 to 16 of the
Circular. Your attention is also drawn to the letter from the Board set out on pages 4 to 9 of the
Circular and the additional information set out in the appendix to the Circular.

Having taken into account the opinion of and the principal factors and reasons considered
by Kingsway as stated in its letter of advice, we consider that the terms and conditions of the
Share Sale and Purchase Agreements are fair and reasonable so far as the Shareholders are
concerned and are in the interest of the Company and its Shareholders. We therefore recommend
the Shareholders to vote in favour of the resolution in relation to the Share Sale and Purchase
Agreements to be proposed at the Special General Meeting.

Yours faithfully,
For and on behalf of the Independent Board Committee
Budiman Elkana
Cheung Koon Yuet, Peter
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LETTER FROM KINGSWAY

The following is the full text of the letter of advice to the Independent Board Committee
from Kingsway dated 19th April, 2004 prepared for incorporation in this circular.

jﬂ%iiﬁ |
\ ;5%?

Kingsway Capital Limited

19th April, 2004

To the Independent Board Committee of
C.P. Pokphand Co. Ltd.

CONNECTED AND DISCLOSEABLE TRANSACTION

We refer to our engagement as the independent financial adviser to advise the Independent
Board Committee in respect of the Share Sale and Purchase Agreements, details of which are set
out in the circular of the Company dated 19th April, 2004 (the “Circular”) of which this letter
forms part. Terms used in this letter shall have the same meanings as defined in the Circular
unless the context requires otherwise.

As at the Latest Practicable Date, Mr. Sumet Jiaravanon, an executive Director, has
substantial shareholdings in each of SHS and CP Prima. Accordingly, the Disposals constitute
connected transactions for the Company under Rule 14.23(1)(b) of the Listing Rules in force
immediately prior to 31st March, 2004 and is subject to the approval of Shareholders at the
Special General Meeting. As none of the Shareholders are interested in the Disposals, no
Shareholder will be required to abstain from voting at the Special General Meeting to be convened
to consider the Disposals.

In formulating our opinion, we have relied on the Directors to ensure that the information
and facts supplied to us by the Company are true, accurate and complete. We have also relied on
the information contained in the Circular and have assumed that the statements made were true,
accurate and complete at the time they were made and continue to be true on the date of the
Circular. We have also assumed that all statements of belief, opinion and intention made by the
Directors in the Circular were reasconably made after due enquiry. We consider that we have
reviewed sufficient information to reach an informed view and have no reason to doubt the truth,
accuracy and completeness of the information and representations provided to us by the Directors.
We have been advised by the Directors that no material facts have been withheld or omitted from
the information provided and referred to in the Circular. We have not, however, carried out any
independent verification of the information provided by the Company and the Directors, nor
have we conducted any independent investigation into the affairs of the Group, SHS and CP
Prima.
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion, we have taken into consideration the following factors and
reasons:

1. Reasons for the Disposals and use of proceeds

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.

As stated in the section headed “Letter from the Board” as contained in the Circular
and previously disclosed in the announcements issued by the Company 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. As disclosed in the Company’s 2002 annual report, in order to reduce the
overall level of indebtedness, the Group has implemented an asset disposal program (“Asset
Disposal Program”) which has been ongoing since 1998, and the Group will continue to
execute its Asset Disposal Program with a view to generating cash proceeds to further
reduce its indebtedness. The Disposals will form part of the Asset Disposal Program
contemplated under the Group’s debt restructuring arrangements. In addition, the Group
has been focusing on its agri-business in the PRC and both CP Prima and SHS have been
accounted for in the Group’s financial statements as short term investments. As such, the
Directors are of the view that the Disposals can assist the Group in realizing its investments
and will not have significant impact on its business operations.

It is noted that according to the announcement of the annual audited results for the
vear ended 31st December, 2003, the Company has made a distribution of US$28.0
million (approximately HK$218.4 million) in 2003, amounting to an aggregate distribution
of US$333.4 million (approximately HK$2,600.5 million). As at 31st March, 2004, the
Company has made a further distribution of US$59.3 million (approximately HK$462.5
million). We understand from the Company that out of the Scheme Indebtedness, US$6.5
million (approximately HK$50.7 million) and U$$20.8 million (approximately HK$162.2
million) will be payable in June 2004 and December 2004 respectively, and the balance
will be refinanced after the end of December 2004. As at 31st December, 2003, the
Group had audited borrowings of about US$623.0 million (approximately HK$4,859 .4
million). It is further noted that as at 31st December, 2003, the Group had audited net
current liabilities of about US$320.4 million (approximately HK$2,499.1 million). The
Directors intend to use the net proceeds of about US$4.7 million (approximately HK$36.8
million) from the Disposals to repay the Scheme Indebtedness and other debts of the
Group.

Having considered the above reasons, we concur with the view of the Directors that
the Disposals can reduce the Group’s debt level and is therefore in the interests of the
Company and the Shareholders as a whole.
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Terms of the Share Sale and Purchase Agreements
Information on SHS and CP Prima

Each of SHS and CP Prima is a company incorporated in Indonesia whose
shares are listed on the Jakarta Stock Exchange. SHS is engaged in an integrated
agri-business operation with its core business in the import and distribution of a
comprehensive range of animal health products which include medicines, vaccines,
antibiotics, vitamins, disinfectants and feed additives which are used in Indonesia’s
agri-business and aquaculture industries. CP Prima is engaged in the manufacturing
of shrimp feed and operation of the vertically integrated mass shrimp production. It
is also involved in agri-business operation such as the manufacturing of poultry and
fish feeds and the breeding of poultry and day-old-chick. CP Prima is an associated
company of SHS, which is beneficially interested in approximately 36.55% of the
issued share capital of CP Prima. Both of CP Prima and SHS have been accounted
for in the Group’s financial statements as short term investments.

The audited consolidated net profit of each of SHS and CP Prima before and
after taxation, extraordinary items and minority interests for the two years ended
31st December, 2002 and the audited consolidated net tangible asset value of each
of SHS and CP Prima as at 31st December, 2002 are set out below:

As at 31st

December,

2001 2002 ' 2002

Profit Profit Profit Profit net

before after before after tangible

tax tax tax tax asset value

SHS US$ million 30.61 9.59 69.26 27.23 . 38.09
(HK$ million 238.74 74.83 540.25 212.36 297.13)

CP Prima US$ million 19.35 3.64 57.51 37.12 60.23

(HK$ million 150.89  28.37 448.61 289.50 469.81)

Note: The figures relating to the audited consolidated net profit and audited consolidated net
asset value of each of SHS and CP Prima have been converted from Rupiah into US
Dollars based on the exchange rate as at 31st December, 2001 or 31st December, 2002
(as the case may be).

The substantial increase in net profit of CP Prima from approximately US$3.64
million (HK$28.37 million) in 2001 to approximately US$37.12 million (HK$289.50
million) in 2002 was largely due to the significant increase in gain on foreign exchange
of approximately US$40.9 million (HK$319.0 million), i.e. from an exchange loss of
approximately US$16.0 million (HK$124.8 million) in 2001 to an exchange gain of
approximately US$24.9 million (HK$194.2 million) in 2002 and changes in value of
derivative instruments. On the other hand, the improvement of performance for SHS
in 2002 was principally attributable to double-digit growth of animal health and seed
business and continued high levels of consumer expenditure on food in the year
2002.
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Basis of consideration

As mentioned in the Letter from the Board, the consideration for the Disposals
is US$4.8 million {approximately HK$37.5 million) and was determined after
commercial negotiations between the Company and Independent Third Parties after
taking into account the market value of SHS Shares and CP Prima Shares and the
relative illiquidity of such shares on the open market on the Jakarta Stock Exchange.
It is noted that the consideration for each SHS Shares of US$0.0777 (approximately
HK$0.60606) represents (i) a discount of approximately 42.23% to the closing price
of US$0.1345 (approximately HK$1.0491) per SHS Share as quoted on the Jakarta
Stock Exchange on 30th March, 2004 (being the last trading of the SHS Shares on
the Jakarta Stock Exchange); and (ii) a price-to-earnings multiple of 0.54 based on
2002 annual results. The SHS Shares are rarely traded on the Jakarta Stock Exchange.
Over the last 3 months of the Jakarta Stock Exchange, SHS Shares were only traded
on 1 day and the total volume traded was only 12,500 shares, representing
approximately 0.01% of the total issued share capital of SHS.

The consideration for each CP Prima Share of US$0.02233 (approximately
HK$0.174174) represents (i) a discount of approximately 32.37% to the closing
price of US$0.03302 (approximately HK$0.257556) per CP Prima Share as quoted
on the Jakarta Stock Exchange on the Latest Practicable Date; and (ii) a discount of
approximately 37.10% to the average closing price of US$0.0355 (approximately
HK$0.2769) per CP Prima Share as quoted on the Jakarta Stock Exchange from 1st
February, 2004 up to and including the Latest Practicable Date on which such shares
were actually traded on the Jakarta Stock Exchange; and (iii) a price-to-earnings
multiple of 0.43 based on 2002 annual results. There are infrequent tradings of CP
Prima Shares. Since 1st February, 2004, CP Prima Shares were only traded 17 days
and the total volume traded was only 1,248,500 shares on the Jakarta Stock Exchange,
representing approximately 0.12% of the total issued share capital of CP Prima.
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In connection with the assessment of the fairness of the consideration, we
have searched the sector of pastoral and agricultural companies listed in Indonesia
from Bloomberg and a total of eight companies (including SHS and CP Prima) was
generated. Out of such eight companies, one is in the fishery business and the other
one incurred a loss, i.e. no P/E is available, and are therefore excluded from the
comparables. Accordingly, CP Prima, SHS, and the other four companies which are
principally engaged in agri-business operation, regardless of the differences in size,
locality and financing method, and are listed on the Jakarta Stock Exchange were
identified to compare their price-to-earnings multiple to CP Prima and SHS. We are
not aware of any matter that renders the comparison with these four companies
unreasonable. Their price-to-earnings multiples are summarized as follows:

Latest
trading price
Latest on or before Price-to-earnings
reported the Latest multiple as at
Name of earnings Practicable the Latest
the company Principal business per share Date  Practicable Date
(Rupiah) {Rupiah)
PT Japfa Comfeed ~ Manufacture animal feed, 1360 185 0.14
Indonesia Thk breed and process
chicken, and operate
aquaculture farms
PT Multi Agro Manufacture and 275 600 2.18
Persada Tbk distribute animal feed
PT Multibreeder Operate in the agriculture, 1114 350 0.31
Adirama poultry and fishery
Indonesia Tbk
PT Cipendawa Operate chicken breeding 214 100 0.47
Agroindustri Thk and raising farms
SHS See above 1181 635.3 0.54
(Note)
CP Prima See above 425 182.6 0.43
(Note)

Note:

Price refer to price per share under the Share Sale and Purchase Agreements.

Taking into account the above price-to-earnings multiples comparison, the

related price-to-earnings multiples for disposals of SHS Shares and CP Prima Shares
are within the range of comparables, and the relative illiquidity of SHS Shares and
CP Prima Shares on the Jakarta Stock Exchange, we are of the view that the
consideration is fair and reasonable so far as the Shareholders are concerned.
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3. Financial effect of the Disposals on the Group

Since both CP Prima and SHS had been undergoing debt restructuring programs, no
dividend income had been derived from CP Prima and SHS for the past 3 financial years
and the Directors do not expect there will be any dividend income derived from CP Prima
and SHS in the foreseeable future should the Disposals not proceed. Accordingly, we
concur with the Directors’ view that it is in the interest of the Company to realize the
investment in the Sale Shares to ease the Group’s financial burden.

Assuming the market value of each of SHS and CP Prima unchanged from 31st
December, 2003 up to completion of the Disposals and on the basis that the net proceeds
from the Disposals will be US$4,723,484 (approximately HK$36,843,175), the Directors
expect to record in its accounts a loss of approximately US$4,501,516 (approximately
HK$35,111,825) arising from the Disposals and the net tangible asset of the Company
will be reduced for the same amount of approximately US$4,501,516 (approximately
HK$35,111,825).

The Directors expect that immediately following the Disposals (and the repayment of
debts of the Group out of the net proceeds from the Disposals) and as a result of loss on
the Disposals explained above, the current ratio of the Group (as defined by current assets
to current liabilities) will be slightly reduced from 54.7% to 53.8% and the gearing ratio (as
defined by total bank loans and bank overdrafts to net assets) will be slightly increased from
417.0% to 426.4%, based on audited figures as at 31st December, 2003. In light of the
reasons for the Disposals as explained above, in particular, the Disposals as part of the
Asset Disposal Program can reduce the Group’s debt level and can assist the Group in
realizing its investments, we consider the slight deterioration of the current ratio and the
gearing ratio to be acceptable.

RECOMMENDATION

Having considered the above principal factors and reasons, we are of the opinion that the
terms of the Share Sale and Purchase Agreements are in the interests of the Company and are
fair and reasonable so far as the Shareholders are concerned. Since none of the Shareholders is
interested in the Disposals, none of them will be required to abstain from voting in relation to the
resolution to be proposed at the Special General Meeting. Accordingly, we advise the Independent
Board Committee to recommend the Shareholders to vote in favour of the ordinary resolution to
be proposed at the Special General Meeting to approve the Share Sale and Purchase Agreements.

Yours faithfully
For and behalf of
Kingsway Capital Limited
Chu Tat Hoi
Director
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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.

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES OR DEBENTURES

As at the Latest Practicable Date, the interests and short positions of the Directors and
chief executives of the Company in shares, underlying shares or debentures of the Company or
any associated corporation (within the meaning of Part XV of the SFO) as are required to be
notified to the Company and the Hong Kong Stock Exchange pursuant to Divisions 7 and 8 of
Part XV of the SFO (including interests and short positions in which he is taken or deemed to
have under such provisions of the SFO)}, recorded in the register required to be kept by the
Company under Section 352 of the SFO or as otherwise notified to the Company and the Hong
Kong Stock Exchange pursuant to the Model Code for Securities Transactions by Directors of
Listed Companies were as follows:

Long position in shares or underlying shares of the Company

Approximate

Capacity/Nature of Interest percentage of

Interest of Total number issued share

Beneficial Controlled of Shares in capital of

Name of Director Owner Corporations the Company the Company
Mr. Jaran Chiaravanont 843,750 ~ 843,750 0.04
Mr. Dhanin Chearavanont ~ 296,203,972 296,203,972 ™ 13.72
Mr. Sumet Jiaravanon 770,458,862 296,203,972 W2 1 066,662,834 49.42

Notes:

{1) 2,325,889 share were held hy Perfect Investment Limited and 293,878,083 shares were held by Pakeman
Co. Inc. Mr. Dhanin Chearavanont and Mr. Sumet Jiaravanon have beneficial interests in these two
companies: 50% and 45% in Perfect Investment Limited; 33.5% and 33.5% in Pakeman Co. Inc.
respectively.

(2) 296,203,972 shares are duplicated in the corporate interests attributable to Mr. Dhanin Chearavanont.
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GENERAL INFORMATION

Pursuant to the Old Scheme and the Existing Scheme, certain Directors were granted share
options. As at the Latest Practicable Date, the interests of the Directors of the Company in
options to subscribe for shares in the capital of the Company under the Old Scheme and the

Existing Scheme were as follows:

Name of Director

Mr. Dhanin Chearavanont

Mr. Sumet Jiaravanon

Mr. Prasert Poongkumarn

Mr.

. Min Tieanworn

. Thirayut Phitya-Isarakul

Mr. Thanakorn Seriburi

Mr

. Veeravat Kanchanadul

Number of

shares issuable

upon exercise

of options held

Date of
Grant

26th February,
2003

26th February,
2003

20th May, 1994
26th February,
2003

26th February,
2003

10th August,
1998

26th February,
2003

10th August,
1998

26th February,
2003

26th February,
2003

as at

the Latest
Practicable
Date

12,800,000

12,800,000

18,479,248

21,584,807

21,584,807

25,000,000

21,584,807

17,500,000

21,584,807

21,584,807

Price
Period per share
during to be
which paid on
options are exercise
exercisable of options
HKS
26th February, 2003 0.39
to 25th February, 2013
26th February, 2003 0.39
to 25th February, 2013
20th May, 1994 1.752
to 20th May, 2004
26th February, 2003 0.39
to 25th February, 2013
26th February, 2003 0.39
to 25th February, 2013
10th August, 1998 0.3875
to 10th August, 2008
26th February, 2003 0.39
to 25th February, 2013
10th August, 1998 0.3875
to 10th August, 2008
26th February, 2003 0.39
to 25th February, 2013
26th February, 2003 0.39

to 25th February, 2013

As at the Latest Practicable Date, none of the above share options had been exercised.
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Long position in shares of an associated corporation

Name of associated corporation Number of shares
Name of Director in which notifiable interest is held held
Mr. Thanakorn Seriburi Chia Tai Quanzhou Company Limited 20,000

Save as disclosed above, as at the Latest Practicable Date, none of the Directors and chief
executives of the Company had any interest or short position in shares, underlying shares or
debentures of the Company or any associated corporation (within the meaning of Part XV of the
SFO) as are required to be notified to the Company and the Hong Kong Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short positions in
which he is taken or deemed to have under such provisions of the SFO), recorded in the register
required to be kept by the Company under Section 352 of the SFO or as otherwise notified to
the Company and the Hong Kong Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies.

PERSONS WHO HAVE AN INTEREST OR SHORT POSITION WHICH IS
DISCLOSEABLE UNDER THE SFO AND SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, the following persons (other than a Director or chief
executive of the Company) had the following interests or short positions in shares or underlying
shares of the Company which would fall to be disclosed to the Company under the provisions of
Divisions 2 and 3 of Part XV of the SFO, or who is, directly or indirectly, interested in ten 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 any other member of the Group:

Number of Approximate

Capacity/ shares percentage
Name of Nature of of the of issued
Shareholder Interest Notes Company share capital
Note 1
Krung Thai Bank Person having a 2 770,458,862(L) 35.69
Public Company security interest
Limited in shares
Pakeman Co. Inc. Beneficial owner 3 293,878,083(L}) 13.62
CPI Holding Co., Ltd. Beneficial owner 4 770,458,862(L) 35.69

770,458,862(S)

C.P. Intertrade Co., Ltd. Interest of a 4 770,458,862(L) 35.69
controlled 770,458,862(S)
corporation
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Notes:

1. The letter “L” denotes a long position whilst the letter “S” denotes a short position.

2. 770,458,862 shares were held by Krung Thai Bank Public Company Limited as security.
3. Pakeman Co. Inc. beneficially owned a total of 293,878,083 shares.

4, CPI Holding Co., Ltd. beneficially owned 770,458,862 shares. It also has a long and short position in
such number of shares. C.P. Intertrade Co., Ltd. has declared an interest in these same 770,458,862
shares by virtue of its shareholding in CPI Holding Co., Ltd.

Save as disclosed above so far as is known to the Directors, as at the Latest Practicable
Date, no person (not being a Director or chief executive of the Company) had an interest or a
short position in shares or underlying shares of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who is,
directly or indirectly, interested in ten 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 any other member
of the Group.

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 of the Company 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, 2003 (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

(a) No existing or proposed service contracts have 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 to the business of the Group taken as a whole.
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()

(g)

Save for (i) certain Directors who had indirect interests in the parent company of
C.P. Aquaculture (Hainan) Co., Ltd. to which the Group in August 2003 leased
certain production facilities located in Hainan Province, PRC for a term of five years
(being the subject of an announcement issued by the Company on 12th August,
2003); and (ii) an executive director’s interests in the Disposals (as explained in the
section headed “Listing Rules implications of the Disposals” in the Letter from the
Board of this circular), since 31st December, 2003, the date to which the latest
published audited consolidated 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.

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 any rights or
option to subscribe for or nominate persons to subscribe for any shares in the
Company or any of its subsidiaries.

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.

The transfer office of the Company is situated at the office of its Hong Kong branch
share registrars, Computershare Hong Kong Investor Services Limited at 17th Floor,

Hopewell Centre, 183 Queen’s Road East, Hong Kong.

The English text of this circular shall prevail over 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 of Hong Kong of the Company at 21st Floor, Far East
Finance Centre, 16 Harcourt Road, Hong Kong up to and including Thursday, 6th May, 2004

the Share Sale and Purchase Agreements;
the letter from Kingsway, the text of which is set out in this circular; and

the written consent from Kingsway referred to in paragraph headed “Consent” in
this Appendix.
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NOTICE OF SPECIAL GENERAL MEETING

C.P. POKPHAND CO. LTD.
rEBRBEERLA

{Incorporated in Bermuda with limited liability)

(Stock Code: 43)

NOTICE 1S 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 Thursday, 6th May, 2004 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:

ORDINARY RESOLUTION

“THAT the Share Sale and Purchase Agreements (as defined in the circular of the Company
dated 19th April, 2004), copies of which have been produced to the Meeting marked “A-
1”7 and signed by the chairman of the Meeting for purposes of identification, and the
execution, delivery and performance by the Company of the Share Sale and Purchase
Agreements, be and are hereby ratified and approved AND THAT the directors of the
Company be and are hereby authorized to sign any document or to do anything on behalf
of the Company which they may consider necessary, desirable or expedient for the purpose
of, or in connection with, the implementation of the Share Sale and Purchase Agreements
{(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
Choi Yi Mei
Company Secretary

Hong Kong, 19th April, 2004

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.

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.

Pursuant to the Bye-Law 59 of the Company, at any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless (before or on the declaration of the result of the show of hands or on
the withdrawal of any other demand for a poll} a poll is demanded (i) by the chairman of the meeting; or (i) by at
least three members present in person or by proxy and entitled to vote: or (iii) by any member or members
present in person or by proxy and representing in aggregate not less than one-tenth of the total voting rights of
all members having the right to attend an vote at the meetings; or (iv) by any member or members present in
person or by proxy and holdings shares conferring a right to attend and vote at the meeting on which there have
been paid up sums in the aggregate equal to not less than one-tenth of the total sum paid up on all shares
conferring that right. The above ordinary resolution will be determined by a poll.

~22




MJSEFF;%HUEE

BMTOHAERZEMTAEEARER > BEH BMTZIREELIHMMBEMERS
B SRATHCHE - AT HEXGSTAER M EEERM -

BTG 2 T 2 e A S 1M O M s B - < B 6 0 R 2
IHABA RAFEENMBIRT RECONLARER  UEBSEE R
BN - R

ERBEXHTERLAHABRHIANAMAET  BHERESTESRRRER

EfEY > HREETEAREFER ARG AT TEERRAGEZE N
B0 31 B2 AR R R AL AT - LS

Nt B B E R A T

(AT EEEME 2 LA R -
%%ﬁﬁ 43)

EFRBRBERS
E%F%mﬁﬁﬁxgﬁtmﬂjzﬁﬁ_

ﬁi%%éﬁ%Zﬁ %ﬁ@ﬁ

%4§$§§ﬁ@#ﬁF$L@%ME @Eﬂﬁﬁ@Ajm%4%$éagﬁ&
TEREBAENAEREINIEFEICH -

MERBARAAETN ZTFNEALAANBERN EF A=+ BEFTEER
HHARERERFTL T -RBRARRENRE  REEEHNFEXFE2E -

i BTETAELEBRRSINRNEG FRERMARZTERBEAETIENZHR
SEZ > M S A R ORI R & B AT A e 9 R AT R I AN AT 2SI .
MZELERKREFERER BTHAIXEFERSOFLRAREHEEMES
W& LT -

“FEFENENA T LA

—



Bk

BB B 1
EEgRHt

F= 4

B 5

B T R 7

EHRRIE BB ZEER 7

R A K& 8

B R R 9

B B 9

B B E R B BRI 10

B B R 11

g — — R 17




2 =

£ REHN

[ i |
(BBEAL]

[CDLJ

[ A A

[ CP Primal

[ CP Primalf% 1

(% &

[ &

[EDL]

B A W

(AEHE]

Ead

[ 6 W6 22 B

WX L BAE IS THABAAATHER

ARARZEFNE=ZAZ+TANBZRM

Wiz LR T ZE#&

Causeway Developments Limited > — R K BAEW X
HERMBIZARTELR AR LF —FEE
BEZE2EWE LA

NEBRIBRERAT > ~ KR EREAMRLZHEH
R AT > AREREBBIHFER LN

P.T. Central Proteinaprima » — XK A E B sk M Al 2 244
Al - HRBAIIMEZFZ S LT

CP Primax % 14
KNEZHES

WEROKEEHZE G CDLE, BEDLE EH &
THAHZSHSK /& CP Primak EF&EH

Everwell Developments Limited » — Z i % J& 4 77 2 B#
BHEMBELZAERBEERLT » AEARE —RKEZHE
EZEEWE A

BEANANK _FEZ_F+—A -+ HBRAZLE
RREMBAZIREERES

A A R B A A

o B 7 A A AT LR

FEBEXHFTERA A



B =

BIEEZEE) B ARFAZBIEZENESEBEHTTEEBudinan
Elkanaft 4 KRk E & 5T 4E Ei%‘%?ﬁ:?ﬂi%‘ "
HEREEETZS M ERRLE

(B =77 ¥ BRAXSERAEHNE LS RSB E A Z 2
EE IETHARSTERRUERNEZRIFE=
]

[{E = | i BEREARLF > RIETRFES LM ERIIHRE

AFESET  ARNAEZRERBF 2 HEER > T
FRRNEENEREEABIEEZREE 2B
B B

(REEBRATA#M] % —“FEENENATIE > AERTEVAT R AEE A B K
NITEHENZ HZEEBRTT A

[ iR Al ff HHBEXHEASLLTHEU

K-l 1 ARNFAR—ANAN_FWNA+HERZERESS > B
WoEEEMA LB ER

[ B 15 FEE AR L AE

=il t RROHEEWETHNECEF  HARAREERE
MEZH

[ Ay & 40,800,000 SHSE 7 » {ESHSEHE TR B4
19.74% % 73,144,832 CP Primafi& 1% {5 CP Prima%
B2 AT I #17.09%

(&= kR R ¥ BHEIERE FEEESTIE)




2 =

IR B R ek

AR

[SHS/

[ SHSH% &y |

IR SR A R R )

[EERR

[ 4 7T |

[ E )

E

[ %]

WoEENE=R - +XNHHBCDLE, BEDLE&E

N HERT ARG EERER RN E B

ER—HEHEE B&
AN FEZ R

P.T. Surya Hidup Satwa > — ZK R EI e sk # nlisr » H &R
MR mEERZLH T LTz oA

SHSZ % 1

AnFMAREREN ARG > FUEETHFERIKR
HEEHRLEEATZRS

RELTRATZEE
ENEEL > MEZEERW
Eun EEZEEEW

4 %

Wai: ABERWHATINRBERLBEMABEEY > UHE% 1%L =78%T; 1EIT =8,176

- 4-4




EEgRH

MR BEKRABRR2E

(Aa izt HABRAT)

¥F EMmER
SMIERLE Canon’s Court
WARREE 22 Victoria Street
HERSLE Hamilton HM12
M RELE Bermuda
EERLE

kP RAEA E S 0
EHEMEAE RBETANER
Veeravat Kanchanadulfc 4 R D
Budiman Elkana’t 4 * -

g i B JE AR+

* BAEHHFEF

MAE -
ATHERBERS
HERBMEEZXZF LT RAZRG
=

BEANFR_EFEEZNEZA_+-H M > CDLE,/ REDL (B EEALAFAZ HESE
EMBAR) EETRNEEHS - RERDEEWR > CODLIEDLEREF KA1
HERE /A ZSHSK,/HCP Primafk # T & E #  SHSKCP Prima/3EN R A /] >
HEmHETRmMEEFHFTH LT -

HERBE _FTZNEZA=+—HHEBN TR THEUALRAZATHE
Koo REREBAUITES  JTEZEHFRIEER 2 A 545 SHSXCP PrimaZ KX
HEBRE - B HERB-FEFENE=ZA=+—HaIEEN L HH A 14.23(1)(b)
BTRAALRAZHERS > REFTFNE=ZF =+ HEIEEN LR AIF14.26
> ABSRRMRARX R Z BRI KRG LHHE -

-4




EEERH

FEKEER BETRUELEZAHEN BEERBIEETZAGREMZ
BER -BUBEEZRedHERMZEEEARARRELGRARRGANRGZE
U wmEMIERELE -

H &
HA-EZTNFEF=AZTABZROEERS
RERA

() CDLUEAEH)
(2) EDLUEREFH)
3 BEHNUWEABEN ~BEHFTEILBE=ZN

HEERE

 CDLE % ¥4 59,256,832 CP Primaf& > (45 ,H\'E BT RE A 495.74%) % 40,800,000
. BESHSH#y U H B BT A 419.74%) - EDLB)E 35 % K 13,888,0004% CP Primafi #
UG EEBITRAL1.35%) -

BERGEERZ > COLREDLE BRI EE KRG MY S E S A FFE 2 25 SHS
% /S CP PrimafBHEF B EF -

HEBETZ HERKG TIALEBERCP PrimafZSHSZ £ #H - fFHESEHRE
KEBMAHFFHETCP Prima X SHSZ 7 ©

AEBNE S B ERMGITWERZ RE S S RSHSI130.07773 58 (£50.60606% TT)
K & L CP Primaf% £30.022332 7T (£10.174174% 70) > T & & A& 5108 48 %8 4 4,803,484
5T (437,467,175.208 7C)

& B SHSK i 2 1B £ 0.07773 I8 (£70.60606%7T) > #HEN _ETZNWE=H =
+ B (BISHS MM TEER IMEBH X G T REHXZ ) ERSHSRM R IMEERE RS
BT Z Wi {E0.1345% 70 (49 1.0491# 70) T8 4742.23% - SHSR R ERMZHF H L5 AT
BEZFZNE=_HA_+HH RIAHEHUEE —EXZE) #EXHE  BEF
ZWHE=ZA-+AB (M AHBEHARE RS H) L LHEXS B R > SHSIRH 7
HmERHETHMEA-BHERKL > MXHER 51,500 -




EESRM

& R CP Primaff iy 2 AME 5 0.02233% JC (£50.174174%50) - HEROREEE
A 47 B B35 B CP Primaf% {7 7€ BR N 2 78 55 22 5 B Z W T 18 0.033023% 7T (£90.2575561#%
TC) T 43237% s RGHVBRERBE _ZEFNF=ZA _+AHB L=+ 5 BEFRKCP
Primaft I FEEEMEFEH X 5 2 T T E0.036823 Jo (£70.2872% 7T) rE A
39.4% ° CP PrimafR M BN MMEB R XS ARG - RE_FZNMFE=F _+7<H
(BN HBAIRE—MBX5B) E=+THEX5HA > CPPrimalt A MEFEHR T
GHAET—BHEBHRE - MXKERA710,5008% -

A HE B 5 4,803,48435 JC (£37,467,175.208: 70) THiH AN FIHE F EH XD
B > I #82 % SHSAZ (i & CP Primaf% 1 2 7 8 R H A (3 iR ER I 35 5 5 5y Fir Z AR #t 3F
REHMmMEE -

TR R
SERAR  HPafE  BEERMERMESHHRIEETZRS » HAfEHE -

EEBRTEEN® TRESELENAFRI ORI ERERERZ RAEME T -

FEEARCE] o
SHS K CP Prima

SHSKCP Prima /3 A ED R s M Allsr » B M REIMEBHZZHF LT Z AR -
SHSWEBHZERBER  ERLERBENRIESESEHREER > BAFEAREE
BHACERKESCEZEN  BH AR H4LE  HISESLFERENE - CP
Primaft BEAERERAMLEHFCEEEE AR FMEFEREBNEERER
AR 2ELEEEM - CPPrima/jSHSZ # & A7 » HFHCP Primal B 17 &
K2 B 4136.55% ° CP Prima R SHSYI M A EH 2 BB &E FIRAEHKE -




EEgRH

HE E2F—-F T A=Z+—HERZ_FEZ-_HF+_F=+—B LWEFE - SHS
RCPPrimaff B EERE - FHRIEB R DB B EMEE AT B2 &R B HEESHS L CP
Primait “EEX - H+ A=+ —HZBENESERLEEFEZR W T

—gg-F£ —BB-F R-BV=F
WA AR MA UM +=A=t-8
BB BB REN BBE AREERE

SHS BEET 30.61 9.39 6926 27.23 + 38.09
(A BT 238.74 74.83 540.25 212.36 297.13)
CP Prima BHEZETT 19.35 3.64 57.51 37.12 60.23
(B BT 150.89 28.37 448.61 289.50 469.81)

#3i . SHSKRCPPrimaZ BEBER BN FERAEERGECEEFHZEENEA_ES
—FE+ AT+ —HHR CFE AT A=A GRERTE) ET AR B 2 &

HERE

AEEITERFREMNE S TERAHNBEAEEXY  EHERHEERETH
Ry R EER -

BMUMALAEHZAMPERBFRAEEEFEALHE A EEATRBENR
THEEA UBEEEE MZEFERTFEEARTEAEREERSHE LS
EEERGRERY LHERNAEEREFEAZS TEREE LGS Z 50 -

LITHRABEEZZR

HERB - ETZNFEZA=Z+—HfEHRMNLTRUTERAALTAZEATHESE

L5 REEERTTHY > MTEEHF RALER RSB FE SHSXCP PrimaZ K

HAYERHE - Bt > HERE _FTENE = =+ — HETE N LT 5 14.23(D)(b)

BIREAAFZHESS > BB - TZNE=A=1+—BriEmMN L THRAFE14.26
% ERERERASFZ BREHFHKE LHHE -




EETRMF

REEERTITAEE > SITEFH TR IEE 7P FFE SHSKCP PrimaZ B HE 1

F
NI &%Eﬁ&
SHS £170.26%
CP Prima #155.95%

HRRERRREEFRE#EZR > Bt WEBEARBRENREG L RERE
HERER -

BUEFEZAGCONL  YEHBRRARBIARGET WA GFE A LA RBRE
MER2E~FReaHERETR - NE%&ELW%@F@ CBRHREBHERHEET
XHMBLIEEZEERHEER

HEZXE

BIBE £180,000% T (624,000 T) 2 B EERE > EENMBREFELNE
4,723,484 TC (#736,843,175%70) » M AEBEAEE 2 EIE -

fREISHS K CPPrimaZ BEZWHEB _FE=2F+ _A=+—HEEHEZH It
KEFF RS > N ERBRIAG 54,723,484 70 (436,843,175 70) 2 & . X
FEHHEBESNIER PRE44,501,516% 70 (£35,111,82587T) 2 B8 -

BRENKRE

BHERFHIRENESHERABRE2LE - TR _FRNERANE LF
A=+ BREEEERETARERSBMPL -+ —BET . FUXTBUHIEE
BEMERRELEZRER - ‘

LHEWEARBRRENREGZARRERE - BH BETESEELFEXRE
HREBRERLZETELZ  BREURBREAI RGN IR GEELITRN
W+ APNHRREARALAFAREEZROHBFEEC P EFEPREFETLAERLA
Wt AFEEFRER—-AZReMhLTEE . BETHEHZEZTEARZLERE
# ERNATREEERERFIREREEMEEARE




EETRMN

EEBRR

ZHHBEBERMEETATFEE - MEE

BUEEZEGCHNL  UBRLE
RERMHER -

EEZIUNARFEEABLERES

BEEMNBIEEZEGRMZERKNHFENABEREINESI6H - BLERE
BEZHAFHRABHEI0H -

BUIEFZREEFSEEEZEAR RANEZRRIYEBEEMS NELTF&
o FHit ZEEBRERBERABIARGLEFTERREEERESR -

Hit & H
WaE BMTEEAERMRFHEMBER -

12X

RER G
FTERRBAIITE
HEE
AL

“EENENA LA




BUEEZE8RH

B ERERLQT

(ABEREEFALIZIHERAE)

LA ¢
ATHERBERS
HERBRNEESRXERLTLAAZREG

BEZR_FTNFENA T NBNBFRRZER (TBER])) > SEFTSAER
Z—#hr o BRXERFE > FREAFZHERBRTEREMA -

HRBIAHTEEMEBEMETHRRETABLAL  TRROBEEHER
HBMEMNLE  EE R LA EFUBNEERR I GIREHAHRAEETN SRS
ATFEBEMgAER -

BEECEANRAZEABLUMBEN  RRHEFTHRERREFZ A THR
FHEMESREMER -EAARAREEZSE AR ERZIEZRARLEHTIR
MABREINZEIOR - HiF BTHAEEIBRABEBRFLIZIOEZEZ G R LIIE
i R e N T

REBEERRGANZBERMEEIENZRERE  ESRAARNEEH &
BHREBERBRENS 1B A TFEE  THANTRREEBRM AR «- B %
FERERABRESI RS R EEN AN EE &R REE -

B
RFE
BYEEZEE
Budiman Elkana

REE

“EEWEMA LA

- 10 -




E = &%

TLAABAABANZIEFA_EEWE WA+ A UBLEETLECRME
Rz HMHAEL o

WEE
BERATRERS

BEBZANBIEEZAGRRGESHREUER - #HIER &AH
TEFNENATARZBEER (TEE) F > ARFREEEEBERN - BXEAH
Prfg s ARMFRAGEZREREBERTAEEMA -

REAAERAATHS > BMATES S PR EAR KB #E SHSKCP PrimaZ K
HU g Bl HERBE ETZTNE=ZA=T—HEEHH LA 14.230)®)
BTHN BARZHEXHRARSEER BARZBERSEN KRG LHE - B
PWRARFEREERHAED  Ft > HEEERNBRESN KT LR EREMER

HE -

EEEFHEBERS  mE BARFTRUEIEHLIEY  TREZHERT)
HE BHRATE . UESBGERAMEBEZ A 25 E R R8I 02 405 28 k1) %
ZHIMBEE  ®ELZEE > JTHEH BSTCBRXEFRENANAIEDZBH -
BEREEMNBIFHMERNESHEMIEL - EERACEMBEHZERUERESEZ
BR -THUREMEREEMRUEZEHNRBHIEARE  EEEREENE - &
FREMESZERFBZERNTBARSIBEREMEREE - A S5 E
B OBAAREENRUEZEHESEMBIZE > IHMEY KEB - SHSXCP
PrimaZ EHETIEMEABILFHE

~11 -



E = | H

FEZERERER
MEBERR > BEEEEZETIERLER
1. HERERRMREAR

BEEBFEREREGESD REAHBEEEXY > EHELEERE
THERYERBEER -

BUMBEBHNAF B ZEEERE ((EEGRHFD R BARBWZAMTE
KEEH REBEFEAZY > REETHRYUERNTHEREA S DEHEHR
HE > MZERIFTEBARTEAEREERBRERLELENRBHES
fe B BRARZFEFTEFHRFRE > HRHEERBEF AT J£EH
B-ANUAFECETEELERE ((EELEFE]) W BEEMERER
FHEEHERY BEXRRERBESs UWE—HEHE BEEEE  LEH
B BEBERBEAZBTLREELERAZ -0 - Wi BEREE
HRABEZ BHER » CPPrimaXSHSH M HEEHZ MRS PHIIAEH
BE-Fit EERALERY BRFESZRARE  IH BEBRZEHE
EREHERE - |

ELERBEBEERE _TE=F+ " A=+—HULFEZLEEUREE
BN AR ZFEFEZFER28,000,000% 7T (£7218,400,000% 70) TEEAN » iR
3K 4F 333,400,000 7T (£12,600,500,000# %) - W _ZTFEWE=HA=+—H >
BN FE— 4 BF 8 59,300,0005 7T (£1462,500,0008: 7C) FEEN - EEH HA
F 5B E B 9 26,500,000 7t (#750,700,000% 7T) & 20,800,0003 7T (4
162,200,000% 70) 2 Bl —BEZENEANA R -ZEZNE+ _AF > BTFZHK
BN —_FENFET_AEEEREREHEE R _EF=F+_A=1+—
H > &H£E%AE#623,000,000% 5T (£4,859,400,000%: 7T) 2 B E R - BEIP
BER_FEZF+_A=Z+—H> BEEZEERXABHEBEFHELE
320,400,000 It (£72,499,100,000% 7T) - = = %EA4% b £ BT 15 3XE 1R 55 494,700,000
FE T (#£36,800,000% 0) BAEEEFHERE SEBHMER -

HEBLARE > ESRABREFZER BAHHEREE BEEZEH
K- Bt BEARALABRREEMSAAM -

—-12-




i

EE KK

BROEEBEZHKR
SHSK CP Primaz & #

SHSX CP Prima /3 A ERJE sE M 5L » ERx M EinE#2c5 i b
ZAHE - SHIREHCBEWEYR AL EBAED R HESEEERE
Edmo BEARONEBRHLERKESCEZES - FH AL #4
£ EEELRFEREME - CPPimat EAERERHLENESBE
W R FIMIEEHEBNAERERAENE  EERETEH -
CP Prima/7SHSZ ¥t & A F) » K+ ECP PrimaBE BITRAZERER L
36.55% ° CP Prima X SHSHI M A EBHZ M B REPHIIATHEKE -

BE _FEZ -+ _A=1+—HLWEEE > SHSKCP Primaf & &
ZABR - FIRTEE KD B A &5 BT X 1E 2 v A 1P B8 B SHS X CP Prima
RIBEZES A=+ —HZEBRESEREEBFHEEIUT -

“88-F% - Dat 2 R-E8"F
aF  RF &% #¥ +ZA=Z+-B
BRHA BHEH&E RSN BRREL  BYEERE

SHS HEET 30.61 9.59 69.26  27.23 38.09
(BEET 23874 74.83 54025  212.36 297.13)
CPPrima HEEXL 19.35 3.64 5751  37.12 60.23
(BEET 150.89  28.37 448.61  289.50 469.81)

Wit : SHSKRCPPrimaZ RERGSBHMEENCEEGLCEEFHZEED
WHEZEZE—F+-A=+—Rf2FF_E+_A=+—H GFEH
TE) ET L EL Y BEE

CP Primax i FI F 8 H % %F — F 43,640,000 7T (28,370,000 7T)
KUEEFE ZFFE T F437,120,0003 7T (289,500,000 78) > EETTH L
Ha 2 AR Ui R K8 b FH#740,900,0003% 7T (319,000,000% 7T) > Bl — &=
—4E{E 505518 4916,000,0003% 7T (124,800,000 70) E - FE T _FE LH L
24,900,0003 G (194,200,000 70) Rfi4d TEBEZ SEHFE - B> SHS

N BECEZEEENNETIE AR RERENERREEME
FHERH _-_FZ -FERHEEBFEEDL -

~13 -




B E R &

REEE

WAERG R AR > &8 ZAE 5 4,800,000% 5T (437,500,000
Jo) o Wy BAFEBE = KRS E SHSAE 5 X CP Primaf i 2 i1 18 X
HEGREMESTAHZEHZHEEREEMES - 2N EHEERSHS
By 2 A £0.0777F T (£50.60606% C) > HERO-FFNF=ZA=+
H (EPSHSI M ERMEBF X MREHEL S B) - B RSHSKR 77 58
BEEHFH M Z T E0.134555 50 (£1.0491 70) FiE£42.23% 5 K ()R
B EF _EEEEZEZTEERE0S541E - SHSM M ERINEEH 5T
BALE -BNEZEXZIRBE=ZMARN > SHSEH A —H 55 5
R MAWERB12,5008% > {SSHSHE BT A 40.01% °

5 B% CP Primaft iy 2 fC {8 £ 0.02233F 70 (£0.174174% 7)) - #E R
OBRBEETTHYEERCP Prima RO ENEBLELS 2T E
0.033023 7€ (#70.257556% 70) 1 #4132.37% s (B E_FTFMNE A —H
FEEREEENITH A LS B CP Primafd BRI B AL 5 i 2 F 8
W {8 0.0355% 70 (£90.2769% 70) ITEBA37.10% KGR _EZ 45 F
REZTHREE0A43M5 o CPPrima M ESMEBA XSG THEE - H
“EFZME_A—HE > CPPrimaft i RAEEMEREHRZ ST RE + L H K
Bz s TRHE R £1,248,500/% » {5 CP PrimafE 31T A 490.12% -

~14 -




EERH®

REEFEREZATE BXAEZHEINEANE LT BREFH
REEZAFAS > MHEXARAF (EFESHSKCP Prima) « EARK AR
—FREREEE > MB KB EER AT ETAER - Bt > AIEHE
i - I > CPPrima > SHSEHEMIEE EERFBWER ORFHHBRHE
MEMBEEIRME TR 28 IR NEEETSH ET 2 AR E AR
CP Prima X SHSZ T & HRAE L8 - B 45 0 A Fn R AT ] E B0 8 3% 10 K A RI{E
HEEARNGE2EEH  HMARBENT ¢

RBRER
TTREN RREER
BIEHRE HEiz 9TRH

INGIEE FEER ZEREF BILBRE 2TR=F
(B 1) (&)
PT Japfa Comfeed £ EBYEHH 1360 185 0.14
Indonesia Thk BEEEREMT
REBEKEER
PT Multi Agro HE R HE YRR 275 600 2.18
Persada Thk
PT Multibreeder BERY - 2HLK 1114 350 0.31
Adirama BET S
Indonesia Tbk
PT Cipendawa BEREEBRREE 214 100 0.47
Agroindustri Tbk
SHS mE 1181 635.3 0.54
(W 32)
CP Prima nt 425 182.6 0.43
(P 3x)

Wi BRITRERGCESHEZZERERS

RER LM TREZWE » B SHSKCP Primai o Z A B T &L 27
At #EE o N b SHSA (R & CP Primaf 3 7% BE f 22 &8 57 38 & Fr s
g% EEXANEHEREMENBELAFEHE -

- 15 -




& E B

3. MEY EEEMBIY

B FACP Prima X SHSThE A EH A S > WBGE=Z@MEEE > Wik
B CP Prima X SHSFT A Ik Z L Bl A > M EREST > EENRAEH N RA
A AT e BB CP Prima X SHSHT 7 IR Z EE WA - Bl ) BESHEEE R —H
REZEHERMZREY BAAEFFLEESE BEBEZHBAE-

B SHSKCP Prima BEZHMEHR _FEZ=F+_A=1T—HEEHER
IR E > RREEFERIEFEE 4,723,484 0 (£136,843,175% 7C) » &
EREEESESNRE P BR15 494,501,516 7T (£935,111,825% 70) Z 518 K
BATZEREEREBER D 44,501,516F 7T (#135,111,825% 78) Z M2 #%E -

EEEMEHMAE (X BELEELENEZREREERR LA BMH
FHEESKZER H_TTE=ZF+_A=+—HEXZKERAZHEE, , &H
SEZEFHLUR (BBRFABRUMSERE) HH4T2BM T EES38% - &
EREANE RBEEARTERABTEIRVEEFE MHE41708 M EHE
4264% - MF LA CEHEBEZER > LUHERREEHEFEZ 8K
ARE BEBEZBEEKTE EFY BEEEESFERE - -EN E5RAY
HEHW R EEEBLEEBRZBUEEITER -

EERSR

BEBIATERRERBERE > BERALSRNEERRZGERYE BLAME
B HEREEMS > NEAFAEGE - ARBEREREETHAHELE > FHit
WERFARBRAFRN KRG LM EREMBERIR B EEXHBILEFZEER
MER > BERERBRREINRELREZEAMERTEERE 2 L BREER -

[ 7E=
hEEBRERLF
BHirEELEE A
EEREERQF
TF
KES
R

SEEMELA AR
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Mt 4% —KRESH

EXEHR

ABEKAHZENTERETRUZREREERALFAZER - EHHAE
T HEN CERELR LMEARESHEML > TEFH -TaEEHE > IR
EEERMEHEG  FEAREEEREIMET  REABREAREERER G

EERFETBRAEBRERS  HEAROGIESFPIRERAE

REEEBEATES  ALRAEEREBETHAARALASEMEE L G
EREFLHEGROIBXVER 2 Bh  HEROGEREXTHEARBEEFLHERK
PIEX VAN TR BB 8o & (B R IETE 35 BB B R ) 2 32 S5 0 s il 6 1 B 2 v 13 55
FZHERIRE) ANERLFARETERSHT ZERSIRE > SUREE R MR &
BASAURATEMMR Z R Z B R M ARE L AR EFETESF L5 WEEST A
MECHMEALARERBEZMZERIIREMT ¢

BEXRBZHEBER®G
ERER MY

BEXARTF
EH AT BEXQT ERTRE
EEZRHE EXBEEE B R EE ZEHE 0
WERLA 843,750 - 843,750 0.04
SR AL - 296,203,972 296,203,972 1 13.72
o REA 770,458,862 296,203,972 HDR® 1 066,662,834 49.42

Bt 2z

(1)  2,325,889% & Perfect Investment LimitedfF 78 22 B 0y 1 293,878,083 8% £ Pakeman Co.
IncHFEZBRMG -#HERELEERHTFEEENEMEA LAY FAERES © 4R
Perfect Investment Limited?s & 50% % 45% » 7 Pakeman Co. Inc. B8 33.5% % 33.5% «

(2) L#tZ296203, 9728 BRI B R R AR AE 2R -
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MBEAFLBERFS  CRUEBRETETES - RERERITTAMN > &
ERBEFHNRAAFNHEHELEER LA RO ZEEWT ¢

REBEEER

U{TRE BRE

TERRE SR

Ex4E REEH TRERAEE TEE TEE

BT

HERLE “EEZZE 12,800,000 ZZEF=ZF-A-+AHE 0.39
“EZ+AH ZE—-=#-HZ-+4HH

HPREE “EEZ=HE 12,800,000 —ZFEZE_A-TAEZE 0.39
“HZ+H “E-=H"HAZ-t+%HA

EEBLAE — LA E 18,479,248 ~IAEERAZ+HE 1.752
TA-tH “EZZWELA - TH

—EEZE 21,584,807 _—EFE=ZHF_A-TAHEZE 0.39
“RZ+A~HA CF-ZE-A”+%H

REREE “EL=E 21,584,807 _—ZFEZE_A-F+ARHE 0.39
“RZ+AH “E-ZEZA-+EH

ZHELE —AANE 25,000,000 ~AANEARTHEE 03875
AR TH “EENEAETH

“EEZE 21,584,807 —EEZE-A-+AHEE 0.39
“H=+AH “E-Z2-A-+7H

Zag kst —LILNE 17,500,000 —“AANEARTHE 03875
ANHTH “EZEANEAATH

—EEZE 21,584,807 _—EF=ZH_F_+AHE 0.39
“AZ+AR TE-ZEZAZ+IH

Veeravat “EE=E 21,584807 _EE=ZH_A_+/HZE 0.39
Kanchanadul & 4 ZRZ+RA ZE—-ZEZB-+AH

REREBATHY > MESTE CRBERE -
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B % —BREHR

BEEEBELIEZFERA
EELE BEEEREESZNEBREIEEE BERGHEE
ZEER A IE K FE M A R A A 20,000

BREXHEESN)  REEEBETTAN  AQAHEEREETHABMERA
NREEAMBE AR (EEAER I ERIIFEXVE) 2 Bl - MEKRGZESF T
BERBEESFIPEGRAEXVRFETIRFEIDMZRE BN GARL R RERE L2
FAERIRE (EEREZESF LY BRI ZAEEFRERE 2 a0k
B BURBE S R B R0 55 35200 B R R SRR RE R Bt 2 X wD W 22 AT fA R 4R R
BE SRBELTARESENERLHNBEETFAREANGAR LA REERT
Prz AL sk A -

RESZRPERIETHERAESIAXRRZALIREERR

MEREBRTITHY > FIALTRELFAROXAHBEROPRE RBEESERIH
ERPIBEXVEFELREITHMZEEANAAFAEBZ EARRAE s REESHMEH
HEAMBEATRAEBRETMEMRE AR BRI P EREEZEMERNREAR
{H10%8 A b HE 28

BFEEALT

BEEXRAT EBRITEAZ

BRRER BEEg ME wa B EE BeEs
M 221

Krung Thai Bank Public LI 2 770,458,862(L) 35.69

Company Limited

Pakeman Co. Inc. ExBEE 3 293,878,083(L) 13.62

CPI Holding Co., Ltd. BafAE 4 770,458,862(L) 35.69
770,458,862(S)

C.P. Intertrade Co., Ltd. B EER 4 770,458,862(L) 35.69

770,458,862(S)
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e —BEH

Bk
1. ILIRRGFE  MISIRERKRE -

2. Krung Thai Bank Public Company Limited§ A 770,458,862/% A% {7 1€ & #E 44 -

3. Pakeman Co. Inc. B 7 #EH & 3£ 293,878,083 ik {7 -

4. CPI Holding Co., Ltd. B 2 #E H 770,458,8628 it {0 » W EIReEH F A Rk B RLH - C.P.

Intertrade Co., Ltd. 2%/ B # % CPI Holding Co., Ltd. B > KR EHEEZ S
770,458,862 B i 2 #E 3% -

B ESCRTBEERE SN > MBREEMAIAT B A AL R Rk 6y B4R B AR
FHAREES LA EERAEXVEFE 2R EINMZREHMA L FAHKTEZRERF
EERMAERSRE  NERNEEEAEEAE R T RS BEAEMBRE A
FAZBERRE LABRERZAMBEMNBEATEIORSH L SH#x -

i

BRFREEMHBELAAREY REMERFALIFR  BREFERN > £
AIBEAL MM B AR EEA MR T HHEHEZERFARRME -

FERE

REFEFAN > EZFF=ZEFT_A=Z1T—H FEEARCHECELHESRE ZEF
AW LR AERZBEGRUBEER R R BT (TEREH -

BEE

EECHABRZATBRERES  AEUREZE LR EEER LR A
B TRBEHANFEELEEANE AES T ERDARES -

—REH
(a) BEBFRAEEIMNNALRABERTRANETFIRESGH (FEHE
A4 RN BT i B AR L B AR T MR BRI GE E RSN 2 &
#1)

by SEFUERTMHEAFAEEREAFMITLEAEAXERERRARZS
MBERPE TR -
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(c) BrG)E{IE & M #F5H C.P. Aquaculture (Hainan) Co., Ltd B A Al 2 #E25 >
MAKER _ZFE=FNAHETZARAMRTREEEZLEERE &
MAF (FRorR _FE2=ZFNA T+ ZHHEZ MM EE) 5 RG)— AT
HEENLESIREAER CRABRANESGREFIETTFHHREEZE
| —fAER >  B-FFE=F+_F=+—H FXEEREFTPEELE
FIRBZEREY  SESHBEENAHEEAFCEEHTMRE AR E
BERHE SEZREENHEEEZHR -

(d MEERERAIGTHY BEEUMEEGRFEERBAFLRSCEEMNE S
A AR SRR SRR R R A N AL R B AT
AR ZESR -

() AATZREREGE/ ML - BN BBHBERTHRNALAGRERL
ARBARLET -

) FARFAREFEZEMBFETLEATETRESECLARLA > HULAE
BEFERER-AZRAMPLTLHE -

(@) ABEMAE FEIA > BBEUELARE -
BE T

THXMFZHNATEZ FETNFERAANE (BHM L (BFEZ8) 2—&BL
RHARAARZEEEXMBFTARBET A ARERSR AL+ —2EH :

() BHEBEHZE:
2) EZEXE > AEEEIIRAER &

(3) FHEF RAERE-HRAFBESZEERNESE -
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BRENIXRGESR

rEBEREBERLQH

(AFTEEEARIZIHFRLE)
(B An S8R 3% : 43)

ZEE P EEEARAR ((ALAD BTN -TENEEANH LN EF
B BREESERE T ARERSBE L T T BB RESR K - S
BAREERTIREE -

EEREBR

[BBRERLMERGEIEGR CRALCAR FFTOEEUATLEZEERRA
B > ZFIALTFHEZIBZRFCEXREGLTCHAREERESE > DH#EA
R > LEBRMERLTET BEAATROEEWR  RRFRELLHA
EERALFEZEMIHHBGTEER B LA - B RF M ZAE 1478 LUE
BEE (WNHFE > EERD) MMEBALFREMNEFILELAE  HEANZE

7 e |

REEg M
N E A E
o)

B “EFNENA+TIHA
R

1. AAHLFEREIRELEEZRE > BARZAE-UHESHARLRE  TRRREAR
BE - ZZREXBALREFLFARRE -

2. HREZERBREREEEZAMIEZFXEMREH (WF) > RELABARZEUZH
MElAx  AEREZEEETHMALN T ANFARXEALTAREBEZRAMBFE ELREEE
TREFECLARLAFA BUAFTEEFTRER-NAZRENF L+ > FHER -

3. HEMERRBREFARGZARZLRE -

4. BBARABRTARGMAMEME NMEMBERAKEFHETRRIEIZHUEFEARE
B RAMEFER BRI AMETHENERCHRSE EERUBERRNRE
ERXEZERFRD XMBRPHZMAELRERBREZBRREEREZR D > HGa)RE
CRBERIORECE L AEEFERRE MARKEEE S Z THERRERELEZ B
HEHERERRY s WA RBFEARALORMERBEBEET Y2 T REENFE T E 2 ERK
HRES -
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C. P. POKPHAND CO. LTD.
NEEERBRLT

(Incorporated in Bermuda with limited liability)

Ref: EC/FL/GS/CPP/081/04
BY AIRMAIL
19th April, 2004 Acknowledge received by:-

Securities and Exchange Commission

Division of Corporate Finance
450 Fifth Street

Washington, DC 20549 Date :
United States of America

Name :

Attn : International Corporate Finance

Ladies and Gentlemen

RE: C.P. POKPHAND CO. LTD. RULE 12G3-2(b)
EXEMPTION FILE NO. 82-3260

Pursuant to Rule 12g3-2(b)(1)(iii) 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 1602 in Hong Kong if you
have any questions.

A o

21ST FLOOR, FAR EAST FINANCE CENTRE. 16 HARCOURT ROAD, HONG KONG
TELEPHONE NO.: 2320 160} FAX NQO.: 2851 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.

ﬂywé

Emily Y M Choi
Company Secretary

Encl

¢.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 19th April, 2004 of
C.P. Pokphand Co. Ltd.

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 Document

1. Document : Press Announcement relating to Notice of Annual General Meeting
Date : April 16 , 2004
Source of requirement : The Listing Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited

2. Document : Press Announcement relating to Notice of Special General Meeting
and Circular
Date : April 19 , 2004

Source of requirement : The Listing Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited



