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Securities and Exchange Commission
Division of Corporate Finance

450 Fifth Street

Washington, DC 20549

United States of America mCESSED
Attn : International Corporate Finance / JUN1O 2004

N
AAEAL
Ladies and Gentlemen ‘&Q¥

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
1s 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 behalf of
C.P. POKPHAND CO. LTD.

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 20th May, 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 Special General Meeting
and Circular
Date : May 19 , 2004

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



The Standard, Thursday, May 20, 2004

C.P. POKPHAND CO. LTD.

(Incorporated in Bermuda with limired liability)

(Stock Code : 43)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting of C.P. Pokphand Co. Ltd. (the “Company”) will be
held at 21st Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong on 18th June, 2004 at 9:45 a.m. (or
as soon as thereafter as the annual general meeting of the Company convened for the same day and at the same
place shall have concluded or been adjourned) for the purpose of considering and, if thought fit, passing, with or
without modifications. the following resolutions of the Company:

AS ORDINARY RESOLUTION
1. To approve the proposed renewal of the scheme mandate under the share option scheme.
AS SPECIAL RESOLUTIONS

To amend bye-laws 1, 58 to 62, 77, 79, 81 to 85, 91(G), (H) and (1) of the bye-laws (the “Bye-laws”) of
the Company. A brief background of the proposed amendments to the Bye-laws is sct out as follows:

~

(a) Bye-law |
To add the definitions of “associate(s)” and *“Listing Rules” and to amend the existing definition of
“Relevant Territory”.

(b) Bye-law 58
To provide for circumstances under which proxy can vote on a show of hands at any gederal meeting
and to reflect the restriction on voting by shareholders as required by the amended Rulcs Governing the
Listing of Securities on The Stock Exchnnge of Hong Kong Limited (the “Listing Rules™).

(¢) Bye-laws 59, 60, 61 and 62
To reflect the requirement of voting by poll under the Listing Rules.

(d) Bye-laws 77, 81 to 85
To add the provisions relating to the rotation and retirement of Directors.

(e} Bye-law 79
To be consistent with the amended Listing Rules which stipulates the minimum seven-day period for
lodgment by a shareholder of the nolice to nominate a director and the nomination shall commence no
earlier than the day after the despatch of the notice of the general meeting appointed for such election
and ending no later than seven days before the date of such general meeting.

(f) Bye-laws 91(G), (H) and ()
To be consistent with the provisions of the amended Listing Rules so that, subject to certain exceptions,
a director shall not vote on any resolution of the board in respect of any contract, arrangement or proposal
in which he or any of his associate(s) has a material interest nor shall he be counted in the quorum.

3. To adopt a new set of bye-laws in substitution for the existing bye-laws of the Company.

By Order of the Board
Choi Yi Mei
Company Secretary

Hong Kong, 20th May, 2004

As at the date of this notice, the directors of the Company comprise nine executive directors, namely, Mr. Jaran
Chiaravanont, Mr. Montri Jiaravanont, Mr. Dhanin Chearavanont, Mr. Sumet Jiaravanon, Mr. Prasert Poongkumarn,
Mr. Min Tieanworn, Mr. Thirayut Phitya-lsarakul, Mr. Thanakorn Seriburi and Mr. Veeravat Kanchanadul, and two
independent non-executive directors, namely, Mr. Budiman Elkana and Mr. Cheung Koon Yuet, Peter.

Notes:

1. This is a summary of the full text of the notice of special general meeting. The full text of resolutions I, 2 and
3 is set out in the notice of special general mecling accompanying the circular to be despaiched to sharcholders on
20th May, 2004 (the “Circular™), The Circular can also be viewed and downloaded from the website of The Hong
Kong Exchanges and Clearing Limited at www.hkex.com.hk.

2. A form of proxy for use al the meeling is being despatched to the sharcholders of the Company together with the
Circular. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney
duly authorized in writing or, if the appointor is a corporation, either under its seal or under the hand of any officer,
attorney or other person authorized to sign the same.

3. Any shareholder entitled to attend and vote at the meeting ¢onvened by the above notice shall be eatitled to appoint
one or more proxies to attend and vote instead of him. A proxy nced not be a shareholder of the Company.
4, In order to be valid, the form of proxy, together with the power of atlorney or other authority (il any) under which

it is signed, or a notarially certified copy of such power of attorney or authority, must be deposited at the Company’s
Registrar in Hong Kong at Computershare Hong Kong Investor Services Limited, at Rooms 190}-5, 19th Floor, Hopewell
Centre, 183 Queen's Road East, Hong Kong not less than 48 hours before the time appointed for holding the meeting
or any adjournment thereof.

5. Completion and deposit of the form of proxy will not preclude a shareholder of the Company from attending and
voting in person at the meeting convened or any adjourned meeting and in such event, the form of proxy wiil be
deemed to be revoked.

6. Where there are joint holders of any share of the Company, any one of such joint holders may vote, either in person
or by proxy, in respect of such share as if he/she were solely entitled theretd, but if more than one of such joint
holders are present at the meeting, the most senior shall alone be entitled to vote, whether in person or by proxy.
For this purpose, seniority shall be determined by the order in which the names stand on the register of members
of the Company in respect of the joint holding.

7. Pursuant to the existing 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 ol the meeting: or
(ii) by at least three shareholders of the Company present in person or by proxy and entitled to vote; or (iii) by
any sharcholder or shareholders of the Company present in person or by proxy and representing in aggregate not less
than one-tenth of the total voting rights of all shareholders of the Company having the right to attend and vote at
the meeting: or (iv) by a shareholder or shareholders of the Company present in person or by proxy and holding
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.




THIS CIRCULAR IS IMPCRTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult your 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 in C.P. Pokphand Co. Ltd., you should

at once hand this circular, together with the enclosed form of proxy, to the purchaser or other
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.

©
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A letter from the Board of C.P. Pokphand Co. Ltd. is set out on pages 4 to 9 of this circular.

A notice convening the 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 18th June, 2004 at 9:45
a.m. (or as soon as thereafter as the annual general meeting of C.P. Pokphand Co. Ltd. convened
for the same day and at the same place shall have concluded or been adjourned), is set out on

pages 10 to 17 of this circular.

Whether or not you are able to attend the said meeting, you are requested to complete and
return the enclosed form of proxy in accordance with the instructions printed thereon as soon as
possible and in any event not less than 48 hours before the time appointed for holding the
Special General Meeting or any adjournment thereof. Completion and return of the form of
proxy shall not preclude you from attending and voting at the said meeting or any adjourned

meeting should you so wish.

20th May, 2004
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the
context otherwise requires:
" the annual general meeting of the Company to be held on
Friday, 18th June, 2004;

“Annual General Meeting’

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

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

“Bye-laws” the bye-laws of the Company;

“Company” C.P. Pokphand Co. Ltd., a company incorporated in Bermuda

with limited liability, the shares of which are listed on the
main board of the Stock Exchange;

“Controlling Shareholder” any person who has the power, directly or indirectly, to
secure:
(i) by means of the holding of shares entitling him to

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

(i) by means of controlling the composition of a majority
of the Board; or

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

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

“Directors” the directors of the Company;
“Eligible Person” means:
(i) (a) any director (whether executive or non-executive,
including any independent non-executive director),

employee (whether full time or part time) of, or

-1-




DEFINITIONS

I3 Group ”

"Hong Kong”

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

any member of the Group or any Controlling
Shareholder or any company controlled by a Controlling
Shareholder (who, in the Board’s opinion, has
contribution or potential contribution to the Group); or

(ii)  any holder of any securities issued by any member of
the Group or any Controlling Shareholder or any
company controlled by a Controlling Shareholder (who,
in the Board’s opinion, has contribution or potential
contribution to the Group); or

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

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

(¢) any investor, vendor, supplier, producer,
developer, agent, licensor or service provider of,

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

any member of the Group or any Controlling
Shareholder or any company controlled by a Controlling
Shareholder (who, in the Board’s opinion, has
contribution or potential contribution to the Group);

and, for the purposes of the Share Option Scheme, shall
include any company controlled by one or more persons
belonging to any of the above classes of participants;

the Company and any entity in which the Company, directly
or indirectly, holds any equity interest;

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




DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“Scheme Mandate”

“Scheme Period”

“SFO”

“Share Option Scheme”

“Shareholders”

“Share(s)”

“Special General Meeting”

“Stock Exchange”

‘Us$”

u%n

17th May, 2004, being the latest practicable date for
ascertaining certain information for inclusion in this circular;

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

the limit imposed under Rule 4(A) of the rules of the Share
Option Scheme on the maximum number of Shares issuable
upon the exercise of all options which may be granted under
the Share Option Scheme and any other share option scheme
of the Company, being 10% of the Shares in issue on the
adoption date of the Share Option Scheme;

the period commencing on the date on which the Share
Option Scheme was adopted by Shareholders (i.e. 26th
November, 2002) and expiring at the close of business on
the day immediately preceding the tenth anniversary thereof;

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

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

November, 2002;
holders of Shares;

ordinary shares of US$0.05 each in the issued share capital
of the Company;

the special general meeting of the Company to be held on
18th June, 2004 at 9:45 a.m. {(or as soon as thereafter as
the annual general meeting of the Company convened for
the same day and at the same place shall have concluded or
been adjourned), notice of which is set out on pages 10 to
17 of this circular;

The Stock Exchange of Hong Kong Limited;

United States dollars, the lawful currency of the United States
of America; and

per cent.




LETTER FROM THE BOARD

C.P. POKPHAND CO. LTD.

(Incorporated in Bermuda with limited liability)

Directors:

Mr. Jaran Chiaravanont
Mr. Montri Jiaravanont

Mr. Dhanin Chearavanont
Mr. Sumet Jiaravanon

Mr. Prasert Poongkumarn
Mr. Min Tieanworn

Mr. Thirayut Phitya-Isarakul
Mr. Thanakorn Seriburi

Mr. Veeravat Kanchanadul
Mr. Budiman Elkana*

Mr. Cheung Koon Yuet, Peter*

* Independent non-executive Directors

To Shareholders

Dear Sirs,

(Stock Code: 43)

Registered Office:
Canon’s Court

22 Victoria Street
Hamilton HM12
Bermuda

Principal Place of Business:
21st Floor

Far East Finance Centre

16 Harcourt Road

Hong Kong

20th May, 2004

PROPOSED RENEWAL OF THE SCHEME MANDATE
UNDER THE SHARE OPTION SCHEME
AND AMENDMENTS TO THE BYE-LAWS

INTRODUCTION

The purpose of this circular is to provide you with information on, and to give you notice
of the Special General Meeting at which resolutions will be proposed for the approval of (i) the
renewal of the Scheme Mandate under the Share Option Scheme; and (ii) certain amendments to

the Bye-laws.

RENEWAL OF THE SCHEME MANDATE

The Company adopted the Share Option Scheme on 26th November, 2002. The purpose
of the Share Option Scheme is to enable the Board to grant options to Eligible Persons as

incentives or rewards for their contribution or potential contribution to the Group.



LETTER FROM THE BOARD

Under the rules of the Share Option Scheme:

(1)  Subject to sub-paragraph (2) and (3) below, the maximum number of Shares issued
and issuable upon exercise of all options granted and to be granted under the Share
Option Scheme and any other share option schemes of the Company as from the
commencement of the Scheme Period (excluding, for this purpose, options which
have lapsed in accordance with the terms of the Share Option Scheme or any other
share option schemes of the Company) must not in aggregate exceed the Scheme
Mandate. The Shares underlying any options granted under the Share Option Scheme
or any other share option schemes of the Company which have been cancelled (but
not options which have lapsed) are counted for the purpose of the Scheme Mandate.

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

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

Based on the total number of Shares in issue as at 10th June, 2003, being the date on
which the Scheme Mandate was first refreshed, the maximum number of Shares which may be
issued upon exercise of all options granted and to be granted under the Share Option Scheme
and any other share option schemes of the Company is 215,848,078 Shares, representing 10%
of the Shares in issue as at 10th June, 2003.

As at the Latest Practicable Date, options carrying the rights to subscribe for up to a total
410,696,156 Shares, representing 19.03% of the Shares in issue as at the same date, have been
fully granted under the Share Option Scheme, and none of these options has been exercised. Of
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all the options granted under the Share Option Scheme, 259,124,035 of them have been
granted to connected persons of the Company, particulars of which are as follows:

Percentage
represented by
no. of Shares
issuable under
the option  Percentage of
granted out shareholding  Percentage of

No. of Shares of total as at the shareholding

issuable  no. of Shares Latest assuming

under the in issue on Practicable exercise of

Name option granted date of grant Date option

{Note 1) (Note 2}

Dhanin Chearavanont 25,600,000 1.19% 5.59% 6.70%

Sumet Jiaravanon 25,600,000 1.19% 49.42% 50.01%

Prasert Poongkumarn 41,584,807 1.93% - 1.89%

Min Tieanworn 41,584,807 1.93% - 1.89%

Thirayut Phitya-Isarakul 41,584,807 1.93% - 1.89%

Thanakorn Seriburi 41,584,807 1.93% - 1.89%

Veeravat Kanchanadul 41,584,807 1.93% - 1.89%
Notes:

1. Based on shareholding interests (including deemed interests) as recorded in the register of interests in

shares in or debentures of, or short position in shares in the relevant share capital of the Company or
any associated corporation (within the meaning of the SFO) which were required to be notified to the
Company and the Stock Exchange pursuant to Section 347 of the SFO.

2. Based on the connected person’s shareholding interests as at the Latest Practicable Date referred to as
Note 1 above and assuming no issue of any new Shares by the Company except arising from the exercise
of the connected person’s option.

All requirements relating to granting options to connected persons under Rule 17.04 of the
Listing Rules were duly complied with. Save as mentioned above, none of the options under the
Share Option Scheme has been granted to any connected person of the Company.

Unless the Scheme Mandate is refreshed, only a limited number of options may be granted
under the Scheme Mandate. The Directors believe that their ability to grant new options to
Eligible Persons as incentives or rewards for their contribution or potential contribution to the
Group is therefore restricted.

It is therefore proposed that, subject to the approval of the Shareholders at the Special
General Meeting and fulfilment of other applicable requirements under the Listing Rules, the limit
on the number of new options which may be granted by the Directors under the Share Option
Scheme be refreshed to 10% of the Shares in issue at the date of the approval of the Shareholders
at the Special General Meeting; options previously granted under the Share Option Scheme or
any other share option schemes of the Company (including those exercised, outstanding, cancelled

-6
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or lapsed in accordance with the terms of the Share Option Scheme or any other share option
schemes of the Company) will not be counted for the purpose of the calculation of the limit as
refreshed.

If the Scheme Mandate is refreshed, on the basis of 2,158,480,786 Shares in issue as at
the Latest Practicable Date and assuming that no further Shares will be issued prior to the date of
Shareholders’ approval of the refreshed Scheme Mandate, the maximum number of options that
can be granted by the Company under the refreshed Scheme Mandate will be options under
which 215,848,078 Shares will be issuable.

The renewal of the Scheme Mandate is conditional upon:

{a)  the Shareholders passing an ordinary resclution to approve the refreshed Scheme
Mandate at the Special General Meeting; and

{b)  the Stock Exchange granting the approval of the listing of, and permission to deal in,
the Shares to be issued pursuant to the exercise of any options granted under the
refreshed Scheme Mandate.

Application will be made to the Stock Exchange for the listing of and permission to deal in
any Shares, representing 10% of the Shares in issue at the Special General Meeting, which may
fall to be issued upon the exercise of any options that may be granted under the refreshed
Scheme Mandate.

AMENDMENTS TO THE BYE-LAWS

On 30th January, 2004, the Stock Exchange has announced certain amendments to the
Listing Rules which came into effect on 31st March, 2004. Amongst the amendments are
requirements that the constitutions of all listed issuers must conform with the following:

(a)  the minimum seven-day period for lodgment by Shareholders of the notice to nominate
a director shall commence no earlier than the day after the despatch of the notice of
the meeting appointed for such election and end no later than seven days before the
date of such meeting;

{b)  directors shall abstain from voting at the board meeting on any matter in which he or
any of his associates has a material interest and are not to be counted towards the
quorum of the relevant board meeting; and

(c)  where any Shareholder is, under the Listing Rules, required to abstain from voting
on any particular resolution or restriction to voting only for or only against any
particular resolution, any votes cast by or on behalf of such Shareholder in
contravention of such requirement or restriction shall not be counted.

As such, the Board proposes that amendments be made to the Bye-laws to comply with the
revised Listing Rules.
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In addition, consequential amendments will be made to the Bye-laws as a results of the
cancellation of secondary listing of the Shares on The London Stock Exchange on 31st December,
2003. It is also proposed that amendments relating to proxy can vote on a show of hands at any
general meeting will also be made to the Bye-laws.

The proposed amendments to the Bye-laws are subject to the approval of the Shareholders
by way of special resolution to be proposed at the Special General Meeting. Shareholders should
refer to the special resolution as set out in the notice of the Special General Meeting on pages
10 to 17 of this circular for details of the proposed amendments to the Bye-laws.

SPECIAL GENERAL MEETING AND PROXY ARRANGEMENT

A notice convening the Special General Meeting is set out on pages 10 to 17 of this
circular. The Special General Meeting is being convened for the purpose of considering and, if
thought fit, passing an ordinary resolution to approve the renewal of the Scheme Mandate under
the Share Option Scheme and passing special resolutions, among other matters, to effect certain
amendments to the Bye-laws.

A form of proxy for use at the Special General Meeting is enclosed. Whether or not you
are able to attend the Special General Meeting, you are requested to complete and return the
form of proxy to the Company’s Registrar in Hong Kong at Computershare Hong Kong Investor
Services Limited, at Rooms 1901-5, 19th Floor, Hopewell Centre, 183 Queen’s Road East,
Hong Kong as soon as possible, but in any event not less than 48 hours before the time
appointed for the holding of the Special General Meeting or any adjournment thereof. Completion
and return of the form of proxy will not preclude you from attending the Special General
Meeting and voting in person should you so wish.

Pursuant to the existing 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 (ii) by at least three Shareholders
present in person or by proxy and entitled to vote; or (iii) by any Shareholder or Shareholders
present in person or by proxy and representing in aggregate not less than one-tenth of the total
voting rights of all Shareholders having the right to attend and vote at the meeting; or (iv) by a
Shareholder or Shareholders present in person or by proxy and holding 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.

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 material facts not contained in this circular, the omission of which would make
any statement in this circular misleading.
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RECOMMENDATION

The Board believes that the renewal of the Scheme Mandate of the Share Option Scheme
is in the best interests of the Company and Shareholders as a whole. The Board also supports
the proposed amendments to the Bye-laws.

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

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the Share Option Scheme and the Bye-laws are available for inspection at the
principal place of business of the Company in Hong Kong at 21st Floor, Far East Finance
. Centre, 16 Harcourt Road, Hong Kong during normal business hours on any business day up to
and including 18th June, 2004 and at the Special General Meeting.

Yours faithfully,
By Order of the Board
Dhanin Chearavanont
Chairman and Chief Executive Officer




NOTICE OF SPECIAL GENERAL MEETING

C.P. POKPHAND CO. LTD.

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

NOTICE IS HEREBY GIVEN that a special general meeting of C.P. Pokphand Co. Ltd.
(the “Company”} will be held at 21st Floor, Far East Finance Centre, 16 Harcourt Road, Hong
Kong on 18th June, 2004 at 9:45 a.m. (or as soon as thereafter as the annual general meeting
of the Company convened for the same day and at the same place shall have concluded or been
adjourned) for the purpose of considering and, if thought fit, passing, with or without modifications,
the following resolutions of the Company:

ORDINARY RESOLUTION

1. “THAT, subject to and conditional upon the Listing Committee of The Stock Exchange
of Hong Kong Limited {the “Stock Exchange”) granting the listing of and permission
to deal in the Shares issuable upon exercise of the options to be granted pursuant to
the authority hereby given, the board of directors of the Company be and hereby
authorized to grant options under the share option scheme of the Company adopted
on 26th November, 2002 pursuant to which Shares representing up to 10% of the
number of Shares in issue as at the date of the passing of this resolution may be
issued upon the exercise of such options (the “Refreshed Scheme Mandate”) and to
do all such acts and to enter into all such transactions, arrangements and agreements
as may be necessary or expedient in order to give full effect to the Refreshed
Scheme Mandate.”

SPECIAL RESOLUTIONS
2 “THAT the bye-laws of the Company (the “Bye-laws”) be amended as follows:

(A) By inserting the following new definition of “associate(s)” in Bye-law 1 of the
Bye-laws:
““associate(s)” shall have the meaning attributed to it in the Listing
Rules;”

(B) By inserting the following new definition of “Listing Rules” in Bye-law 1 of the
Bye-laws:

““Listing Rules” means the Rules Governing the Listing of Securities

on The Stock Exchange of Hong Kong Limited as
amended from time to time;”
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By deleting the existing definition of “Relevant Territory” in Bye-law 1 and
substituting therefor the following new definition:

““Relevant Territory” means Hong Kong or such other territory as the Board
may from time to time decide if the issued ordinary
share capital of the Company is listed on a stock
exchange in such territory;”

By inserting in the third line of Bye-law 58 immediately after the word
“representative)” the words “or by proxy” and re-numbering existing Bye-law
58 as Bye-law 58(a);

By inserting the following as new Bye-law 58(b):

“(b) Where any Member is, under the Listing Rules, required to abstain from
voting on any particular resolution or restricted to voting only for or only
against any particular resolution, any votes cast by or on behalf of such
Member in contravention of such requirement or restriction shall not be
counted.”

By deleting the existing Bye-law 59 in its entirety and replacing therewith the
following new Bye-law 59:

“59. At any general meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a poll is required under the Listing
Rules or (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 duly
demanded. A poll may be demanded by:

(a) the chairman of the meeting; or

(b)  at least three Members present in person or by proxy and entitled
to vote; or '

{c) any Member or Members present in person (or in the case of a
Member being a corporation, by its duly authorised representative)
or by proxy and representing in the aggregate not less than one-
tenth of the total voting rights of all Members having the right to
attend and vote at the meeting; or

(d) any Member or Members present in person (or in the case of a
Member being a corporation, by its duly authorised representative)
or by proxy and holding 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.
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(G)

Unless a poll is so required or demanded and, in the latter case, not
withdrawn, a declaration by the chairman that a resolution has on a
show of hands been carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the minutes of the
meetings of the Company shall be conclusive evidence of that fact without
proof of the number or proportion of the votes recorded in favour of or
against such resolution.”

By deleting the existing Bye-law 60 in its entirety and replacing therewith the

following new Bye-law 60:

“60. If a poll is duly required or demanded it shall be taken in such manner as
the chairman shall direct and he shall appoint scrutineer(s) in accordance
with the Listing Rules. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded or required.”

By deleting the existing Bye-law 61 in its entirety and replacing therewith the
following new Bye-law 61:

“61. A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken forthwith. A poll demanded or required on
any other question shall be taken either forthwith or at such time (being
not later than three months after the date of the demand) and place as
the chairman shall direct. It shall not be necessary (unless the chairman
otherwise directs) for notice to be given of a poll.”

By inserting in the first line of Bye-law 62 immediately before the word “demand”
the words “requirement or” and the second line of Bye-law 62 immediately
before the word “demanded” the words “required or”.

By inserting in the last line of Bye-law 77 immediately after the word “re-
election” the words “but shall not be taken into account in determining the
Directors or the number of Directors who are to retire by rotation at such
meeting”.

By deleting the existing Bye-law 79 in its entirety and replacing therewith with
following new Bye-law 79:

“79. No person, other than a retiring Director at the meeting shall, unless
recommended by the Board, be eligible for election as a Director at any
general meeting, unless a notice in writing signed by a Member (other
than the person to be proposed) duly qualified to attend and vote at the
meeting for which such notice is given of his intention to propose such
person for election and also a notice in writing signed by the person to
be proposed of his willingness to be elected shall have been lodged at
the Head Office or at the Registration Office provided that the minimum
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length of the period, during which such notice(s) in writing are given,
shall be at least seven days and that the period for lodgment of such
notice(s) in writing shall commence no earlier than the day after the
despatch of the notice of the general meeting appointed for such election
and ending no later than seven days prior to the date of such general
meeting.”

By replacing “The” in the first line of Bye-law 81 by “Without prejudice to the
provisions for retirement by rotation hereinafter contained, the”.

By replacing the existing heading “Directors” immediately before Bye-law 82
by “Rotation of Directors”.

By deleting the existing Bye-law 82 in its entirety and replacing therewith the

following new Bye-law 82:

“82.

Subject to the provisions of Bye-law 77, at every annual general meeting
one-third of the Directors for the time being or, if their number is not a
multiple of three, then the number nearest to but not exceeding one-
third shall retire from office. A Director retiring at a meeting shall retain
office until the close of the meeting.”

By inserting the following new Bye-laws 83, 84 and 85:

“83.

84.

85.

The Directors to retire on each occasion shall be those who have been
longest in office since their last election, but as between persons who
became or were re-elected Directors on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by
lot. The Directors to retire on each occasion (both as to number and
identity) shall be determined by the composition of the Board at the date
of the notice convening the annual general meeting, and no Director
shall be required to retire or be relieved from retiring by reason of any
change in the number or identity of the Directors after the date of such
notice but before the close of the meeting.

A retiring Director shall be eligible for re-election.

Subject to the provisions of these Bye-laws, the Company at the meeting
at which a Director retires in manner aforesaid may fill the vacated office
by electing a person thereto and in default the retiring Director shall, if
willing to continue to act, be deemed to have been re-elected, unless at
such meeting it is expressly resolved not to fill such vacated office or
unless a resolution for the re-election of such Director shall have been
put to the meeting and lost.”
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By deleting the existing Bye-laws 91(G), (H) and (]) in their entirety and replacing
therewith the following new Bye-laws 91(G), (H) and (I):

“01(G) A Director shall not vote (nor shall he be counted in the quorum) on any
resolution of the Board in respect of any contract or arrangement or any
other proposal in which he or any of his associate(s), is to his knowledge,
materially interested, and if he shall do so his vote shall not be counted
(nor shall he be counted in the quorum for that resolution), but this
prohibition shall not apply to any of the following matters namely:

(i)

(ii)

(iii)

(iv)

any contract or arrangement for the giving by the Company to
such Director or his associate(s} any security or indemnity in respect
of money lent by him or any of his associate(s) or obligations
incurred or undertaken by him or any of his associate(s) at the
request of or for the benefit of the Company or any of its
subsidiaries;

any contract or arrangement for the giving by the Company of any
security or indemnity to a third party in respect of a debt or
obligation of the Company or any of its subsidiaries for which the
Director or his associate(s) has himself/themselves assumed
responsibility in whole or in part whether alone or jointly under a
guarantee or indemnity or by the giving of security;

any contract or arrangement concerning an offer of shares or
debentures or other securities of or by the Company or any other
company which the Company may promote or be interested in for
subscription or purchase, where the Director or his associate(s) is/
are or is/are to be interested as a participant in the underwriting
or sub-underwriting of the offer;

any contract or arrangement in which the Director or his associate(s)
is/are interested in the same manner as other holders of shares or
debentures or other securities of the Company or any of its
subsidiaries by virtue only of his/their interest in shares or
debentures or other securities of the Company;

any contract or arrangement concerning any other company in
which the Director or his associatel(s) is/are interested only, whether
directly or indirectly, as an officer or executive or a Member or in
which the Director or his associate(s) is/are beneficially interested
in shares of that company other than a company in which the
Director and/or his associate(s) is/are beneficially interested in five
{5) per cent. or more of the issued shares or of the voting rights of
any class of shares of such company (or any third company through
which his interest or that of any of his associates is derived); or
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(vi) any proposal or arrangement concerning the benefit of employees
of the Company or its subsidiaries including:

(a)  the adoption, modification or operation of any employees’
share scheme or any share incentive or share option scheme
involving the issue or grant of options over shares or other
securities by the Company under which the Director or his
associate(s) may benefit; or

(b)  the adoption, modification or operation of a pension fund or
retirement, death or disability benefits scheme which relates
to Directors, his associates, and employees of the Company
or any of its subsidiaries and does not provide in respect of
any Director or his associate(s), as such any privilege or
advantage not generally accorded to the class of persons to
which such scheme or fund relates.

(H) For the purposes of paragraph (G) above:

(i) a company shall be deemed to be a company in which a Director
and/or his associate(s) owns five (5) per cent. or more if and so
long as (but only if and so long as) he and/or his associates, (either
directly or indirectly) is/are the holders of or beneficially interested
in five (5) per cent. or more of any class of the equity share capital
of such company or of the voting rights available to members of
such company (or of any third company through which his/their
interest or that of any of his associates is derived). For the purpose
of this paragraph there shall be disregarded any shares held by a
Director or his associate(s) as bare or custodian trustee and in
which he or any of them has no beneficial interest, any shares
comprised in a trust in which the interest of the Director or his
associate(s) is/are in reversion or remainder if and so long as some
other person is entitled to receive the income thereof, and any
shares comprised in an authorised unit trust scheme in which the
Director or his associate(s) is/are interested only as a unit holder
and any shares which carry no voting right at general meetings
and very restrictive dividend and return of capital right.

(i)  where a company in which a Director and/or his associate(s) holds
five (5) per cent. or more is/are materially interested in a
transaction, then that Director and/or his associate(s) shall also be
deemed materially interested in such transaction.
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(i)  “subsidiary” shall have the meaning attributed to it in the Listing
Rules.

{0 If any question shall arise at any meeting of the Board as to the materiality
of the interest of a Director (other than the chairman of the meeting) or
his associate(s) or as to the entitlement of any Director (other than such
chairman) to vote or to be counted in the quorum and such question is
not resolved by his voluntarily agreeing to abstain from voting or not to
be counted in the quorum, such question shall be referred to the chairman
of the meeting and his ruling in relation to such other Director or his
associate(s) shall be final and conclusive except in a case where the
nature or extent of the interest of the Director and/or his associate(s)
concerned as known to such Director has not been fairly disclosed to the
Board. If any question as aforesaid shall arise in respect of the chairman
of the meeting or his associate(s) such question shall be decided by a
resolution of the Board (for which purpose such chairman shall not vote
thereon) and such resolution shall be final and conclusive except in a
case where the nature or extent of the interest of such chairman or his
associate(s} as known to such chairman has not been fairly disclosed to
the Board.”

3. “THAT subject to the passing of the resolution numbered 2 in the notice convening
this meeting, the Bye-laws of the Company contained in the printed document, a
copy of which has been produced to the meeting marked “A” and has been signed by
the Chairman of the meeting for the purpose of identification, be and are hereby
approved and adopted as the new Bye-laws of the Company in substitution for the
existing Bye-laws of the Company.”

By Order of the Board
Choi Yi Mei
Company Secretary

Hong Kong, 20th May, 2004

As at the date of this notice, the directors of the Company comprise nine executive
directors, namely, Mr. Jaran Chiaravanont, Mr. Montri Jiaravanont, Mr. Dhanin Chearavanont,
Mr. Sumet Jiaravanon, Mr. Prasert Poongkumarn, Mr. Min Tieanworn, Mr. Thirayut Phitya-
Isarakul, Mr. Thanakorn Seriburi and Mr. Veeravat Kanchanadul, and two independent non-
executive directors, namely, Mr. Budiman Elkana and Mr. Cheung Koon Yuet, Peter.
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Notes:

A form of proxy for use at the meeting is being despatched to the shareholders of the Company together with a
copy of this notice.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorized in writing or, if the appointor is a corporation, either under its seal or under the hand of any officer,
attorney or other person authorized to sign the same.

Any shareholder entitled to attend and vote at the meeting convened by the above notice shall be entitled to
appoint one or more proxies to attend and vote instead of him. A proxy need not be a shareholder of the
Company.

In order to be valid, the form of proxy, together with the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy of such power of attorney or authority, must be deposited at the
Company's Registrar in Hong Kong at Computershare Hong Kong Investor Services Limited, at Rooms 1901-5,
19th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time
appointed for holding the meeting or any adjournment thereof.

Completion and deposit of the form of proxy will not preclude a shareholder of the Company from attending
and voting in person at the meeting convened or any adjourned meeting and in such event, the form of proxy
will be deemed to be revoked.

Where there are joint holders of any share of the Company, any one of such joint holders may vote, either in
person or by proxy, in respect of such share as if he/she were solely entitled thereto, but if more than one of
such joint holders are present at the meeting, the most senior shall alone be entitled to vote, whether in person
or by proxy. For this purpose, seniority shall be determined by the order in which the names stand on the
register of members of the Company in respect of the joint holding.

Pursuant to the existing 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 (ii) by at least three shareholders of the Company present in person or by proxy and entitled to vote;
or (iii) by any shareholder or shareholders of the Company present in person or by proxy and representing in
aggregate not less than one-tenth of the total voting rights of all shareholders of the Company having the right
to attend and vote at the meeting; or (iv) by a shareholder or shareholders of the Company present in person or
by proxy and holding 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.
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