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ACQUISITION

The Acquisit ion Agreement

Reference is made to the announcement of the Company dated 27 November 2009
where the Company announced that it has recently re-commenced discussion with
its controlli ng shareholders in regard to the possible acquisition of their interests in
substantiall y all  of the independent feed mill  operations controll ed by shareholders in
China.

On 11 December 2009, the Company entered into the Acquisition Agreement with
OSIL in relation to the proposed acquisition by the Company of the CPI Interests.

Through the transactions under the Acquisi tion Agreement, the CPP Group will
acquire the Relevant Business operated by the Restructured CPI Group in the PRC.
The Acquisition represents an attractive opportunity for the Company to (a) acquire
a controlli ng interest in one of the leading producers of animal and aqua feed in
the PRC; (b) broaden and diversify the income base of the CPP Group; and (c) gain
exposure in a profi table business in the PRC with sustainable growth over the long
term.

The total Consideration for the Acquisition is HK$5,382 million. The Consideration
will be satisfied by the issue of a total of 16,534,562,211 Consideration Shares
(subject to possible deduction if the Intercompany Debt is not fully repaid). There
will  be no immediate cash outfl ow for the CPP Group with respect to the Acquisition
(save for the payment of related expenses).

CPI currently provides certain technical  services to various companies in the
Restructured CPI Group and the relevant Service Fees were previously paid to CPIÕs
ultimate holding company CPG under the Service Agreements. As part of the Pre-
Acquisition Restructuring, the CPG Group has agreed with CPI that a service fee
is payable by the CPG Group to CPI in the amount of US$31 million, for the year
ending 31 December 2009. This payment is to reflect the commercial agreement
whereby the Acquisition will  include the economic benefi t of the Service Fees. The
combined profits of the Restructured CPI Group attributable to the owner of CPI
for the year ended 31 December 2007 and 2008, based on unaudited management
accounts prepared in accordance with IFRS, were US$14,940,000 and US$33,029,000,
respectively. The Service Fees paid by the Restructured CPI Group for the year ended
31 December 2007 and 2008 and the 11 months ended 30 November 2009 were
US$24,887,000, US$31,571,000 and US$28,077,000, respectively.

For reference purposes, the combined unaudited net profit attributable to the owner of 
the Restructured CPI Group for 2007 and 2008, adjusting for the Service Fees, would
have been US$39,827,000 and US$64,600,000, respectively. Pursuant to the Pre-
Acquisition Restructuring, the Restructured CPI Group will have the economic benefit
of the Service Fees with eff ect from 1 January 2009.
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INCREASE IN AUTHORIZED SHARE CAPITA L

The current authorized share capital of the Company is US$150,000,000 divided
into 15,000,000,000 CPP Shares of US$0.01 each, of which 2,889,730,786 are in
issue and are fully paid or credited as fully paid. In order to satisfy the issue of the
Consideration Shares, the Convertible Preference Shares and (upon conversion of 
the Convertible Preference Shares) the CPS Conversion Shares and to accommodate
future expansion and growth of the CPP Group, the Directors propose to increase
the authorized share capital of the Company from US$150,000,000 divided into
15,000,000,000 CPP Shares to US$500,000,000 divided into 30,000,000,000 CPP
Shares and 20,000,000,000 Convertible Preference Shares, by the creation of an
additional 15,000,000,000 new CPP Shares and 20,000,000,000 new Convertible
Preference Shares. The increase in the authorized share capital of the Company and
the creation of the Convertible Preference Shares are conditional upon the approval of 
the Shareholders at the SGM.

AMENDMENT S TO BYE-LAW S

To incorporate the rights, privileges and restrictions of the Convertible Preference
Shares in the Bye-laws, a special resolution will be proposed at the SGM to amend
the Bye-laws. Detail s of the proposed amendments will  be disclosed in the circular
to be dispatched to the Shareholders. The amendments of the Bye-laws will be
conditional upon the approval of the Shareholders by way of a special resolution at
the SGM.

PROPOSED CONTINUING CONNECTED TRAN SACTION S

On 11 December 2009, the Company entered into the Master CPP Supply Agreement,
the Master CPP Purchase Agreement and the Master Business Carve-out Agreement
respectively with OSIL. These CCT Agreements will take effect upon completion of 
the Acquisition.

Master CPP Supply Agreement

Pursuant to the Master CPP Supply Agreement, the New CPP Group shall  supply to
the OSIL Group various feed-related products produced or procured by the New CPP
Group such as animal feed, chlortetracycli ne, animal drugs and feed raw materials
which may be required by the OSIL Group.

The transactions contemplated under the Master CPP Supply Agreement constitute
continuing connected transactions under Chapter 14A of the Listing Rules.
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The annual cap for the supply of the CPP Products by the New CPP Group to the
OSIL Group for each of the financial years ending 31 December 2010, 31 December
2011 and 31 December 2012 is RMB2,594.4 million (approximately HK$2,948.2
million), RMB4,498.4 million (approximately HK$5,111.8 million) and RMB6,935.1
million (approximately HK$7,880.8 million), respectively. As the Master CPP Supply
Agreement is expected to become effective some time in the course of the financial
year ending 31 December 2010, the annual cap for the fi nancial year ending 2010 will
be the prorated portion of the full amount for that year representing the remaining
part of the financial year calculated on a day-to-day basis from the date on which the
Master CPP Supply Agreement becomes eff ective until  31 December 2010.

Master CPP Purchase Agreement

Pursuant to the Master CPP Purchase Agreement, the New CPP Group shall purchase
from the OSIL Group L-Lysine and edible oil  which it may require from the OSIL
Group.

The transactions contemplated under the Master CPP Purchase Agreement constitute
continuing connected transactions under Chapter 14A of the Listing Rules.

The annual cap for the purchase of the OSIL Products by the New CPP Group
from the OSIL Group for each of the fi nancial years ending 31 December 2010,
31 December 2011 and 31 December 2012 is RMB126.5 million (approximately
HK$143.8 million), RMB186.0 million (approximately HK$211.4 million) and
RMB233.5 million (approximately HK$265.3 million), respectively. As the Master
CPP Purchase Agreement is expected to become effective some time in the course
of the fi nancial year ending 31 December 2010, the annual cap for the fi nancial year
ending 2010 will  be the prorated portion of the full  amount for that year representing
the remaining part of the financial year calculated on a day-to-day basis from the date
on which the Master CPP Purchase Agreement becomes eff ective until  31 December
2010.

Master Business Carve-out Agreement

Pursuant to the Master Business Carve-out Agreement, the New CPP Group shall
either lease to the OSIL Group or grant OSIL Group the right to use certain fi xed
assets on the books of the New CPP Group and which the OSIL Group will require
for its non-feed production activities.

The transactions contemplated under the Master Business Carve-out Agreement
constitute continuing connected transactions under Chapter 14A of the Listing Rules.
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The maximum aggregate annual rental/fee payable to the New CPP Group by the
OSIL Group under the Master Business Carve-out Agreement during its term will
not exceed RMB22.9 million (approximately HK$26.0 million), RMB24.7 million
(approximately HK$28.1 million) and RMB26.7 million (approximately HK$30.3
million) for the financial years ending 31 December 2010, 31 December 2011 and
31 December 2012, respectively. As the Master Business Carve-out Agreement is
expected to become eff ective some time in the course of the fi nancial year ending
31 December 2010, the annual cap for the financial year ending 2010 will be the
prorated portion of the full amount for that year representing the remaining part of 
the fi nancial year calculated on a day-to-day basis from the date on which the Master
Business Carve-out Agreement becomes effective until 31 December 2010.

LI STING RULE S IMPLICATION S

The Acquisition

For the reasons stated in the section headed ÒListing Rules ImplicationsÓ below, the
Acquisition (including the issue of Consideration Shares and Convertible Preference
Shares as a consideration for the Acquisition) constitutes a very substantial acquisition
and connected transactions for the Company.

Financial Assistance

Each of the Transitional Arrangements relating to the Acquisition involving the
Intercompany Debt settlement and the provision of Transitional Guarantees by the
New CPP Group post-completion constitutes fi nancial assistance under the Listing
Rules and a major and connected transaction for the Company under the Listing
Rules. Such Transitional Arrangements form an integral part of the Acquisition and
will  be aggregated with the Acquisition for the purposes of the Listing Rules.

Accordingly, the Acquisition (including the Transitional Arrangements) is subject
to, among other things, the approval of the Independent Shareholders at a general
meeting of the Company. The Chearavanont Shareholders and their respective
associates are required to abstain from voting in respect of the proposed resolutions to
approve these matters.

Continuing Connected Transactions

As the relevant percentage ratios (under Rule 14.07 of the Listing Rules) for the
annual caps of the Master CPP Supply Agreement, the Master CPP Purchase
Agreement, and the Master Business Carve-out Agreement are more than 2.5%, the
transactions contemplated under the Master CPP Supply Agreement, the Master CPP
Purchase Agreement, and the Master Business Carve-out Agreement constitute non-
exempt continuing connected transactions under Rule 14A.35 of the Listing Rules
and will be subject to the reporting, announcement and Independent ShareholdersÕ
approval requirements under Rules 14A.45 to 14A.48 of the Listing Rules.
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ShareholdersÕ Approval and Independent Board Committee

The Company will  convene a SGM to seek, amongst other things, the approval of the
Independent Shareholders in respect of the Acquisition, and the Continuing Connected
Transactions (including the proposed annual caps).

The Independent Board Committee has been formed to advise the Independent
Shareholders in respect of the Acquisition and the Continuing Connected Transactions
and an independent fi nancial adviser, CIMB Securi ties (HK) Limited, has been
appointed to advise the Independent Board Commi ttee and the Independent
Shareholders on whether the terms of the Acquisition and the Continuing Connected
Transactions are fair and reasonable and in the interests of the Shareholders as a
whole.

Circular

A circular containing, among other things, (i) further information on the Acquisition
(i ncl uding the Transi t i onal  Arrangements) and the Conti nui ng Connected
Transactions; (ii) a letter from the independent financial adviser containing its advice
to the Independent Board Committee on the Acquisition and the Continuing Connected
Transactions; (iii ) the recommendation of the Independent Board Committee to the
Independent Shareholders; and (iv) a notice convening the SGM will be dispatched to
the Shareholders as soon as practicable pursuant to the requirements under the Listing
Rules.

Completion of the Acquisition is subject to various conditions and may or may
not proceed to completion. Shareholders and potential investors of the Company
should exercise caution when dealing in the CPP Shares.

A. ACQUI SITION

Background

Reference is made to the announcement of the Company dated 27 November 2009
where the Company announced that i t has recently re-commenced discussion
with its controlling shareholders in regard to the possible acquisition of their
interests in substantially  all  of the independent feed mill  operations controll ed by
shareholders in China.

On 11 December 2009, the Company entered into the Acquisition Agreement with
OSIL in relation to the proposed acquisition by the Company of the CPI Interests.
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Through the transactions under the Acquisition Agreement, the CPP Group will
acquire the Relevant Business operated by the Restructured CPI Group in the
PRC. The Acquisition represents an attractive opportunity for the Company to (a)
acquire a controlling interest in one of the leading producers of animal and aqua
feed in the PRC; (b) broaden and diversify  the income base of the CPP Group; and
(c) gain exposure in a profi table business in the PRC with sustainable growth over
the long term.

The total Consideration for the Acquisit ion is HK$5,382 mil l ion. The
Consideration will be satisfied by the issue of a total of 16,534,562,211
Consideration Shares (subject to possible deduction if  the Intercompany Debt is
not full y repaid). There will  be no immediate cash outfl ow for the CPP Group with
respect to the Acquisition (save for the payment of related expenses).

CPG intends to maintain controlli ng shareholding in the Company for the
foreseeable future.

A summary of the major terms of the Acquisition is set out below.

1. THE ACQUISITIO N

The Acquisition Agreement

(a) Date

11 December 2009

(b) Parties

Vendor : OSIL

Purchaser : the Company

(c) Assets to be acquired

CPP has conditionally agreed to acquire from OSIL the CPI Interests.
The Restructured CPI Group will , foll owing the completion of the Pre-
Acquisition Restructuring and on Completion, be principall y engaged in the
operation of the Relevant Business in the PRC.

(d) Consideration and Payment

The total Consideration for the Acquisition is HK$5,382 million and will be
satisfied in the following manner:

(i) HK$886,908,917 to be satisfied on Completion by the allotment and
issuance of 2,724,758,578 new CPP Shares by the Company to OSIL
(and/or such other person(s) as it may nominate), credited as fully paid
at the issue price of HK$0.3255 per CPP Share;
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(ii) HK $2,155,091,083 to be satisfied on Completion by the allotment
and issuance of 6,620,863,542 Convertible Preference Shares to OSIL
(and/or such other person(s) as it may nominate) at an issue price of 
HK$0.3255 per Convertible Preference Share; and

(iii) HK $2,340,000,000 to be satisfied (on a deferred basis) after Completion
and such fixed consideration shall be paid upon determination and/
or settlement of the Intercompany Debt, by the all otment and issuance
of up to an aggregate 7,188,940,092 Consideration Shares (to OSIL
and/or such other person(s) as it may nominate) at an issue price of 
HK$0.3255 per new CPP Share or (as the case may be) Convertible
Preference Share in the manner described in the section headed ÒOther
terms of the Acquisition Agreement Ð Intercompany DebtÓ below.

The Consideration was arrived at after armÕs length negotiations among the
parties by reference to, inter alia:

(a) the unaudited combined historical  resul ts of  CPI, assuming the
completion of the Pre-Acquisition Restructuring;

(b) recent comparable transactions and market comparables;

(c) the combined profi ts of the Restructured CPI Group for the years
ended 31 December 2007 and 2008 based on its unaudited management
accounts, being approximately US$15,924,000 and US$37,913,000,
respectively;

(d) the Service Fees paid by the Restructured CPI Group for the years
ended 31 December 2007 and 2008, being US$24,887,000 and
US$31,571,000, respectively and the economic benefit of the Service
Fees being transferred by CPG to CPI as part of the Pre-Acquisition
Restructuring with eff ect from 1 January 2009; and

(e) the amount of the net profit after tax of the Restructured CPI Group
for the year ending 31 December 2009 of not less than US$82 million
as warranted by OSIL (see further detail s in the paragraph headed
ÒProfit warrantyÓ under the section headed ÒThe AcquisitionÓ in this
announcement).

Further details of the terms of the Convertible Preference Shares are set out
below in the section headed ÒSummary of Terms of Convertible Preference
SharesÓ in this announcement.
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(e) Issue Price

The Issue Price of HK$0.3255 for each Consideration Share and each
Convertible Preference Share was determined after armÕs length negotiations
between the parties to the Acquisi tion Agreement. The Issue Price of 
HK$0.3255 represents:

(i) a discount of approximately 45.8% to the closing price of HK$0.60 per
CPP Share as quoted on the Stock Exchange on the last trading day
before the Acquisition Agreement;

(ii) a discount of approximately 46.6% to the average of the closing prices
of HK$0.610 per CPP Share as quoted on the Stock Exchange for the 5
consecutive trading days up to and including the last trading day before
the Acquisition Agreement;

(iii ) a discount of approximately 34.4% to the average of the closing prices
of HK$0.496 per CPP Share as quoted on the Stock Exchange for the
30 consecutive trading days up to and including the last trading day
before the Acquisition Agreement;

(iv) a discount of approximately 1.3% to the average of the closing prices
of HK$0.330 per CPP Share as quoted on the Stock Exchange for the
180 consecutive trading days up to and including the last trading day
before the Acquisition Agreement; and

(v) a premium of approximately 12.6% to the audited net asset value per
CPP Share attributable to Shareholders as at 31 December 2008 of 
approximately HK$0.289 per Share.

An announcement was made on 26 August 2009 by the CPP Group in
relation to a proposed asset injection from CPG. The current trading price of 
the shares of the Company represents a premium to the trading price of its
shares before such announcement.

The issue price of HK$0.3255 per Consideration Share represents a 10.3%
premium to the closing price as at 25 August 2009, a 16.6% discount to the
average price of HK$0.390 from 26 August 2009 to the current trading price;
a 25.7% premium to the 12-month average price of HK$0.259 and a 1.3%
discount to the 6-month average price of HK$0.330.
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(f) Conditions Precedent

Completion of the Acquisition Agreement is conditional upon, among other
things, the foll owing conditions being fulfill ed:

(i) the approval of the Independent Shareholders being obtained in respect
of the Acquisi tion Agreement and the CCT Agreements (and the
transactions contemplated thereunder respectively), including without
limitation the issue and allotment of the Consideration Shares, the
Convertible Preference Shares and (upon conversion of the Convertible
Preference Shares) the CPS Conversion Shares;

(ii ) the increase in the authorised share capital of the Company from the
current US$150,000,000 divided into 15,000,000,000 CPP Shares
to US$500,000,000 divided into 30,000,000,000 CPP Shares and
20,000,000,000 Convertible Preference Shares and the passing of a
special resolution at the SGM for the alteration of the Bye-laws to
provide for the rights, privileges and restrictions of the Convertible
Preference Shares;

(iii) the Company being satisfied that the Pre-Acquisition Restructuring has
been completed including all  appli cable consents and/or waivers from
banks and/or other lenders to OSIL and/or its affili ates with respect to
the implementation of the Pre-Acquisition Restructuring being obtained
(and if  subject to conditions, on conditions acceptable to the Company);

(iv) the approval of the Listing Committee of the Stock Exchange being
obtained for the li sting of and permission to deal in the Consideration
Shares and the CPS Conversion Shares on the Stock Exchange;

(v) the completion of the legal and fi nancial due diligence review by the
Company; and

(vi) the Company being satisfi ed that any or all  other material approvals,
consents and waivers required by any appli cable law or rules or
regulations, or by governmental, administrative or regulatory bodies
necessary or otherwise appropriate, for the parties to consummate the
transactions contemplated by the Acquisition Agreement, have been
obtained.
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The Company may waive, in part or in full, only the conditions set out in (iii)
and (v) above. If the above conditions have not been fulfill ed, or as the case
may be, waived on or before 30 June 2010 (or such later date as the parties
may agree in writing), the Acquisition Agreement may be terminated and
neither party shall  have any claim whatsoever against the other in connection
therewith, save and except for any antecedent breach. If the Company waives
the satisfaction of the condition set out in (iii) above and proceeds with
completion when the Pre-Acquisition Restructuring is not fully  completed,
it may do so only on the condition that as between OSIL and the Company,
OSIL shall (a) remain the beneficial owner of all assets attributable to the
Non-Feed Business and be responsible for all  li abili ties attributable to the
Non-Feed Business, and (b) indemnif y the New CPP Group in respect of all
l iabilities, losses and expenses incurred by the New CPP Group in connection
with, or as a result of, the Non-Feed Business.

(g) Completion

Completion of the Acquisition Agreement shall take place on the 5th
Business Day following the day on which the last of the conditions precedent
to the Acquisition Agreement shall  have been fulfill ed (or such later date as
the parties to the Acquisition Agreement may agree). Completion is expected
to take place no later than 30 June 2010.

Completion of the Acquisition is subject to a number of conditions as
described in the section headed ÒConditions PrecedentÓ above. Upon
completion of the Acquisition, CPI will  become a wholl y-owned subsidiary
of the Company.

(h) Non-Competition Undertaking

OSIL will  procure CPG to provide, on or prior to Completion, an undertaking
in favour of the Company that, with effect from the date of Completion and
so long as CPG remains an associate of the controlling shareholder of the
Company, it will  not, and will  procure that its subsidiaries (other than entities
within the New CPP Group, those subsidiaries whose shares are publicly
l isted on a stock exchange, and the Excluded Feed Entities) will not, without
the prior written consent of the Company, to, among other things, carry on
or be engaged, concerned or interested directly or indirectly in carrying on
the Relevant Business anywhere in the PRC. For the avoidance of doubt, the
non-compete restriction does not extend to the operation of integrated farms
in the PRC which incorporate feed production facilities mainly for self-use
and not for third party sales.
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(i) Right of First Refusal

It is a term of the Acquisition Agreement that if at any time after completion
of the Acquisition Agreement, OSIL wishes to directly or indirectly dispose
of its interests in the Excluded Feed Entities to any independent third party,
it shall, subject to the right of any minority shareholder of the Excluded Feed
Entities subsisting at the time, grant the Company a right of first refusal to
purchase such interests on the same terms off ered to such third party.

(j) Other terms of the Acquisition Agreement

(a) Intercompany Debt. As at the date of this Announcement, various
entities within the Restructured CPI Group have provided funds to
the Non-Feed Entities in the form of advances. OSIL has undertaken
to the Company that on Completion, the Intercompany Debt will not
exceed US$300 million. OSIL has also undertaken to procure that
the Intercompany Debt shall be fully settled by the relevant Non-
Feed Entities within three years from the date of Completion, subject
to the terms and conditions set out in the Acquisi tion Agreement.
Notwithstanding the foregoing, OSIL agrees that CPI and/or CPP may
at any time and from time to time before the expiry of three years from
the date of Completion require OSIL and/or the OSIL Group to repay
the outstanding Intercompany Debt or any part thereof to fund the
working capital of the Restructured CPI Group, if so required.

 A set of completion accounts will be prepared by OSIL in this regard,
and this will be subject to review by the Company. Based on such
completion accounts, if  the amount of the Intercompany Debt is less
than US$300 million (the difference being the ÒExcessÓ), the Company
shall within 10 business days after the Intercompany Debt has been
ascertained, issue to OSIL (and/or such other person(s) as OSIL may
direct) such number of Consideration Shares as shall when multiplied
by the issue price of HK$0.3255 per Consideration Share. Such
Consideration Shares will  be issued in the form of new CPP Shares or,
in the event that the Company would not be able to comply with the
public float requirements under the Listing Rules at the time as a result
of the issue of the full  number of such new CPP Shares the maximum
number of new CPP Shares as would be possible without breaching the
Public Float Requirement and the balance in the form of Convertible
Preference Shares.

 The Company will thereafter, upon repayment of any part of the
Intercompany Debt, issue such number of Consideration Shares as shall
when multiplied by the issue price of HK$0.3255 per Consideration
Share, be equal to the amount of the Intercompany Debt so repaid.
For ill ustrative purposes and assuming all  Consideration Shares are
to be issued in Convertible Preference Shares and an exchange rate
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of US$1 = HK$7.8, if the outstanding Intercompany Debt is US$250
milli on at the date of Completion, then the Consideration Shares to be
issued upon (i) the determination of the Intercompany Debt would be
1,198,156,682 Convertible Preference Shares (in respect of the Excess)
and (ii ) subsequent repayment in full  of such amount of Intercompany
Debt in one lump sum would be 5,990,783,410 Convertible Preference
Shares (being the result of 250 million x HK$7.8 Ö HK$0.3255). If 
the Intercompany Debt is US$300 million at the date of Completion
and a partial repayment of US$50 million is made thereafter, then the
Consideration Shares to be issued upon such partial repayment shall
be 1,198,156,682 Convertible Preference Shares (being the result of 
US$50 million x HK$7.8 Ö HK$0.3255).

(b) Service Agreements. CPI currently provides certain technical services
to various companies in the Restructured CPI Group and the relevant
Service Fees were previously paid to CPIÕs ultimate holding company
CPG under the Service Agreements. As part of the Pre-Acquisition
Restructuring, the CPG Group has agreed with CPI that a service fee
is payable by the CPG Group to CPI in the amount of US$31 million,
for the year ending 31 December 2009. This payment is to refl ect
the commercial agreement whereby the Acquisition will  include the
economic benefit of the Service Fees. The combined profits of the
Restructured CPI Group attributable to the owner of CPI for the year
ended 31 December 2007 and 2008, based on unaudited management
accounts prepared in accordance with IFRS, were US$14,940,000 and
US$33,029,000, respectively. The Service Fees paid by the Restructured
CPI Group for the year ended 31 December 2007 and 2008 and the 11
months ended 30 November 2009 were US$24,887,000, US$31,571,000
and US$28,077,000, respectively.

 For reference purposes, the combined unaudited net profit attributable
to the owner of the Restructured CPI Group for 2007 and 2008,
adjusting for the Service Fees, would have been US$39,827,000
and US$64,600,000, respectively. Pursuant to the Pre-Acquisition
Restructuring, the Restructured CPI Group will  have the economic
benefi t of the Service Fees with eff ect from 1 January 2009.

(c) Profi t warranty. OSIL warrants that the net profi t after tax (ÒNPATÓ)
of the Restructured CPI Group taking into account the transfer of the
economic benefit of the Service Agreements to CPI as shown in the
management accounts to be prepared within 30 days of Completion
for the fi nancial year ending 31 December 2009 (the ÒManagement
AccountsÓ) shall not be less than US$82 million (the ÒWarranted
NPATÓ). In the event that the Restructured CPI Group cannot meet
the amount of the Warranted NPAT, OSIL shall  return the diff erence
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between the Warranted NPAT and the actual NPAT for the financial
year ending 31 December 2009 in cash to the Company within 30 days
upon completion of the preparation of the Management Accounts.

(d) Transitional guarantees. On a transitional basis, after Completion, the
Company, through members of the New CPP Group, will  continue
to provide corporate guarantees in respect of the banking facilities
which have been extended by fi nancial institutions to the OSIL Group
from prior to Completion. The aggregate amount of such corporate
guarantees will not exceed RMB300 million. In consideration of 
the New CPP Group maintaining such fi nancial  assistance af ter
Completion, the OSIL Group will  indemnif y the New CPP Group in
respect of all losses and costs which it may suffer or incur as a result of 
any demand on the guarantees provided by the CPP Group. All  of the
relevant banking facili ties granted to the OSIL Group involve short term
loans with maturity of one year or less, with the latest maturity date
falli ng on 30 November 2010 except for one facili ty of RMB20 milli on
terminating in September 2012. The Company does not presently intend
to renew such corporate guarantees when the relevant banking facilities
mature and/or are repaid by the OSIL Group. Any renewal of such
corporate guarantees in future will  be subject to compli ance with the
Listing Rules.

(e) Indemnity. Subject to the terms of the Acquisition Agreement, OSIL
will indemnify the New CPP Group in respect of all liabilities, losses
and expenses incurred by the Restructured CPI Group in connection
with, or as a result of, the carrying on of the Non-Feed Business by
the relevant members of the Restructured CPI Group prior to the
Completion.

(f) Exchange rate. The parties under the Acquisition Agreement agreed
that for purposes of all  currency conversions under the Acquisition
Agreement and the transactions contemplated therein (including the
Transitional Arrangements), they shall adopt the prevailing exchange
rate.

2. SUMMARY OF TERM S OF CONVERTIBLE PREFEREN CE SHARES

A summary of the principal terms of the Convertible Preference Shares is set out
below.

Par value US$0.01 each

Issue price HK$0.3255 per Convertible Preference Share
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Conversion period Any time after issue, provided that the conversion right
will  be suspended to the extent that i t would resul t in
the Company failing to comply with any Public Float
Requirement under the Listing Rules applicable to the
Company.

Conversion ratio Each Convertible Preference Share shall be convertible into
such number of CPP Share(s) being one (1) multipli ed by
the conversion rate. The conversion rate shall be determined
by dividing the issue price of each Convertible Preference
Share by the conversion price.

Conversion price The init ial conversion price is the issue price. The
conversi on pri ce i s subject to adjustment upon the
occurrence of certain prescr ibed events ( including
consolidation, subdivision or reclassification of shares,
 capitali zation of profi ts or reserves, capital distributions,
rights issues of CPP Shares or options over CPP Shares,
and issues at less than the conversion price), but provided
that the conversion price shall  not be less than the then
subsisting nominal value of a CPP Share into which such
Convertible Preference Share is being converted. If any
adjustment is required to be made to the conversion price, a
further announcement will be made by the Company.

Dividends and  Each Convertible Preference Share shall  confer on the
distributions holder thereof the right to receive dividend pari passu with

holders of CPP Shares on the basis of the number of CPP
Share(s) into which each Convertible Preference Share may
be converted and on an as converted basis.

Voting rights The holder(s) of Convertible Preference Shares shall  not
have the right to attend and vote at a general meeting (except
a general meeting for winding-up of the Company or a
resolution is to be proposed which if  passed would vary or
abrogate the rights or privileges of such holder(s) or vary
the restrictions to which the Convertible Preference Shares
are subject).
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Ranking On a distribution of assets on liquidation, winding-up or
dissolution of the Company, the assets and funds of the
Company avail able for distribution among the members of 
the Company shall, subject to applicable laws, be applied in
the foll owing priority:

(i) f irstly, in paying to the holders of the Convertible
Preference Shares, pari passu as between themselves
by reference to the aggregate nominal amounts of 
the Convertible Preference Shares held by them
respectively, an amount equal to, respectively, the
aggregate of the issue price of all  of the Convertible
Preference Shares held by them respectively; and

(ii ) secondly, the balance of such assets shall  be distributed
on a pari passu basis among the holders of any class
of shares in the capital of the Company other than
the Convertible Preference Shares and other than
any shares which are not entitled to participate in
the distribution of such assets, by reference to the
aggregate nominal amounts of the shares held by them
respectively; and

(iii ) the remaining balance of such assets shall  belong to
and be distributed on a pari passu basis among the
holders of any class of shares including the Convertible
Preference Shares, other than any shares not entitled
to participate in the distribution of such assets, by
reference to the aggregate nominal amount of shares
held by them respectively.

Transferabili ty The Convertible Preference Shares shall  be transferable
without any restriction by the holders thereof.

Redemption The Convertible Preference Shares shall  be non-redeemable
by the Company or the holders thereof.

Li sting No appli cation will  be made for the li sting of the Convertible
Preference Shares on the Stock Exchange or any other stock
exchange.
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3. INCREASE IN AUTHORIZED SHARE CAPITA L

The current authorized share capital of the Company is US$150,000,000
divided into 15,000,000,000 ordinary CPP Shares of US$0.01 each, of which
2,889,730,786 are in issue and are fully paid or credited as fully paid. In order
to satisfy the issue of the Consideration Shares, the Convertible Preference
Shares and (upon the conversion of the Convertible Preference Shares) the CPS
Conversion Shares and to accommodate future expansion and growth of the
CPP Group, the Directors propose to increase the authorized share capital of 
the Company from US$150,000,000 divided into 15,000,000,000 CPP Shares to
US$500,000,000 divided into 30,000,000,000 CPP Shares and 20,000,000,000
Convertible Preference Shares, by the creation of an additional 15,000,000,000
new CPP Shares and 20,000,000,000 new Convertible Preference Shares. The
increase in the authorized share capital of the Company and the creation of 
the Convertible Preference Shares are conditional upon the approval of the
Shareholders by way of an ordinary resolution at the SGM.

4. AMENDMENT S TO BYE-LAW S

To incorporate the rights, privileges and restrictions of the Convertible Preference
Shares in the Bye-laws, a resolution will be proposed at the SGM to amend the
Bye-laws. Detail s of the proposed amendments will  be disclosed in the circular
to be dispatched to the Shareholders. The amendments of the Bye-laws will be
conditional upon the approval of the Shareholders by way of a special resolution
at the SGM.

5. SPECIFI C MANDATE AND APPLI CATI ON FOR LI STIN G

No new CPP Shares have been issued under the General Mandate since its date of 
grant, and, as the date of this announcement, the balance of the General Mandate
would allow the Board to issue and/or otherwise deal with 577,946,157 new CPP
Shares. Since the aggregate number of the Consideration Shares, Convertible
Preference Shares and the CPS Conversion Shares will  exceed the remaining
balance of 577,946,157 new CPP Shares under the General Mandate, the issue
of the Consideration Shares, the Convertible Preference Shares and (upon the
conversion of the Convertible Preference Shares) the CPS Conversion Shares will
therefore be made under the Specifi c Mandate.

An appli cation will  be made for the li sting of the Consideration Shares and the
CPS Conversion Shares (to be issued on conversion of the Convertible Preference
Shares) on the Stock Exchange.
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6. SHAREH OLDIN G STRUCTURE

Assuming that there are no changes in the issued share capital of the Company
prior to the completion of the Acquisition, the effect on the holding structure of 
the Consideration Shares immediately foll owing completion (i) without repayment
of Intercompany Debt; (ii) assuming full repayment of the Intercompany Debt;
and (iii) on full conversion of the Convertible Preference Shares with repayment
of the Intercompany Debt (although such conversion would not be permitted if  the
Company cannot meet the public float requirement) will be as follows:

   Shareholding structure after

   Completion assuming full repayment

 Shareholding structure  Shareholding structure after of Intercompany Debt and conversion

 at Completion before Completion assuming full of all Convertible Preference Shares 

Name of shareholders Existing shareholding structure repayment of Intercompany Debt repayment of Intercompany Debt (for illustrative purposes only)

  No. of    No. of    No. of    No. of 

  Convertible   Convertible   Convertible   Convertible

 No. of CPP   Preference  No. of CPP   Preference  No. of CPP   Preference  No. of CPP   Preference

shares % Shares shares % Shares shares % Shares shares % Shares

CPI Holding Co., Ltd. 1,004,014,695 34.74% 0 1,004,014,695 17.88% 0 1,004,014,695 17.88% 0 1,004,014,695 5.17% 0

OSIL 0 0.00% 0 2,724,758,578 48.53% 6,620,863,543 2,724,758,578 48.53% 13,809,803,634 16,534,562,212 85.12% 0

Worth Access Trading

Limited (held by

Charoen Pokphand 

Holding Company

Limited) 481,250,000 16.65% 0 481,250,000 8.57% 0 481,250,000 8.57% 0 481,250,000 2.48% 0

Chearavanont 

shareholders 843,750 0.03% 0 843,750 0.02% 0 843,750 0.02% 0 843,750 0.00% 0

Public Shareholders 1,403,622,341 48.57% 0 1,403,622,341 25.00% 0 1,403,622,341 25% 0 1,403,622,341 7.23% 0

Total 2,889,730,786 100.00% 0 5,614,489,364 100.00% 6,620,863,543 5,614,489,364 100.00% 13,809,803,634 19,424,292,998 100.00% 0

Under the terms of the Convertible Preference Shares, CPP shall not issue CPS
Conversion Shares upon exercise of the conversion right relating to the Convertible
Preference Shares in the event that the Public Float Requirement as set out under
the Listing Rules cannot be complied with.

With a view to maintain its listing status, the Company will procure that not less
than 25% of the CPP Shares in issue from time to time are held by the public for
the purposes of the Listing Rules.
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7. STRUCTURE CHART PRIOR TO/POST ACQUISITION

The following diagrams illustrate the corporate and shareholding structure of the
CPP Group (a) as at the date of this announcement; and (b) immediately after
completion of the Acquisi tion (assuming none of the Convertible Preference
Shares are converted):-

(a) As at the date of this announcement:

C.P. Intertrade Co., Ltd. CPG

CPI Holding Co., Ltd. Charoen Pokphand Holding
Company Limited

Chearavanont Shareholders

Worth Access
Trading Limited

OSIL

CPI
(Feed and Non-

Feed Businesses)

Public

The Company
0.03%

48.57% 34.74% 16.66%

100% 100%

100% 100%

100%

51.31% 51.31%
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(b) Immediately after completion of the Acquisition (assuming none of the 
Convertible Preference Shares are converted):

C.P. Intertrade Co., Ltd. CPG

CPI Holding Co., Ltd. Charoen Pokphand Holding
Company Limited

Chearavanont Shareholders

Worth Access
Trading Limited

OSIL

Publi c

The Company

CPI
(Feed Businesses only)

0.02%

25% 17.88% 8.57%

100% 100%

100% 100%

48.53%

100%

51.31% 51.31%

B. CONTIN UING CONNECTED TRAN SACTI ONS

The following CCT Agreements will take effect subject to and conditional upon
the completion of the Acquisition:

1. MASTER CPP SUPPLY AGREEMENT

(a) Date

11 December 2009

(b) Parties

(i) The Company (as suppli er)

(ii) OSIL (as purchaser)

(c) Subject matter

Supply of various feed-related products produced or procured by the New
CPP Group such as animal feed, chlortetracycline, animal drugs and feed
raw materials which may be required by the OSIL Group and which the New
CPP Group may be able to supply in circumstances which are of commercial
benefit to the New CPP Group.
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(d) Price

To be determined by reference to the prevailing market price of, the cost of 
marketing (if  any) and demand for the CPP Products in the PRC, and the
sale prices for such products to be sold by the New CPP Group to the OSIL
Group shall be no less favourable than those available to the New CPP Group
from purchasers which are independent third parties.

(e) Payment terms

Credit terms of up to 60 days, or other generally accepted market terms
from time to time. Payment for the purchases shall  be made by telegraphic
transfer, bank issued bill s payable within three months or other payment
methods acceptable in the PRC.

(f) Term

The Master CPP Supply Agreement shall  take eff ect f rom the date of 
completion of the Acquisition (which is expected to be in June 2010) and
continue until 31 December 2012. The Master CPP Supply Agreement will
not take eff ect unless completion of the Acquisition takes place.

(g) Annual caps

The annual cap for the supply of the CPP Products by the New CPP Group
to the OSIL Group for each of the fi nancial years ending 31 December
2010, 31 December 2011 and 31 December 2012 is RMB2,594.4 million
(approximately HK$2,948.2 million), RMB4,498.4 million (approximately
HK$5,111.8 million) and RMB6,935.1 million (approximately HK$7,880.8
milli on), respectively. As the Master CPP Supply Agreement is expected
to become effective some time in the course of the financial year ending
31 December 2010, the annual cap for the fi nancial year ending 2010 will
be the prorated portion of the full  amount for that year representing the
remaining part of the financial year calculated on a day-to-day basis from the
date on which the Master CPP Supply Agreement becomes eff ective until  31
December 2010.

The proposed annual caps have been determined by reference to: (i) the
value of the historical annual sales of the CPP Products by the relevant
entities of the Restructured CPI Group to the members of the OSIL Group
for the three years ended 31 December 2008; (ii ) the prevaili ng market prices
of the CPP Products; (iii ) all owances for possible price increases in li ne
with consumer prices in the PRC generally and volume growth in the future;
and (iv) the expected increase in demand for the CPP Products during the
relevant period. The proposed annual cap for 2010 for the transactions under
the Master CPP Supply Agreement represents a 93% increment over the
aggregate value of the historical transactions for January to September 2009
and forecast for October to December 2009 between the relevant members of 
the Restructured CPI Group, on the one hand, and the members of the OSIL
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Group, on the other, in relation to the projected supply of the CPP Products
for 2009. The proposed annual cap for each of 2011 and 2012 represents
an approximately 73% and 54% increment over that of the previous year.
Information on the historical transactions between the relevant members
of the Restructured CPI Group and the relevant members of the OSIL
Group in relation to the supply of the CPP Products for the years ended 31
December 2006, 2007, 2008 and the nine months ended 30 September 2009
is RMB576.8 million (approximately HK$655.5 million), RMB771.3 million
(approximately HK$876.5 million), RMB1,141.2 million (approximately
HK$1,296.8 million) and RMB996.7 million (approximately HK$1,132.6
million), respectively.

2. MASTER CPP PURCHASE AGREEMENT

(a) Date

11 December 2009

(b) Parties

(i) The Company (as purchaser)

(ii) OSIL (as supplier)

(c) Subject matter

Purchase of L-Lysine and edible oil  by the New CPP Group which it may
require from the OSIL Group and which the OSIL Group may be able to
supply in circumstances which are of commercial benefit to the New CPP
Group.

(d) Price

To be determined by reference to the prevailing market price of and demand
for the OSIL Products in the PRC, and the purchase prices for such products
shall  be no less favourable than those avail able to the New CPP Group from
suppliers which are independent third parties.

(e) Payment terms

Credit terms of up to 60 days, or other generally accepted market terms
from time to time. Payment for the purchases shall be made by telegraphic
transfer, bank issued bills payable within three months or other payment
methods acceptable in the PRC.

(f) Term

The Master CPP Purchase Agreement shall take effect from the date of 
completion of the Acquisition (which is expected to be in June 2010) and
continue until 31 December 2012. The Master CPP Purchase Agreement will
not take effect unless completion of the Acquisition takes place.
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(g) Annual caps

The annual cap for the purchase of the OSIL Products by the New CPP
Group from the OSIL Group for each of the financial years ending
31 December 2010, 31 December 2011 and 31 December 2012 i s
RMB126.5 million (approximately HK$143.8 million), RMB186.0 million
(approximately HK$211.4 million) and RMB233.5 million (approximately
HK$265.3 million), respectively. As the Master CPP Purchase Agreement is
expected to become effective some time in the course of the financial year
ending 31 December 2010, the annual cap for the financial year ending 2010
will  be the prorated portion of the full  amount for that year representing the
remaining part of the financial year calculated on a day-to-day basis from the
date on which the Master CPP Purchase Agreement becomes effective until
31 December 2010.

The proposed annual caps have been determined by reference to: (i) the
value of the historical annual purchases of the OSIL Products by the relevant
entities of the Restructured CPI Group from the members of the OSIL Group
for the three years ended 31 December 2008; (ii) the prevailing market
prices of the OSIL Products; (iii ) all owances for possible price increases in
line with consumer prices in the PRC generally and volume growth in the
future; and (iv) the expected increase in demand for the relevant products by
CPP over the period. The proposed annual cap for 2010 for the transactions
under the Master CPP Purchase Agreement represents a 55% increment over
the aggregate value of the historical transactions for January to September
2009 and forecast for October to December 2009 between the relevant
members of the Restructured CPI Group, on the one hand, and the members
of the OSIL Group, on the other, in relation to the projected purchase of 
the OSIL Products for 2009. The proposed annual cap for each of 2011
and 2012 represents an approximately 47% and 25% increment over that
of the previous year. Information on the historical transactions between the
relevant members of the Restructured CPI Group and the relevant members
of the OSIL Group in relation to the purchase of the OSIL Products for the
years ended 31 December 2006, 2007, 2008 and the nine months ended 30
September 2009 is RMB25.6 million (approximately HK$29.1 million),
RMB33.2 million (approximately HK$37.7 million), RMB52.5 million
(approximately HK$59.7 million) and RMB58.1 million (approximately
HK$66.0 million), respectively.






























