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ACQUISITION
The Acquisition Agreemen

Referenceis male to he announcementfahe Companydated 27 Novenber 2009
where the Companannounced that it has recentle-commenced discussion with
its contradling sharenoldersin regard to the posgble acqusition o their interestsin
substantally all of the indeperentfeed mill operatons contrded by shareholdersin
China

On 11 Decerper 2009, he Company enteceinto the Acqusition Agreement wh
OSIL in relation to the proposed acquisition the Compan of the CPI Interests

Through the transaagbns umer the Acqusition Agreement, te CPP Group Vil
acquire the Relevant Business operatgdthe Restructured CPI Group in the PRC.
The Acqusition represents an attract opportumty for the Compawg to (a) acque
a contrdling interestin one @ the leading praducers & anmda amd aquafeed in
the PRC; (b) broaden and divessithe income base of the CPP Group; andg@h
exposurein a prditable busnessin the PRC wth sustanable growth over te 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 884,562,211 Consideration Shargs
(sulect to possible deduction if the IntercompalDebt is not fuly repaid). There
will be noimmeadiate cab outflow for the CPP Group wh respect tolte Acqusition
(savefor the payment brelated expenses).

CPI currenly provides certan tedinica servces to vaimous compares in the
Restructurd CPI Group ad the rdevant Serice Fees were presudy pad to CPIO
ultimate holdirg compaly CPG under the Servicegheements. As part of the Pre-
Acqusition Restructung, the CPG Grouphas a@read with CPI that a serice fee
Is payable by the CPG Group to CPI in the amount 0$31Smillion, for the yea
endirg 31 December 2009. This yment is to reflect the commerciabgr@ement
whereby the Acqusition will include the econont bendit of the Servce Fees. fie
combined profits of the Restructured CPI Grpuattributable to the owner of CPI
for the year ended 31 December 2007 and 2008, based on unauditedemaama
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 yeaf ended
31 December 2007 and 2008 and the 11 months ended 30 NovemiSew2o€)
US$24,887,000, US$31,571,000 and US$28,077,000, respegctivel

V)

For referencepurposes, the combined unaudited pedfit attributable to the ownerfq
the Restructuré CPIl Groupfor 2007 ad 2008, ajusting for the Servce Fees, wadd
have been U$39,827,000 and U¥4,600,000, respectively. Pursuant to the Pre-
Acquisition Restructurig, the Restructured CPI Group will have the economic bepefit
of the Servce Fees vih effectfrom 1 Janugr 2009.




INCREASE IN AUTHORIZED SHARE CAPITA L

The current authorized shaapital of the Companis US$150,000,000 divided
into 15000,000000 CPP Shares of $8.01 each of which 2889730786 are in

issue and are fully paid or credited as fully paid. In order to satisfy the issue |of the

Consderaton Sares, he Converntble Préerence 8ares ad (upon conven®n o
the Converible Prderence 8are9 the CPS Conversn Shares ad to accommdate

future expansion and growth of the CPP Group, the Directors propose to increase

the authorized share capital of the Compdrom US$150,000,000 divided into
15,000,000,000 CPP Shares to 8500000000 divided into 3M00,000,000 CPH
Shares and 20,000,000,000 Convertible Preference Shares, by the creatior

of an

additional 15,000,000,000 new CPP Shares and 20,000,000,000 new Convertible

Prderence 8ares. he increasen the auhorized share capal of the Company aah
the creation of the Convertible Preference Shares are conditipoalthe @proval o
the Shareholders at he SGM.

AMENDMENT STO BYE-LAW &

To incorporate the rights, privileges and restrictions of the Convertible Prefdrence
Shares in the Be-laws, a special resolution will be proposed at the SGM to agend

the Byedaws. Detds d the proposd amemments wil be disdoseal in the arcular
to be dispatched to the Shareholders. The amendments of the Bye-laws i
conditional upon the approval of the ShareholdegrsMay of a special resolution at
the SGM.

PROPOSED CONTINUING CONNECTED TRAN SACTION £

On 11 December 2009, the Compaantered into the Master CPP Supplgreement
the Master CPP Puhase Agreement ad the Master Bushess Carve-out greement

I be

respectively with OSIL. These CCT Agreements will take effect upon completipn o

the Aqquisition.

Master CPP Supply Agreement

Pursuant tolte Master CPP Sup Agreement, te New CPP Grouphsll suppy to
the OSIL Group various feed-related products produced or procured by the New
Group sutr as ammad feed, chlortetragcline, amma drugs ard feed raw materals
which maybe requred by the OSIL Group.

The transacbns contemiated under the Master CPP Supp Agreement constute
continuing connecte transaadbons umer Chapter 14A ¢ the Listing Rues.
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The annud cap for the suppy of the CPP Prducts by the New CPP Group tohe
OSIL Group for each of the financial years ending 31 December 2010, 31 Deg
2011 and 31 December 2012 is RMB2,594.4 million (approxinjatékK$2,948.2
million), RMB4,498.4 million (approximatgl HK$5,111.8 million) and RMB6,935.
million (approximately HK57,880.8 million), respectively. As the Master CPP Suy
Agreement is expected to become effective some time in the course of the fif
year emling 31 Decerber 2010, he annuéacapfor the financgal year emling 2010 will

be the prorated portion of the full amount for that year representing the rem
part of the financialear calculated on a gdao-day basis from the date on which t
Master CPP Supy Agreementbecomes #ectve untl 31 Decenber 2010

Master CPP Purchase greemert

ember

il
ply
1ancial
Aining
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Pursuant to the Master CPP Purchase Agreement, the New CPP Group shall gurchase

from the OSIL Group L-lysine am edible al which it may requre from the OSIL
Group.

The transadbns contemiated under the Master CPP Puhase Agreement constute
continuing connecte transadtons umer Chapter 14A ¢ the Listing Rues.

The annué cap for the purtase ¢ the OSIL Pralucts by the New CPP Grou
from the OSIL Groupfor ead of the financal years eding 31 Decerpber 2010,
31 December 2011 and 31 December 2012 is RMBaL2Gillion (approximately
HK$143.8 million), RMB186.0 million (approximatglHK$211.4 million) and
RMB233.5 million (approximately HE&265.3 million), respectively. As the Mast
CPP Purchase Agreement is expected to become effective some time in the
of the finanaal year eming 31 Decemer 2010, he annubcapfor the financal year
ending 2010 wil be the prorate porton d the full amountfor that year represeing
the remaining part of the financial year calculated on a day-to-day basis from th
on which the Master CPP Puhase Agreementbecomes #ective untl 31 Decerber
2010

Master Business Carve-out greement

Pursuant to e Master Busiess Carve-out greement, te New CPP Group hsll
either lease tohe OSIL Group or grant OSIL Groupd rnght to use certian fixed
assets on the books of the New CPP Grand which the OSIL Grquwill require
for its nonfeed production actvities

The transactions contemplated under the Master Business Carve-out Agré
consttute contnuing connectd transaaons umer Chapter 14A ¢ the Listing Rules

er
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The maxmum agregate annulrentd/fee pgable to he New CPP Groupy the
OSIL Group under the Master Business Carve-out Agreement during its terr
not exceed RMB22.9 million (approximayeHK$26.0 million), RMB24.7 million
(approximatey HK$28.1 million) and RMB26.7 million (approximatelHK$30.3
million) for the financial years ending 31 December 2010, 31 December 201
31 December 2012, respectiyelAs the Master Business Carve-ougréement is
expecte to become Hective some ime in the course b the financal year emling
31 December 2010, the annual cap for the financial year ending 2010 will t
prorated portion of the full amount for thgear representm the remainig part d
the financal year céculated on aday-to-day bags from the date on vhich the Master
Business Carve-out Agreement becomes effective until 31 December 2010.

LI STING RULE S IMPLICATION £
The Acquisition

For the reasons stated in the section headed Qj.iRtites ImplicationsO below, t
Acqusition (including the issue ® Consderaton Shares ad Converible Préerence
Shares as a consideration for the Acquisition) constitutes a very substantial acq
and connected transactions for the Conypan

Financial Asgstance

Each of the Transitional Arrangements relating to the Acquisition involving
Intercompay Debt settlement and the provision of Transitional Guarantgeth®
New CPP Group post-corgiion consitutes financal assstance uder the Listing
Rules and a major and connected transaction for the Company under the
Rules. Such Transitional Arrgaments form an inggal part of the Acquisition an
will be agregated with the Acqusition for the purposesfothe Listing Rules.

Accordimgly, the Acquisition (includig the Transitional Arragements) is sulect
to, amomy other things, the approva of the Indeperent Shareholders at agenera
meeting of the Company. The Chearavanont Shareholders and their resj
associates are required to abstain from pimrespect of the proposed resolutions
approve hese matters

Continuing Connected Transactions

As the relevant percentage ratios (under Rule 14.07 of the Listing Rules) f
annua caps & the Master CPP Supp Agreement, he Master CPP Puhase
Agreement, and the Master Business Carve-out Agreement are more Sb@antize
transactions contemplated under the Master CPP Supply Agreement, the Mast
Purdhase Agreement, ad the Master Busiess Carve-out greement constute non-
exempt continuing connected transactions under Rule B4Af3the Listing Rules
and will be subject to the reporting, announcement and Independent Shareh
approval requirements under Rules 14A.45 to 14A.48 of the giRules.
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ShareholdersO Approval and Independent Board Committee

The Compawg will convene a SGM to skeamorgst oher things, the approvéaof the
Indeperdent Shareholdersin respect bthe Acqusition, amd the Contnuing Connecte
Transactions (including the proposed annual caps)

The Indeperdent Boad Commttee has been formed to advise te Indeperdent
Shareholders in respect of the Acquisition and the Continuing Connected Trans@ctions
and an indeperdent finangal adviser, CIMB Secuties (HK) Limited, has been
appanted to advise the Indeperdent Boad Commttee am the Indeperdent
Shareholders on whether the terms of the Acquisition and the Continuing Conpected
Transactons arefair and reasonhle ard in the interests b the Shareholders as g
whole.

Circular

A circular containig, amorg other thimgs, (i) further information on the Acquisitign
(including the Transtiona Arrangements) ash the Contnuing Connectd
Transactions; (ii) a letter from the independent financial adviser containing its advice
to the Independent Board Committee on the Acquisition and the Corgi@nnectec
Transadtons; (ii) the recommedation d the Indeperdent Boad Committee to he
Independent Shareholders; and (iv) a notice convening the SGM will be dispatghed to
the Shareholders as soon as practicable pursuant to the requirements under the Listin
Rules

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

<<

A. ACQUISITION
Background

Referenceis male to he announcementfdhe Compawg dated 27 Noventer 2009
where he Company announdethat it has recery re-commenceé discusson
with its controlling shareholders in regatd the possible acquisition of their
interestsin swstantally all of the indeperment feed mill operatons contréied by
shareholdersin China

On 11 Decerner 2009, he Compag enterel into the Acqusition Agreement wth
OSIL in rdation to he proposd acqusition by the Company bthe CPI Interests.



Through the transactions under the Acquisitiogréement, the CPP Group will
acqure the Rdevant Busness operate by the Restructuré CPI Groupin the
PRC. The Acqusition represents an attract opportumy for the Company to (a)
acquire a controllig interest in one of the leadjnproducers of animal and aqua
fead in the PRC; b) broaden am divergfy the incomebase ¢ the CPP Group; ah
(c) gan exposuran a prditable busnessin the PRC with sustanable growh over
the lorg term.

The total Consideration for the Acquisition is K¥&,382 million. The
Consideration will be satisfiedybthe issue of a total of 1634,562,211
Congderaion Shares (sbject to poswle deduction if the Intercompay Debt is
not fully repad). There will be noimmediate cah outflow for the CPP Group wh
respect to the Acquisition (save for theypeent of related expenses).

CPG interds to mantain contrdling shareholding in the Companyfor the
foreseeable future

A summary 6 the maor terms 6 the Acqusitionis set oubelow.

THE ACQUISITION
The Acquisition Agreement
(a) Date

11 December 20D

(b) Parties
Vendor : OSL
Purchaser : the Compan

(c) Assets to be aguired

CPP has conditionally agreed to acquire from OSIL the CPI Interests.
The Restructureé CPI Group wil, following the competion o the Pre-
Acquisition Restructung ard on Competion, be pincipaly engagd 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 Completioy the allotment and
issuance of 2,72458,578 new CPP Shares by the Company to OSIL
(and/or such other person(s) as itynmmominate), credited as fyllpaid
at the issue price of HK$0.3255 per CPP Share;



(i)

HK $2,155,091,083 to be satisfied on Completion the allotment

and issuance of 6,620,863,542 Convertible Preference Shares to OSIL
(and/or sud other person(s) ag may nomnate) at anssue pice d
HK$0.3255per Convertible Preference Sharegan

(i) HK $2,340,000,000 to be satisfied (on a deferred basis) after Completion

and such fixed consideration shall lpaid yoon determination and/
or settement & the Intercompay Debt, by the dlotment ad issuance
of up to an aggregate 7,188,940,092 Gdesaion Shares (to OSIL
and/or such other person(s) as itymaominate) at an issue pricd o
HK$0.3255 per new CPP Share or (as the casg beg Convertible
Preference 8arein the mannerescibed in the secion headed OOher
terms of the Acquisition greement B IntercomparebtO below.

The Con&deraion was afived at dter armOsengh negotations among he
parties ly reference to, inter alia:

(a)

(b)

(c)

(d)

(e)

the unaulited combined historical resudts o CPI, assunmg the
completion of the Pre-Acquisition Restructugjn

recent compaltze transadbns am maiket comparhles

the conbined profits o the Restructuré CPI Groupfor the years
ended 31 Decerber 2007 ad 2008baseal onits unaulited management
accounts, beig approximatef US$15,924,000 and U$37,913,000,
respedtvely;

the Service Fees paidy the Restructured CPI Group for tlyears
ended 31 December 2007 and 2008, lgelnS$24,887,000 and
US$31,571,000, respectively and the economic benefit of the Service
Fees beig transferred » CPG to CPI as part of the Pre-Acquisition
Restructumg with effectfrom 1 Januar 2009; awl

the amount of the netrofit after tax of the Restructured CPlI Gmou

for the year endig 31 December 2009 of not less than US$82 million
as warrantd by OSIL (seefurther detdls in the paragrap headed
OProfit warrayO under the section headed OThe AcquisitionO in this
announcement

Further details of the terms of the Convertible Preference Shares are set out
below in the seciton headed OSummg{r of Terms & Converible Préerence
Shares@n this announcement



(e)

Issue Price

The Issue Price of H80.3255 for each Consideration Share and each
Convertible Preference Share was determined after armgds regyotiations
between he partes to he Acqusition Agreement. e Issue Rce d
HK$0.3255 r@resents

(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 he Acqusition Agreement

(i) a discount of approximately646% to the average of the closing prices
of HK$0.610 per CPP Share as quoted on the Stock Egehfan the 5
consecute trading days up to ad including the last traling day before
the Acquisition Agreement;

(i) adiscount & approxmatdy 34.4% to he averge d the dosng prices
of HK$0.496 per CPP Share as quoted on the Stock Exchange for the
30 consecutive tradghndays up to and includig the last tradig day
before he Acqusition Agreement

(iv) adiscount & approxmatdy 1.3% to he averge o the dosing 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 he Acqusition Agreement; ad

(v) a premium of approximately 1620 to the audited net asset value per
CPP Share attibutable to Sharenolders as at31l Decener 2008 of
approximately HK0.289 per Share

An announcement was made o® August 2009 l the CPP Group in
relaton to a proposkassetnjection from CPG. he current trding price d

the shares of the Company represents a premium to the trading price of its
shares before such announcement

The issueprice of HK$0.3255per Consideration Share psents a 10.3%
premium to the closig price as at 25 Agust 2009, a 16.6% discount to the
average price of HK$0.390 from 26 Agust 2009 to the current tradjmprice;

a 25.7% premium to the 12-month average price of$BlR59 and a 1.3%
discount to the 6-month avey@ price of HK$0.330



(f) Conditions Precedert

Completion of the Acquisition Agreement is conditional upon, among other
things, te following corditionsbeing fulfill ed:

() the approval of the Independent Shareholders being obtained in respect
of the Acqusition Agreement ad the CCT Agreements (aah the
transaaions contemiated thereurder respeately), including without
limitation the issue and allotment of the Consideration Shares, the
Convertble Préerence 8ares ad (upon conven®n d the Converble
Prgerence 8areg9 the CPS Conversn Sares;

(i) the increasein the auhorised share captal of the Compag from the
current U$150,000,000 divided into 1300,000,000 CPP Shares
to US$500,000,000 divided into 30,000,000,000 CPP Shares and
20,000,000,000 Convelte Preéerence 8ares ad the paseng of a
speda resdution at he SGM for the dteraton d the Byeiaws to
provide for the rights, privileges and restrictions of the Convertible
Preference 8ares;

(i) the Company being satisfied that the Pre-Acquisition Restructuring has
been competad including al apgicable consents afior waversfrom
barks ard/or other lenders to OSIL ad/or its dfili ates wth respect to
the implementation of the Pre-Acquisition Restructuring being obtained
(and if subject to cowlitions, on coditions acceptae to he Compam);

(iv) the approval of the Listing Committee of the Stock Exchange being
obtained for the listing of ard pernmisgon toded in the Congderaton
Shares ad the CPS Conversen Shares onlte Sto&k Exchange;

(v) the competion o the legal and finangal due diligence rewew by the
Company; ad

(vi) the Compawg being satsfied that ary or dl other materal approvas,
consents ath waivers requred by any appicable law or rdes or
regulations, or by governmental, administrative or regulatory bodies
necessar or otherwise approgate, for the partes to consummatene
transactons contemiated by the Acqusition Agreementhave been
obtained.

1C



(9)

(h)

The Company may waive, in part or in full, only the conditions set out in (iii)
and (v) above. If the eove comlitionshave notbeenfulfill ed, or as he case
may be, waved on orbefore 30 June 2010 (or Sudaterdate as lte partes

may agree in writing), the Acquisition Agreement may be terminated and
neither pary shall have arly claim whatsoever gainst he oherin conneabon
therewith, save ad exceptfor any antecgentbread. If the Company wiaes

the satisfaction of the condition set out in (iii) above gmdceeds with
competion when he Pre-Acqusition Restructung is notfully comgeted,

it may do so oy on the cordition that asbetween OSIL ad the Company,
OSIL shall (a) remain the beneficial owner of all assets attributable to the
Non-Fea& Bugness ad be responible for dl liabilities attibutable to te
Non-Fea Budness, ad (b) indemnfy the New CPP Groupn respect bal
liabilities, losses and expenses incurred by the New CPP Group in connection
with, or as a reduof, the Non-Fed Busness.

Completion

Completion of the Acquisition Agreement shall take place on 5te
Business Dw following the d& on which the last of the conditions precedent
to the Acqusition Agreement Ball have beenfulfill ed (or sud later date as

the parties to the Acquisition Agreement may agree). Completion is expected
to take gdace nolater han 30 June 2010

Completion of the Acquisition is subject to a number of conditions as
descibed in the secton headed OCoditions PrecdentO hove. Upon
competion d the Acqusition, CPI wil become a \Wwolly-owned subsidiary

of the Company

Non-Competition Undertaking

OSIL will procure CPG to pragte, on or pior to Competion, an uderteking

in favour of the Company that, with effect from the date of Completion and
so lorg as CPG remains an associate of the contipl§hareholder of the
Compalry, it will not, ard will procure batits sisidiaries (oher than entties
within the New CPP Group, those subsidiaries whose shares are publicly
listed on a stock exchge, and the Excluded Feed Entities) will not, without
the pror written consent fothe Compal, to, amoig other things, cary on

or be engaged, concerned or interested directly or indirectly in carrying on
the Relevant Business ymhere in the PRC. For the avoidance of doubt, the
non-compete resiction does not extet to the operaton d integrated farms

in the PRC which incorporate feed production facilities mainly for self-use
and not for third past sales

11
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Right of First Refusd

It is a term of the Acquisition Agreement that if at any time after completion
of the Acquisition Agreement, OSIL wishes to diregtbr indirectly dispose

of its interestsin the Exduded Feal Entities to anyindeperent hird party,

it shall, subject to the right of any minority shareholder of the Excluded Feed
Entities subsistig at the time,grant the Compana right of first refusal to
purchase subk interests onite same termsftered to sud third party.

Other terms of the Acquisition Agreement

(a)

Intercompany Debt. As at the date of this Announcement, various
entities wthin the Restructureé CPl Grouphave provded funds to

the Non-Feed Entities in the form of advances. OSIL has undertaken
to the Compay that on Completion, the Intercompamebt 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 thregears from the date of Completion, gedt

to the terms ad conditions set outin the Acqusition Agreement.
Notwithstanding the foregoing, OSIL agrees that CPI and/or CPP may
at ary time and from time to time before the expof threeyears from

the date d Compgetion requre OSIL anl/or the OSIL Group to repa

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 suject to review g the Compan Based on such
comgetion accountsjf the amount b the Intercompay Debt is less

than U300 million (the difference being the OExcessO), the Company
shall within 10 business ¢a after the IntercompgnDebt has been
ascertened, issue to OSIL (adfor sud other person(s) as OSIL ma
direct) such number of Consideration Shares as shall whenpiradti

by the issue price of HK$0.3255 per Consideration Share. Such
Consderaton Shares wil be issu@ in the form o new CPP Bares or

in the event that the Company would not be able to comply with the
public float requirements under the LigfiRules at the time as a result

of the issue o© the full nunmber o sud nev CPP Shares he maxmum
number of new CPP Shares as would be possible without breaching the
Public Float Rguirement and the balance in the form of Convertible
PrderenceShares

The Compan will thereafter, upon repanent of aly part of the
Intercompam Debt, issue sule number d Consderaton Shares as lsall

when multiplied by the issue price of KB.3255 per Consideration
Share, be equal to the amount of the IntercomgpBebt so repaid.

For illustratve purposes ahassunng al Consderaton Shares are

to be issued in Convertible Preference Shares and an exchange rate

12



(b)

(c)

of US$1l = HK$7.8, if the outstanding Intercompany Debt is $250
million at he date d Comgetion, then he Consderaton Shares tobe
issu@ upon () the determnaton d the Intercompany D& would be
1,198,1556,682 Convertible Preference Shares (irpees of the Excess)
and (ii) subsequent repanentin full of sud amount ® Intercompam
Debt in one lump sum would 1&990,783,410 Convertible Preference
Shares (being the result of 250 million x K8 O HKB0.3255). f
the Intercompay Debt is US$300 million at the date of Completion
and a partial repayment of 830 million is made thereafter, then the
Consideration Shares to be issued upon such partial repayment shall
be 1,198,156,682 Convertible Preference Shares ¢gb#ia result ©
US$50 million x HK$7.8 O HK$0.3255.

Senice Agreements. CPI currelgt provides certen tednica serices
to vaious compaiesin the Restructure@ CPl Group ad the rdevant
Service Fees were previously paid to CPIOs ultimate holding company
CPG umler the Servce Agreements. As partfothe Pre-Acqusition
Restructumg, the CPG Grouphas agreé with CPI tat a serice fee
is payable by the CPG Group to CPI in the amount 0$31Smillion,
for the year emling 31 Decerber 2009. his paymentis to rdlect
the commertal agreement wereby the Acqusition will incude the
economic benefit of the&ervice Fees. The combinguofits of the
Restructurd CPI Group atibutable to he owner & CPI for the year
ended 31 Decerber 2007 ad 2008, basal on unauwlited management
accountsprepared in accordance with IFRS, were $1%,940,000 and
US$33,029,000, respectiyelThe Service Fees paid bhe Restructured
CPI1 Groupfor the year eded 31 December 2007 ad 2008 amu the 11
months ended 30 November 2009 were$R4887,000, U$31,571,000
and US$28,077,000, respectiyel

For referencepurposes, the combined unaudited mpeofit attributable

to the owner ¢ the Restructuré CPl Groupfor 2007 ad 2008,
adjusting for the Service Fees, would have beer393827,000
and U$64,600,000, respectively. Pursuant to the Pre-Acquisition
Restructuimg, the Restructuré CPI Group will have he econont
bendit of the Servce Fees wh effectfrom 1 January 2009.

Prdit warrany. OSIL warrants hHat the net prdit after tax (DPATO)

of the Restructure@ CPI Group t&ing into accounttie transer o the
economic benefit of the Service Agreements to CPI as shown in the
manaement accounts tde prepard within 30 days d Compgetion

for the finandal year ewling 31 Decerber 2009 (he C(Management
AccountsQ shall not be less than $82 million (the CWarranted
NPATO). In he event hat the Restructureé CPI Group cannot meet
the amount b the Warrantd NPAT, OSIL shall return he difference



between the Warranted NPAT and the actual NPAT for the financial
year emling 31 Decerber 2009in cas to the Compag within 30 days
upon competion d the preparabn d the Management Accounts

(d) Transtiond guarantees. On a tramni®nd bass, dter Competion, te
Company, tbrough menbers d the New CPP Group, W confnue
to provide corporate guarantees in respect of the banking facilities
which have been exteded by finandal institutions to he OSIL Group
from phnor to Competion. The aggregate amountf csud corporate
guarantees will not exceed RMB300 million. In consideratidn o
the New CPP Group mataining sud finanagal assstance #er
Compgetion, the OSIL Group Wl indemnfy the New CPP Groupn
respect of all losses and costs which it may suffer or incur as a résult o
any demam on the guarantees pragded by the CPP Group. A of the
relevantbarking fadlities grantd to the OSIL Groupinvolve short term
loans with maturity of one year or less, with the latest maturity date
falling on 30 Noverber 2010 exceptor onefadlity of RMB20 milli on
termnatingin Septerber 2012. he Companydoes not preseht interd
to renew such corporate guarantees when the relevant banking facilities
mature ad/or are repal by the OSIL Group. Ay renewd of sudh
corporate guaranteas future wll be sibject to compance wth the
Listing Rules

(e) Indemnty. Sibject to he terms 6 the Acqusition Agreement, OSIL
will indemnify the New CPP Group in respect of all liabilities, losses
and expensesncurred by the Restructur@ CPI Groupin conneadton
with, or as a redu of, the carryng on d the Non-Fed Busnessby
the relevant members of the Restructured CPI @rpuor to the
Comgetion.

(f) Exchange rate. The parties under the Acquisition Agreement agreed
that for purposes foal curreny conversons urmer the Acqusition
Agreement aa the transacbns contemiated theran (including the
Transitional Arrangements), they shall adopt the prevailing exchange
rate.

SUMMARY OF TERMS OF CONVERTIBLE PREFEREN CE SHARE £

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

Par value U%0.01 each

Issue price HK$0.3255 per Convertible Preferencee&har
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Conversion period

Conversion ratio

Conversionprice

Dividends ard
distributions

Voting rights

Ay time after issue, provided that the conversioghti
will be suspeded to the extent that it would resut in
the Company failing to comply with any Public Float
Requirement under the ListgnRules applicable to the
Compayy.

EaclConvertible Preferenc&hare shall be coertible into

such number d CPP $are(s)being one (1) mitiplied by

the conversion rate. The conversion rate shall be determined
by dividing the issue price of each Convertible Preference
Shareby the converson piice.

The initial conversionprice is the issueprice. The
converson price is sWject to ajustment upon he
occurrence of certain prescribed events (including
consolidation, subdivision or reclassification of shares,
captalizaton o profits or reserves, ca distributions,
rights issues of CPP Shares or options over CPP Shares,
and issues at less than the convergpoice), butprovided
that the converson price dal not be less han he then
subsisting nominal value of a CPP Share into which such
Convertible Preference Share is bginonverted. If an
adjustmentis requred to be male to he converson pice, a
further announcement will be made by the Company

Ead Convertible PrderenceShare $all confer on he
holder thereof the right to receive dividend pari passu with
holders of CPP Shares on the basis of the numberGRP
Share(s)into which eat Converible Préerence 8are my

be converted and on an as converted basis.

The holder(s) d Convertble Prderence 8ares &all not
have the right to attend and vote at a general meeting (except
a general meetig for winding-up of the Compayn or a
resdution is to be proposd which if passd would vary or
abrogate the rights or privileges of such holder(s) or vary
the restrictions tavhich the Convertible Preferencé&hares

are stject).



Ranking

Tranderability

Redempion

Listing

On a distribution of assets on liquidation, winding-up or
dissdution o the Compam, the assets ahfunds o the
Company aviable for distnbution among e menbers d

the Company shall, subject to applicable laws, be applied in
the following priority:

(i)

(i)

(iii)

firstly, in paying to the holders of the Convertible
Preference 8ares, par passu adetween hemseves

by reference to e aggregate noma amounts b
the Convertible Preference Shares held by them
respecively, an amount equato, respeately, the
aggregate the issue pice d al of the Converible
Preference Shares held by them respectivelg; an

secomly, the balance & sud assetsisll be distributed

on a pari passu basis among the holders of any class
of sharesin the captal of the Compag other than

the Converible Prderence 8Bares ad other than

any shares which are not entitled to participate in
the distribution o sud assets,by reference to le
aggregate noma amounts bthe sharesheld by them
respectively; and

the remaning balance & sud assets I®all belong to

and be distributed on a pari passu basis among the
holders d ary class & sharesincluding the Converible
Prederence 8ares, oter than any Bares not entled

to participate in the distribution of such assets, by
reference to le aggregate nomna amount & shares
held by them respedvely.

The Converible Prderence 8ares &all be transerable
without any resiction by the holders tered.

The Convernble Prdéerence 8ares &al be non-releemadle
by the Company orhe holders hered.

No appicaion will be male for the listing of the Converible
Prderence 8Sares onltte Sto&k Exchange or any dker stok
exchange.
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INCREASE IN AUTHORIZED SHARE CAPITAL

The current authorized share capital of the Company i$188,000,000
divided into 15,000,000,000 ordinarCPP 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
Convergson Shares ad to accommdate future expan®n ard growth of the

CPP Grop, the Directorspropose to increase thauthorized share paal of

the Companp from US$150,000,000 divided into 15,000,000,000 CPP Shares to
US$50Q000,000 divided into 3M00,000,000 CPP Shares and ,200,000,000
Convertible Preference Shares, by the creation of an additid»n@Db@,000,000

new CPP ®ares ad 20,000,000,000 new Convérte Préerence 8ares. he
increasein the auhorized share captal of the Compag and the creaton o

the Convertible Preference Shares are conditiormminuthe g@proval of the
Shareholders yp way of an ordinay resolution at the SGM

AMENDMENT STO BYE-LAW &

To incorporate the rights, privileges and restrictions of the Convertible Preference
Shares in the Be-laws, a resolution will be proposed at the SGM to amend the
Byedaws. Detds o the proposd amemments wil be disdoseal in the drcular

to be dispatched to the Shareholders. The amendments of the Bye-laws will be
conditional upon the approval of the ShareholdeysaMay of a special resolution

at the SGM.

SPECIFI C MANDATE AND APPLI CATION FOR LISTING

No new CPP Shares have been issued under the General Mandate since its date o
grant, am, as he date d this announcementhe¢ balance & the GeneraMandate

would allow the Board to issue and/or otherwise deal With946,157 new CPP
Shares. Since the aggregate number of the Consideration Shares, Convertible
Preference 8ares ad the CPS Conversn Shares wil excea the remaning
balance 0f577,946,157 new CPP Shares under the General Mandate issue

of the Consideration Shares, the @ertible Preference Shares andp@n the
converson o the Converible Prderence 8ares) he CPS Conversn Shares wil
therdore be male urder the Spedic Mardate

An appicaton will be male for the listing of the Cong&deraton Shares ad the
CPS Conven®n Shares(to be issu@ on converon o the Converible Préerence
Shares) on the Stock Exchange



SHAREHOLDIN 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 hgdtructure

the Consderaton Sharesimmaediatdy following competion () without repayment

of Intercompany Debt; (ii) assuming full repayment of the Intercompany Debt;
and (iii) on full conversion of the Convertible Preference Shares withyrepat

of the Intercompany D (although sud converson woud not be perntted if the
Company cannot meet the public float requirement) will be as follows:

Shareholding structure after

Completion assuring 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 Existig shareholding structure repayment of Intercompany Debt repayment of Intercompany Debt (for llustrative purposes only)
No. d No. ¢ No. d No. d
Convertible Convertible Convertible Convertible
No. ¢ CPP Preference No. 6CPP Preference No. 6CPP Preference No. 6CPP Prderence
shares % Shares shares % Shares shares % Shares shares % Shares
CPI Holding Co., Ltd. ~ 1,004,014,8  34.74% 0 1,004,014,69 17.88% 0 100401489 17.88% 0 100401469 517% 0
oSIL 0 0.00% 0 724758578 4853% 6620863543 2724758578  4853% 13809803634 16534362212  &.12% 0
Worth Access Trding
Limited (held ty
Charoen Pokphand
Holding Company
Limited) 481,250,000  16.6% 0 48120000  857% 0 48130000  857% 0 48180000  2.48% 0
Chearavanont
sharefolders 84350 0.03% 0 84350 0.02% 0 84350 0.02% 0 84350 0.00% 0
Public Shareholders ~ 1,403,622,341 518k 0 1403622341  300% 0 1403622341 5% 0 1403622341 723% 0
Total 2,889,730,786  100.06 0 5614489364 10000 6,620,863543  5,614,489,364 10000 13809,803,634 19,424,292,998 10040 0

Under the terms of the Convertible Preference Shares, CPP shall not issue CPS
Converson Shares upon exerse d the converion right relating to the Converible
Preference Shares in the event that the Public FloguiRement 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 Rgetldebpublic for
the purposesfothe Listing Rules
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STRUCTURE CHART PRIOR TO/POST ACQUISITION

The following diagrams illustrate the corporate and shareholding structure of the

CPP Group (a) as ahé date d this announcement; dn(b) immediatdy after
competion o the Acqusition (assurmg none 6 the Converible Prderence
Shares are converted):

(a) As at the date of this announcement:

Chearavanont Bareholders
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51.31% v 51.31%
C.P. Intertrade Co., Ltd. CPG
100% ! ‘ 100%
Public CPI Hdding Co., Ld. Charoen P&phand Holding
Company Limited
|
100% | 1 100%
Worth Access
Trading Limited OSiL
48.57%  34.74% 16.66% y 100%
CPI
0.03% v (Feed and Non-
> The Company Feed Business¢s




(b) Immediately after completion of the Acquisition (assumig none of the

Convertible Preference Shares are converted

Chearavanont Shareholder

CONTINUING CONNECTED TRANSACTIONE

The following CCT Agreements will take effect sydrt to and conditional upon

the competion d the Acqusition:

MASTER CPP SUPPLY AGREEMENT
(a) Date
11 December 20D

(b) Parties

(i)

The Compaw (as supper)

(i) OSIL (aspurchasey

(c) Subject matter

Suppy of various feead-related products praluced or procure by the New
CPP Group such as animal feed, chlortetracycline, animal drugs and feed
raw materals which may be requred by the OSIL Group ad which the New
CPP Group maye &le to suppy in drcumstances hich are d commercal

benefit to the New CPP Grpu

2C

51.31% v 51.31%
C.P. Intertrae Co, Ltd. CPG
100% . 100%
PuHic CPI Holding Co., Ltd. Charoen Pokphand Holding
Compaly Limited
|
100% J 100
Worth Access
Trading Limited OSiL
25% 17.88% 8.57%
0.02% Y 48.53%
> The Compaw <
100¥%
CPI
(Fead Bugnesses dy)




(d)

(€)

(f)

(9)

Price

To be determined by reference to the prevailing market price of, the tost o
marketing (if ary) and demard for the CPP Prductsin the PRC, ad the

sde prcesfor sut products tobe sdd by the New CPP Group tché OSIL
Group shall be no less favourable than those available to the New CPP Grou
from purdasers vnich areindeperdent hird paries.

Payment terms

Credit terms of up to 60 days, or other generally accepted market terms
from tme to tme. Pgmentfor the purdases kall be male by telegraphic
trander, bark issua bills pay®le within three monks or oher payment
methods acqatable in the PRC.

Term

The Master CPP Suppp Agreement ball take dfect from the date d
completion of the Aquisition (which is epected to be in June 2010) and
continue until 31 December 2012. The Master CPP Supgreement will
not teke dfect urless comfetion o the Acqusition tekes pace.

Annual caps

The annual cap for the supply of the CPP Products by the New CPP Group
to the OSIL Groupfor eat of the finangal years eding 31 Decerber
2010 31 December 2011 and 31 December 2012 is R/g8BR24 million
(approximately HKp2,948.2 million), RMB4,498.4 million (approximately
HK$5,111.8 million) and RMB6,935.1 million (approximateHK$7,880.8
million), respeavely. As the Master CPP Supp Agreementis expectd

to become effective some time in the course of the financial year ending
31 Decentwer 2010, he annué cap for the financal year eming 2010 wll

be the prorate porton o the full amountfor that year represemtg the
remaining part of the financial year calculated on a day-to-day basis from the
date on vhich the Master CPP SuppAgreementbecomes #ectve untl 31
Decenber 2010.

The proposd annua& capshave been determned by reference to: if the
value d the histoncd annu& sdes d the CPP Prducts by the rdevant
entities of the Restructured CPI Gmouo the members of the OSIL Gnou

for the threeyears eded 31 Decerber 2008; (i) the prevaing maiket prices

of the CPP Prducts; (ii) alowancesfor posgble piice increasesn line

with consumer prices in the PRC generally and volume growth in the future;
and (iv) the expectd increasein demar for the CPP Prducts during the
relevant peirod. The proposd annué capfor 2010for the transagbns urer

the Master CPP Supply Agreement represents a 93% increment over the
aggegate vaue d the histonca transaabnsfor Januay to Septerber 2009

and forecastfor Octdoer to Decerber 2009between lhe rdevant merbers d

the Restructured CPI Grpuon 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. Theproposed annual gafor each of 2011 and 2012 presents

an approximatel 73% and 54% increment over that of the previgear.
Information on the historical transactions between the relevant members
of the Restructured CPI Group and the relevant members of the OSIL
Groupin rdation to he suppy of the CPP Prductsfor the years eded 31
December 2006, 2007, 2008 and the nine months ended@éng®er 2009

is RMB576.8 million (approximatglHK$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 K ,132.6
million), respectivey.

MASTER CPP PURCHASE AGREEMENT

(a)

(b)

(c)

(d)

(€)

(f)

Date
11 Decerber 20(®

Parties
() The Compawm (as purchaser)

(i) OSIL (as sypplier)

Subject matte

Purchase & L-Lysine aml edible al by the New CPP Group kich 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.

Price

To be determined by reference to the prevailing market price of and demand
for the OSIL Praluctsin the PRC, ad the purdase prcesfor sud products

shall be nolessfavourdle than hose avdable to he New CPP Grouprom
swpliers which are indgendent thirdparties.

Payment terme

Credit terms of up to 60 ¢a, or othergenerally accepted market terms
from time to time. Payment for the purchases shall be made by telegraphic
transfer, bank issued bills yable within three months or other ywaent
methods accepthle in the PRC.

Term

The Master CPP Purchaseg®®ement shall take effect from the date o
competion d the Acqusition (which is expectd to be in June 2010) ah
continue until 31 December 2012. The Master CPP Purchase Agreement will
not take effect unless cietion of the Aquisition takesplace.
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(9)

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 financiars endig

31 Decenber 201Q 31 Decenber 2011 ad 31 Decenber 2012is
RMB126.5 million (approximately H&143.8 million), RMB186.0 million
(approximatey HK$211.4 million) and RMB233.5 million (approximayel
HK$265.3 million), respectivgl As the Master CPP Purchasgréement is
expected to become effective some time in the course of the financial year
ending 31 December 2010, the annual cap for the finanear endig 2010

will be the proraté portion o the full amountfor that year represemg the
remaining part of the financial year calculated on a day-to-day basis from the
date on which the Master CPP Purchagge&ment becomes effective until

31 Decenber 2010.

The proposed annual caps have been determiyedeterence to: (i) the
value d the histonicad annud purdhases bthe OSIL Praluctsby the rdevant
entities of the Restructured CPI Gotrom the members of the OSIL Gnou
for the threeyears ended 31 December 2008; (ii) the prevgilmarket
prices ¢ the OSIL Pralucts; {ii) allowancesfor possble phce increasesn

line with consumer prices in the PRC generally and volume growth in the
future; and (iv) the expected increase in demand for the relevant progucts b
CPP over e perod. The proposd annu& capfor 2010for the transagbns
under the Master CPP Purchase Agreement represé&si% ancrement over
the agregate value of the historical transactions for Japuar September
2009 am forecastfor Octdoer to Decerber 2009 between he rdevant
members of the Restructured CPIl Gppwn the one hand, and the members
of the OSIL Group, on the other, in relation to thejpobed purchasefo
the OSIL Pralucts for 2009. he proposd annu# cap for eat of 2011
and 2012 represents an approximately 47% aB% 2ncrement over that

of the previousyear. Information on the historical transactions between the
relevant merbers d the Restructuré CPI Group ad the rdevant merbers

of the OSIL Grogp in relation to thepurchase of the OSIL Products for the
years ended 31 December B0@2007, 2008 and the nine months ended 30
September 2009 is RMB25.6 million (approximateiK$29.1 million),
RMB33.2 million (approximately H37.7 million), RMB52.5 million
(approximatey HK$59.7 million) and RMB58.1 million (approximatel
HK$66.0 million), respectivel













































