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VIA AIRMAIL -l\;‘l?\lANCIAL

The Office of International Corporate Finance
Securities and Exchange Commission

450 Fifth Street, N.W.
Mail Stop 3-9 N
Washington, D.C. 20549 b
U.S.A.
A8 Xﬁ‘\
Re: Pacific Andes International Holdings Limited " %@“

Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

Ladies and Gentlemen:

On behalf of Pacific Andes International Holdings Limited (the "Company"), SEC
File No. 82-4031, the enclosed copies of documents are submitted to you in order to
maintain the Company's exemption from Section 12(g) of the Securities Exchange Act of
1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

(1) The Company’s announcement of interim results for the six months ended
September 30, 2001, dated December 17, 2001, published (in English
language) in the South China Morning Post and (in Chinese language) in the
Hong Kong Economic Times, both on December 18, 2001;

(2) The Company’s announcement regarding the appointment of two executive
directors of the Company, dated December 17, 2001, published (in English

m}\) f f L// H:\dlai\adr\21441\0001\28sec.doc
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3)

(4)

(5)

language) in the South China Morning Post and (in Chinese language) in the
Hong Kong Economic Times, both on December 18, 2001;

The Company’s announcement of unaudited results of Pacific Andes
(Holdings) Limited, a subsidiary of Pacific Andes International Holdings
Limited, for the six months ended September 30, 2001, dated December 11,
2001, published (in English language) in the South China Morning Post and (in
Chinese language) in the Hong Kong Economic Times, both on December 12,
2001,

The Company’s announcement regarding (i) Connected transaction involving
the acquisition of shares in Heng Holding (BVI) Limited from Richtown
Development Limited, (i1) Disposal Agreement between Heng Holdings (BVI)
Limited and Richtown Development Limited for the disposal of certain
subsidiaries of Heng Holdings (BVI) Limited to Richtown Development
Limited, (ii1)) Change of share capital structure of Pacific Andes (Holdings)
Limited and (iv) Bonus issue of ordinary shares and bonus issue of warrants by
Pacific Andes (Holdings) Ltd., dated December 11, 2001, published (in
English language) in the Hong Kong iMail and (in Chinese language) in the
Hong Kong Economic Times, both on December 12, 2001; and

The Company’s interim report 2001.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope is
enclosed for your convenience.

Very truly yours,
%@' V.9
Simon Luk
Enclosures
cc:  Pacific Andes International Holdings Limited
2 H:\dlai\adr\2144110001\27sec.dcoc.
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PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFXBRNEABRERERAT

{Incurparated in Bermuda with fimited [lability)

ANNOUNCEMENT OF INTERIM RESULTS
FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2001

FINANCIAL HIGHLIGHTS '

2001 2000 Change:
Turnover (HK$'m) 1,435 1,107 129.6% *
Profit attributable to shareholders (HK$'m) 37 30 T22.9%;
Earnings per share - basic (HK cents) 5.7 4.6 T23.9% .
Net tangible assets per share (MK cents) 99 89 T12.0%

UNAUDITED INTERIM RESULTS

The dircctors of Pacific Andes International Holdings Limited (the
“Company™) arc plcased to announce the unaudited consolidated interim
results of the Company and ifs subsidiaries (the “Group™) for the ¢ix months
cnded 30 Scprember 200 1ogether with the upandited comparative {igures
for the cotresponding six months ended 30 Sepiember 2000 ax follows:

CONDENSED CONSOLIDATED INCOME STATEMENT

Six months ended

30.9.2001 30.9.2000
Nutes HX3'000 HK3'000
(unaudited) (unaudited)
Furnaver 3 1,434,618 1,107,104
Cost of Sales (1,265,069} (965.808)
Grass profit 169,569 141,296
Oiher pevenuc 4,969 4,329
Selling and distrihution expenses (27.843) {22,932
Administrative expenscs (50,778) (43.25D
Profit from opecrations q 95,917 79,442
Intcrest expense (44,875) (38.210
£1,042 41,232
Sharc of results of associates 254 326
Profit hefore taxatian 51,296 41,558
‘Taxniion 3 (2.750) (1.424)
Profit hefore minority inlercsts 48,546 40,134
Minority interests (11,389) (9,896}
Net profit for the peried 7,157 30,238
Divideml 6 19,697 -
Carnings per chare {cems) (hosic) 7 5.7 4.6
Nntes:

I, Dasls of Prepaeation
The condensed financial stalements hnve dbeen prepared in accordance whi
Siatement of Stancard Accounting Practice (“SSAP”) 25 “Interim finuncial
reporting’ iceued by the Hong Kong Socicty of Accountants, and with tlie
opplicable disclnsure requirements of Appendix 16 to the Rulex Governing the
Listing of Securities on the Stack Exchange of Hong Kong Limited (the “Stack
Exchange”).

2 Princlpnt Accnunting Palicies
The candensed financial <latements have heen prepared under the historical
cost canvention, as madified for the revaluation of myvesiment prapertics and
cerain investment in securitles.

The accounting palicies adopted for the preparation of the interim financial
repodt are canslstent with thase adopred by the Groap in the audlted financin)
statemears for the yenr ended 31 March 200H.

In the current period, the Group has adopted. for the first time. o numher nf
new nnd revised $SAPS isxued hy the Heonp Kong Socicty of Accnnntams,
which has resulted in the ndoplian of the following new/revised accounting

poticies, &
- e

BUSINESS REVIEW

The global business environment in the first six months ended 30 antember
2001 was both challenging and rcwardmg In spite of the challenges the
Group cnjoyed a 29.6% increase in turnover to HK$1.435 million. Profit
attributable to sharcholders was HKS37 million, an increase of 22.9%
cumpared to enrresponding period in 2000

Despite the weakening Japanese, US and EU econoniies. the Group has
bencfited from the steudy cconemic growth in the PRC that resulted in
increased demand for frozen scafood prodocts, cwpccmlly the higher value
seafood variety. Overall, the Group has faired well und the interim results
are encouraging.

During the peried under review the Group focuscd bn the distribution and
sale of the frozen seafood products in which it has comparative advantages

Jin procurement, lransportation, processing efficiencias and logistic services.

There was a focus on higher return markets, such as the PRC. paralieled
with a reduction in cxposure to markets with weakening cconomies,
Vegetable products that require labour intensive farming and labour inlensive
processing wus atso a key facus with prnducnon mcrcanng through sub-
contracled farniing and processing.

Sales by Product Category

Sules for frozen fish remained the largest portion ol'xhe Group's sales mix.
For the period under review it achieved a 35% increase in sales w HK3847
mitlion, rcprcscnlinn 59% of the Group's tatnl (uEnover. Processed fish
fillcts and portions, showed over a 23% increase totuling HKS563 million
and represents 39% of the Group’s total turnover. Vagetable products made
a significant growth in this period compared to theisame pertad last year
though this category still remains a very small pcrcenlagc of the Group's
total turnover. ‘

Sales by Geographical Market - :

Gcognphudlly the PRC remains the dominant markel and during the period
under review sales increased a significant 476 1o’ HK$705 mitljon. Sales to
the PRC now totals 49% of the Group's turnover. Tlis period's increase is
nttributed 10 the increase in demand for higher volue frozen seafvod products,

Sales to Western Eurupe continued to increasc by B9% compared to the
same period Jast year. Sales now (otal HK$4319 milljon, representing 29%
of turnover, and making Western Europe the sccond Jargest markct for the
Group. Incrcase in sales in this market ix ouribujed to the successful
introduction of new fish specics and new varicties of fish fillets and portions
and the provision of better lopistics services to its customars under the
virious distribution arrangemenls, including the “SustiIn-Time” prugramme.
Owing to the economic downturh, sales (o Nerth America and Japan farcd,
wotge with z reduction of {5% and 53% in sales revenuc respectively
compared to the samic period last year. ‘

Notabies
Tuking advantage uf the Group's financial sirength and lowver intcrest costs,

the Graup, during the period. strategically increased:its inventory holding

and short-term bank loan for the following reasons:

¢  continuous increase in the PRC’s demand for. hngher value {rozen
seafood products .

. the Group's successful introduction of new fish speeies and | ‘new!
varicties of fish Gilleyx and pnrnuns

. provision of better logistic services 1o its cuswmcrs under the various
distribution arrangements




Segment reporting
Ia the current period, the Group has changed the busis of identification of
toporiuble segments to that required by SSAP 16 “Segmeni reporting”. Segment
disclosurcs for the six months ended 30 Supilember 2000 h.n: been uniended
50 that they sre presanted on 4 consistant buais,

Dividend proposed or declared after the bulunce sheet dute

In accordance with SSAP 9 (Revised) "Events arter the bulunce sheet dute”,
dividends proposed or declarad after the halance shees dawe are nof recopnised
a5 a fiabillty at the balance sheel dute, hut are dixclosed as a separate component
of equity on the fuce of the bulunce xhezl. Thix chunge in accouming policy
has been applied retrospectively, easulting in a prine period adjustment,

Coodwil)

In the current period, the Group has adopted SSAP 30 “Nusiness combinmtions’
und has elected not 1o restate goodwill (negative goodwill) previvusly eliminased
against (credited ta) resesves. Accordingly, goudwill arising on acyuisitions
prior to | April 2001 {5 held in rederves and will be churged to the income
slutement at the ¢ime of disposal of the relevont subsidiury or associate, ur a
such time as the goodwill is determined to be impaired, Negative goodwill
arising on acquisitions prior 10 | April 2001 wilt he credited v income nt the
time ol disposal of the relevant subsidiary oe associate.

+

Goodwill urising on nequisitions sfter | April 2001 iy capitalised und amorlised
over its estimuted useful Jife. Negative goudwill arising on acquisitions after |
April 2001 is prescnned as o deductiop from assets and will be releused o
income based on an onalysis of the circumsisnces {rom which the bulance
resuited,

3. Turnover snd Segment Isformailon
Profit (Loss) Irom

Turnover operutions
Siy mouths caded Six mooths cnded
30.9,2001  30.9.2000 3092001 10.9,2000
HX§'000 HKS'000 HK$'000 HAS'000
By principul activities
Frozen Iish 768,105 625,954 53,231 34,729
Fillets und portions 647,759 459,207 41,992 34,043
Vegelables 10,239 103 388 (1,080)
Shipping services 7,365 01,494 260 1,287
Others 1170 10.342 46 483
1,434,638 1,107,104 95,917 79,442
By geographical murket
The Peuple’s Repudlic
of Chinn 701.509 178,634 51,524 38,331
North America . 216,974 251,106 9,586 16,062
Western Europe 419,230 231,490 24,947 16,941,
Japan 66,042 139.583 2,735 7,284
Others 30,833 16,291 2,825 894
1,434,638 1,107,404 95917 79,442

4. Operating pruflt
Operating prolit is arrived ut after charging the follnwing:
Six months ¢ended

30.9,2001 10.9.2000
HKS00U HK3000
Depreciation 14,008 15,558

S, Tuxutlon
The charge represented Hong Kong Profits Tax caleulated ut 16% ol the
estimated assessable profit fog the period.

A xubgtantial portion of the Group’s prutil ix ncither urnse in. nor is derived
from Hong Kopy and accordingly ic is not subject 1o Hung Nuomy Profits Tax,

6. Dividend
On 28 Scptember 200!, a dividend of K 3 cents per share (200H): nil) on
656,565,266 sharey in issue wus paid (o shureholders as the finul dividend for
the yeur ended 31 March 2001,

The Dircciors do aot declare any interim dividend (ar the six months ended 30
September 2001 (2000: nil).

7. Earaings per shure

The culculution of busic earaings per shure is based on the unaudited nee profit
for the period of HK$37,157,000 (2000: HK$30,23%,000) and on the weightcd
average number of 656,585,000 (200K): 657,577,000} shuces outstunding during
the period,

Diluted carnings per share hus not bezn preacntad as the eactiise prices of the
Compuny's uutstanding shure aptiuns are highee thun the average markel price
per shure for both periods peunentud.

DIVIDEND

Starting from fiscul yeur 2001, the Directors adopt & dividead pay-out
policy of one third of its net prolits once every yecar as final dividend,
Accordingly, the Directors do not declare any intcrim dividend for the six
months ended 30 September 2001, ,’

. built-up of larger raw material inveniary 6 €nEOTEUTINteTTUprey
processing of fish fillets and portions due to the possible late sturt of
Alaskan pollock fiahing s¢asan by one month o February 2002

Recent Development

The Conipany lias entered in to a conditionalcontract with its subsidiary
Pacific Andes (Huldings) Limited ("PAH"} to acquire certain residential
propertics accupicd by the PAH as staff quariees and investmient properties
at a ttal consideration of HK$37.89 million based an the cureent market
viluation. The purpose of the sequisition. is-to provide mure cyuity funding
for PAH o further expund its trade with the’ PRC lotlowing the PRC's
accession to WTO. The Company owns 62.87% issuvd shure capital of
PAH, 3 company which is listed o the muin bourd of the Singapore
Exchange Securities Trading Lud.

Looking Ahead

There will be sume beneficinl changes in conducting huaingsy with Clia
following its accession o the WTO. Firstly, Ching has said it will sy
its 1ariffs vn the import of fish fram a curreht averige of 23,34 1o au
aimed for average of 10.6% by 1 January 2005 Al the swine tims. China
has ugreed to apply all vuxes and wriffs uniformly to both domestic and
farcign business.

Forthermore, Chinu, which generally restrives foreign cumpanies from
distributing imporcd products, will loosen its restrictions thereby allowing
4 grealer free-tlow of goods ond services, These chuages will be phused 10
over u three-year period far almost all productyi including rish,

The Group will cuntinue to maintain jts flexibility in distributivn (o take
account ol fluctuutions in demand as different econvmies expericne
econoniic swings. Further exploratian will he mads 10 develop new speuics
for the PRC market and new value added produsts will be evolved.

PURCHASE, SALE OR REDEMPTION
During the six months ended 30 September 2001, the Compuny mude the
following repurchascs of its shures:

No of shares  Method of Highes: TLowest
Tradlag day purchused  purchase price paid  price puid  Folul puid
HXS MRS HRS
17 April 2001 50,000 Murket : (),ﬁJO 0.230 11,800
20 Aprit 2001 150,000 - Markey $.231 0.1 3050
200,000 46,131
‘Eaietntuin

Save s disclosed abave, neither the Compuny.nor nay of its subsidiaries
purchased, sold or redeemed uny of its listed shares of the Campany Jduring
the six months ended 30 September 2001,

Audit Committee

The Audit Committee has reviewed with mdnapement the accouning
principles und practices adopted by the Qroup and discussed suditing,
internal control and financiul matters including the revicw of (e Wnaudited
financial statements. '

The interim financial reports have been reviewed by the Cumpany's auditors,
in accordance with Staement of Audit Standords No. 700 “Fagugenents
review interim finuncial report”™.

The members of the Audit Committee are Mr. ‘Lew V. Robert (chairman)
and Mr. Kwok Lain Kwong, Larry, the two xnde\.mluu HON-EaeCuiive
directors of the Company.

’

Code of Best Practice
None of the directors of the Company is aware. of information thut would
reasonubly indicate that the Company is not in-compliance with the Code
of Best Practice us set out in Appendix 14 of the Rules Governing the
Listing of Securitics on the Stock Exchange (the ~Code of Best Praviive™)
except thut its non-exceutive directors are nof uppointed far o specifiv e,
Pursuant 1o the byc-laws of the Company, directors. including uon-exceutive
directors, of the Company will retire by rotation on un average ot three
yeurs and their appointments will be reviewed:when they arc due for e
clection which in the apinion of the Company sacels the sane objeetive s
the guideline set oul in the Code of Best Practice,

Publication of interim report on the website of the Stoch Exchange
The Compuny's interim report containing all infurmation required by

purugraphs 46(1) to Jo(6} of Appendix 16" of ithe Listing Rules w;tl be
published on the website of the Stock Exnhunbz ‘in duc course,

By Order of the'Boucd
Ng Joo Slung
Muanaging Direvtar

Hong Kong. 17 Deccmber 2001
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PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
KRFFRABBEZERBRQ A

{Icoarporated in Bermuda with limited liahilite}

ANNOUNCEMENT OF UNAUDITED RESULTS OF PACIFIC ANDES (HOLDINGS) LIMITED,
A SUBSIDIARY OF PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED,
FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2001

The Board of directors ("Dircctors™) of Pacific Audes
Imernational Holdings Limited Ohe “Company™y is pleased o
anpounce the unaundited consolidated resuits of Pacific Andes
{Holdings) Limited ("PAH"). the Company's 63%-owned
subsidiary, the sharcs of which are listed on the Singapore
FExchange Securities Trading Lid., and its subsidiaries (the "PAH
Giroup™) for the six months ended 30 September 2001, wgether
with the comparative figures fur the previous financial period,

PAH Grogp PAR
HAS o % g8 w0 ®
Latest  Presious Latest  Previous
hatl half half haif
vear vear (hanege year year (Change

o) Temover /LIS 66300 14
(b)  [avestment income - - - RN - N

) Other income includieg
interest income 10653 3.0 157 11 ny

Doiay Opersting profic delore
incame an, minorily
inferests, entryardinary
fleme, nterest on
borroaings, depreciation
rd amortication, foreign
exchange gain and
excepnnal fiems 61719 86467 A EENTAR S B DR 9391

—

IB1 3 Imerest on dorpewiags M4 2LE0 1.4 - - -

(8 i1} Depreciation 20d
amarlissting 9.5 935 N4 - . -

T

thi ieilFracign exchange
gan/iiew] 1916 11,207) NM

Iofeh Evceptiomai iiems - - - - -

Iodi Openating profic hefore
INCOMe 14Y, mirrity
inizrests and
exteaordinary ftems bt
afler amierest on
bommowings, depreciation
and amorissation,
foreign exchange gain
thotses) and
ercepfional items B8y NEe X B TR EL B A KIS YN

1 {e)  lacome derived lrom

B5seciated companies - - - . P ..

T Lestincome By 1350 LI I B - -

3 (g} {1} Operating profit aftes
1ax hefore deducting
minority interests AR 1 R HE IR 0S5 51

Sa)

5th)

Review of the performance of PAH and its principal
suhsidiaries

Compared with samc perimd fas) year, PAH Group turnover
for the six moenths ended 30 Scptember 2004 registered a
growth of 17.6% from HK$664 million (53156 nullion) to
HKS7E! mitlion (33184 million).

Profit attributable to shurcholders increased significantly
by 14.6% to RK327.8 million {556.6 million).

Seafond division

The PAH Group was able to maintain its business growth
by focusing an the high-growiis People’s Republic of China
("PRC”) market. which now contribules almost 90% to the
PAH Group’s turnover,

While the PAH Group continucd to concentrate is resources
on frozen seafvod products which has a steady demand and
for which the PAH Group has a significant market share,
the PALL Group also intensified its efforts to idemtify and
develop new sealood products in which it has compelitive
cdges for supply o the PRC and other markets.

Vegetable division

As the supply of vegetables is subject o scasonal cycles,
the PAH Group recorded a turnover of HKS10.2 million
(§52.4 million) for this division in this half year. Despite
this, the division was able to achieve, for the first lime
since its acguisition, an operating profit of HK3450,000
(S$106.000).

A statemcnt by the directors of PAH on whether “any
item or event of a material or unusual nature which
would have affected materially the results of operations
of the PAH Group and PAH has occurred hetween the
date to which. the reports refers and the date an which
the report is issued™. If none, lo include p negative
siateinent.

In the opinion of the dircctors of PAH. no item, (ransaction
or event of a material and unusuval nature has arisen in the
interval between the end of the financial peried and the
date of this report which will affcct substantially the results
of the nperations of PAH and of the PAH Group for the
financial period in respect of which this report is made.

Comment an current year prospect

The PAH Group will stay focus oa its core busincsses of
frozen scafood and vegetable operations.

Foliowing the PRC's accession to the World Trade
Organisation (“WTO"), PRC will gradually lower down i1s
tarifls from u current average of 25.3% on the import of
fish producis to a final average of 10.6% by ! January
2005. In addition, the PRC will permit all foreign
enterprises to import, export and engage in a full range of

distribistian services for (ish products over a three-vear
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PAH Group Figures

{atest Previous
half year hall year
(HKS) (HKS)
Earnings per ordinary share for the year
based on 2(h} above after deducting
any provision for preference dividends:-
{i} Based on existing isseed share capital 11,35 cents 10.6! cents
{ii} On a fully diluted basis NM NM
Eamingt per share hased on 2 (j) wbove:-
(1 Based an cxisting issved share capital 1.3 cente 10,61 cents
(i} On s fulty diluted basis NM NM
Net tangible asset backing per ordiaary shatze 256 cents 164 cents

The caiculation of earnings per share is based on the weighted
average of 245.146.250 shares (2000: 210,546,000 shares) in issue
during the period, The calculation of net tangible asset-backing per
sharc is hased on 245,146,250 sharex (2000: 210,546,000 shares)
tn issue during the period.

]
/

The charge for taxation ix bazed an the reselis for the period as
adjusted for items which are non-assessable or disallowed. Deferred
taxation is provided vsing the liability method on all significant
timing differences other than those which are not expected to
crystallise in the foreseeable future. Deferred tax benefits are not
recognised unless there is reasonable expectation of their realisation.
Not meaningful

Amount of any adjustment for under nr aver provision
of tax in respect of prior years

NIL
Amount of any pre-acquisition profits
NIL

Amount of profits on any sale of investments and/or
properties

Sale of investments/properties
NIL

Any other comments relating to Paragraph 4

NIL

HK$'000 Profit/(Loss)

ARRYBER UL RO & dEJALURUTAL SLRIVE RS e B
folluwing its accession lo the WTO. the prospects of the
PAH Group's vegelable division would not he affected as
its labour intensive vegetable products arce targeied for high
labour cost export markets in Western Europe, Japin and
the United Staies.

Bircing unfnreseen circumstances, the directers of PAH
expect the results of the PAH Group o continue {o be
profitable in the next halfl year,

1. Dividend

(a}

(b}

(c)

(&)

(e}

Any dividend declared for the prescnt financial
period?

None

Any dividend declored for the past financial period?
None

Date payabte

N/A

Books closing date

N/A

Any other comments relating to Paragraph §

N/A

B.  Details of any changes in PAH's issued share capital

Nl

9. Comparative figures of the PAII's borrowings and debt
securities
{n)  Amaunt repayable in one year or less, or on

{h)

()

demand

As at 30/09/2001 As at 31/03/2001

Secured  Unsccured Securcd Unsecured
HK3'000 HKS 000 HKS$ 000 K3 000
10,924 353.931 14,550 260,306

Amount repayable after one year

As at 31/03/2001
Secured Unsecured
HKS 000 HK3'000

As st 30/09/2001
Secured Unsecured
HKS'000 HKS 000

20,745 - 25,530 -
Any olher comments relating to Paragraph 9

There is no comment relating to this paragraph.

10. Balance Sheet

Nil

PURPOSE OF THIS ANNOUNCEMENT

This announcement is issued by the Company for the purpose of
providing information to the public in Hong Kong ia relation to
the PAH Group. A similar announcement has been made by PAH
in Singapore

By Order of the Board
Cheng Nai Ming
Company Secretary

Hong Kong. {1 December 2001
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The Stock Frehange of Home Koag

itee takes uo responsibility for the contemss of Whis announcement, makes 8o Teprexeniaiion as jo irs acewrgey or completenrsy and expreasty decelaims any Hehiliy whatieever for oy Jiyy

hawsaeser grisiag from ar ) relimice upos e whole 01 any part af the contents of 1his unnotateemeni,

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
APFRANEBRERARAF

ttncnrpornted in Bermuda with limiced liabiliy}

1. CONNECTED TRANSACTION
OLVING THE ACQUISITION OF SHARES IN
HENG HOLDINGS (BVI) LIMITED
FROM RICHTOWN DEVELOPMENT LIMITED
2. DISPOSAL AGREEMENT BETWEEN HENG HOLDINGS (BVI) LIMITED
AND RICHTOWN DEVELOPMENT LIMITED
FOR THE DISPOSAL OF CERTAIN SUBSIDIARIES OF
HENG HOLDINGS (RV1) LIMITED TO RICHTOWN DEVELOPMENT LIMITED
- CHANGE OF SHARE CAPITAL STRUCTURE OF PACIFIC ANDES (HOLDINGS) LIMITED

I§ ISSUE OF ORDINARY SHARES AND BONUS ISSUE OF WARRANTS BY PACIFIC ANDES (HOLDINGS) LIMITHD

4. Q)

! of WHL 10 PATHBY! foy 3

oot Dergmb an PATHGVY, 0 whelly-pwped cobeidiary of the Snospany. enterrd jatn ihs S3fc and Porchsse Agreement with Richtowa, parsnant 18 shick Rirbiown agized 1o sol) the earic issved share ¢apits

viisida e of HKO4TRIYA56 20, Such amaunt of considesation 15 saldeet 1a Gual adjestmens pending compiction «f an amdit (o de conducted for the purpoces of determining the audiled comolidaied net asset valtvu of ML and HYL

Subvidianes The fask pamideration sfter sdjuienent in sevontasie wih the Sale and Fuishase Agreemeat will kg pabd by PAIIBVT ke Richtow fm each aspon Campletivn,

HNL b5y wnob r o sed siehidiary of Richtosn, Richiwn ic s sholly-awred subsidiary of PARL o sohsidiary of (ke Company, the shares of » hick are fisted o4 the main doard of 1he Singapree Bachange, As af the dale heeeaf, the Cumpaay ol

approvimately G1.87% of the issvad share capital al PAR (et 115 whuily-awned sehsiiary. Clamfocd Hokding Limiled

Comphetion of the Sale amd Fagchone Agretineal (3 corditional uxon & anmbse of cenditions ny smmeariccd below aud sevardingly, the Sale and Parchase Agreoment may o7 may sl priscesd One of sl condiliuns {s s conplainn al tfe
hens caatempldeg under (0 Disposat Agreemeat. which HHL tas conditicaalhy 1:mu1 t el 1 Richtown she entier naed Giate capsial of cach of the Sale Conypanics,
dirzgines heliess thar the scginisition af THE i} assist PANL a1 diepessing of ie pop nre Hoag Keap teal peoperty aoagie cuereaily held by the MIHL Sihtidiazies 1o as tn caaNIc AN Cronup 1o focus HE €aanmries on puisiing the fosen
ad Sesiaess in the PRE The Transactied is also consisient « ih de eversdl ahjective of the Compary of ttecamlining its fed assers alipeaniag,

Uader Chanter 11 of nh T isseap Rules. A is regarded as a “connrated percon” of (e Cnmpiny and 150 Transachon constititey 3 cornesiesd trapaaclion parsuant [ Rule 14,36 of the Living Ruies regering Sharcholdeny” appresal =1 4 special

gonetal med o the Conspany wiiess o waiver is practed hy the Fachange,

The Campaey hax applied i the F\clmnpc far a wajver fram compliance with the reguirement Jo convese 2 spocial geseral mecting (o tppreve the Trassactivn Aobject o (a1 NS, Sinng, the cantrniling fer of the Crrepany, heldizg

approtimatety 88 86T of the fuanud share uapital ol the Company ¢ at the e hereof, appeeving tie Traneactiva: (b) somplianes by ths Conpany with (the wanal dicchosore segsiremenls for crareeted frantact: Tulitig the tisthe 6f 8 circule

tessharchatidiors with o fetier frente a0 indepandent feansiat adviser an the Teaneactioe; and ie) details of the Tnm:umhrmg disclosed i the Campany™s peal published arnusl tepor.

The Conrprav wilth ke issairg to sharchalidess 1 eirenlar sotring ot amang nthert delaile of fhe Transastings ang a lettes rom 3a indepradent finznrial sdvirer on the Tumsarion,

Fhs Company R Ak set it ecetain infeentation Concerning e propused chingy of siore capital stestote, Honue Serue tnd Nozus Waniast beue of PAH for guaces infarmatian paspaser for the Sharshotders.

3 SALE AND PURCHASE AGREEMENY . (0 ezitwr paties bavieg reveived ative of wny injunctios or giher mlder, dae tesiraining the

[N rate eompletion of the Sale and Purchase Agreeinenr and there being po avtivn making 0 resirain o prohidg
1T Drecomber 2001 compietinn (Nsteol, of stehing datages in connecsion therewidd, which iz pending o asy such injenctioa,

s Parties other arider £t acting which is (hregteard,

Vel o Rt a wheltvaowneld suhsidiary of A1 nad which owas the sairs issued share Capiral of Pursant (o the serms of the Disposal Agrsement drted 11 Decrmber 201 hetoeen HHE aad Ric
HHL ta sell and Richlowu sgreed (o parchase (he eittirg ssuied ghare capinal of each ni the !m an
Purshacet 1 PAIHBYL 1 wholly- owned suhsideary of the Company agprcpate coneideration nf HKS70,690.092.68. The Pisgocat Agreement v subject to, inter nla, the sppiosal i the

A The Sele Shere and Information o WHL charcheldar of Richtowa, R, ead PAH and (ac appeoval of fhe shushufdurs of PAN hcrn:’ abcined t»:‘vh

The Sate Shate represests the emtize ixned and paid up ahase capital of HHL, Transaction at » peuwl gemeral meeting of PAI ty be cunvened. The Sale Crinpanies arc rea Frepetty Hebding

g i . o . campanies awning veriogs officey and epartment enils in Shanghat and Heijing av favestmeal properties. Puruaet s

On Cempleien, BHL w it custinge 1 be the hodirg company of HIHL Subsidiarist which are real property hoiding the Divpusat Agreement, HHL ac an investment holding cnmpany will dispuse of the Sale Cmmpanies tn Ri
cuiiipauics G A1 af whIR R varis real prapaey 2exztt in ghe form of spasiment wrlly shuated in Heag Keng The uhjecnve of the DHspsal Agreamnent is for PAN and its subsidiaiics to refain the Sale Companics tand
o% vaif quartess Ahd far dvesteig parposes. 1zal prepentics in mamiand China hedd by them within it proup aller Completioa
Set out batuw b2 Listof 0l the propeitics hetd by HHL Subsidiasies: . 6. Reasens for (Be Transctinn

! Flat 13, 100 Piner aedd Car Packing Space Mo, 13 Beaunsficld Court, No 7 Showsoe Hilt Read, Mong Kongs The Transachion will ssiin the (""’hvtlg) N r;{ﬂfﬂ:?«‘“\ awned sihdidiary. :’XA'; n Bpasizng of i o

N e e Kong rest moperty serets euereatly held by HHL Sabsidiorics 50 as Lo ens AW Cronp e ecie sixon

2 Hanee Kir 14, Maagerly Gardon. Noo 38 Deep Water Say Road. Hong Kooy, puraning the froten seafood businets ie the PRC FATL Group 18 prlnelpally sugnged n thy husingss of gl
K Hoase o, 36, Manderly Gasden, No. 48 Decp Waier Bay Resd. Hong Koap: soutcing. wancportation and sopply of feezen seafond prdwete i the Snternions) markes, PATHRVY je an invemens

i " is afen istem ¢ jeethve nt et
4 Uit B, s B an U3 Farking Space No L19, Lower Groand Fiooe, Celestial Gatden, No. § Repuise Bay nodding srmnany. The Tramaction i oftw consistent with the overnil vhjective of the Company of sirese
Read. Hung Kang: fized 21445 affocation.
. : 1 Financial Effects on the Company's net mssets value per share
¥ Flat B. 91d Fluar, | 3] . lion ' .
bt B. 998 Flyar, Lun Fung Court, No, 36 Des Vorua Road Wesi. liorg Kong: The Transaction iy not expested (0 Nave » mategial impact on e complidated a2t arset pur shaee of the Company.

& Flat B 14k Fivin, Tan Furg Coorl, No, 363 Bes Yocuz Rard West, Hong Kongl

7 a2 " . B B, Counectipn helweed (he prrifes

L Bl 0 %ih Finor, Tus Fung Conrt, No, 363 Des Vooux Reaq West, Heng Kong; PAH i) 3 62.87% owaed subsidiary of (he Company and ic therefnre 3 “zonprtics porsan” of the Company fnr the
1 Flrt B bith Fioor, Pak ol Mansion, Kwen Mni Torsace, Nu. & Tathor Wan Read, Taikao Shiag. Hoig Korg. parposes of the Listing Retes. As ot the date of this annagncement. the hoxid uf disectues of PAR corsider of 8
AS 31 11 Macch 2001 the smited conelidaed e suec vl G WL 3nd L Subsgiaries was HESURe1000, ;“,:;”E;::;’Q':",j,:: jn:f;,;;‘;‘;‘.f',:g:’;'f‘,j’;,f‘o:,“;;l,“,?f,?’;;}h B s B B S, e
Tur e yaar ended 31 March 2000, the a2 asohidated profi 1 N

R vt o v ‘f?\:(;::ld;:u 5;2;2?7.'"{5.'.11“533? th:‘g(:‘Ani::i"l:’o};;(:l:;a:‘e'd}{:x‘; congriliies & cragected tabsaction pursuLil (o Rafes 14,36 of the Liting Reles i requires indecodzol sh

RS ET4. . diled conintiday ; snted 2

hefore weation and evrnondinary items of ML and HIL Subsidiaries was HKSZ.507,000, Far the yeor snded 2 ereravel of the Campany ia « special feccrl wrecting waices & weiter fs gronted by the Exchinge

March 2000, the audited consofidsied profit altet taxation Rrg extransdinary items of HHIL ani 1HL Subadiaries Alhough (h: Traassction is 4 contiecied teansaction within Chapter (4 of the Littng Rales, mo dipzwtor, chiel
wns BKSARLI0N and for ihe yoar ended N March 2001, the sudiied conve lidzted loss fier 1axation and extragedinary erecutive or substamiial sharchelder of the Campany or any of its subsidianies. mir sny sssociale of aey af then (a0
items o€ BHE ant {15 Sob<idiaies wat HK$2,464,000. dehred in the Lisiing Ruless, hav an inteeest in PAH olher than indiccelly threngh the Company.

4 Consideration end bads of determinlng the connlderaiion N.5. Hong, the eontraiting sharebolder of the Company iolding agproxmmaicty 56 867 of the Company ' ssticd
A sum of HKS47.084 156 28 will be payable by PAIIFRVE 10 Rictinwn on ky rash Complction xs initiat consideration shate capital a4 at the dute hererof, it entaiied (o volc un wny ShaCEASIdEre rescluton (o approve the Transaction wnd
frir the Sale Shars Fhe said coedideration far the Sale Shares will be tsiisfied by the Graup out af it awn fnanciaf hu corfirmed that it apbroves the Transactinn, On this hans, |hc Company hey applicd te the Eackange tnr 3 weirer
oy wilh {he requiremeni 1o ook b " apprnal al nospe general meetihg, subiedt 1)

i ~s Heag providing ¢ writien cessifieate of nppmvﬂ r( the Transaction; (b) ccnpliance with the punl dicel

h ¢ d veres) B : 1 i . ot $ T 3

;I‘;':} H:L”::;:,::.v‘. j:-rm tian i deterniingd by reference o ihe vnandited copsolidated net 3wt valer of HHL zad e requirement: for copmested tanaactions, including the fesne of A clrcalar In rh:cchnu\m cantaining. ameng winer
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- PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

_ INTERIM REPORT
For the six months ended 30 September 2001




UNAUDITED INTERIM RESULTS - ‘ -

The directors of Pacific Andes International Holdings Limited (the “Company”) are
pleased to announce the unaudited consolidated interim results of the Company and its
subsidiaries (the “Group”) for the six months ended 30 September 2001 together with
the unaudited comparative figures for the corresponding six months ended 30 September
2000 as follows:

CONDENSED CONSOLIDATED INCOME STATEMENT

Six months ended
30.9.2001 30.9.2000
Notes HK$’000 HK$’000
(unaudited) (unaudited)

Turnover 3 1,434,638 1,107,104
Cost of Sales (1,265,069) (965,808)
Gross profit 169,569 141,296
Other revenue 4,969 4,329
Selling and distribution-expenses ‘ (27,843) (22,932)
Administrative expenses (50,778) (43,251)
Profit from operations 4 95,917 79,442
Interest expense (44,875) (38,210}
51,042 41,232

Share of results of associates 254 326
Profit before taxation 51,296 41,558
Taxation 5 (2,750) (1,424)
Profit before minority interests 48,546 40,134
Minority interests (11,389) (9,896)
Net profit for the period 37,157 30,238
. ] . ]

Dividend 6 19,697 , -
] E |

Earnings per share (cents) (basic) 7 5.7 4.6




CONDENSED CONSOLIDATED BALANCE SHEET

30.9.2001 31.3.2001
Notes HK$’000 HK$°000
(Unaudited) (Restated)
Non-current assets
Property, plant and equipment 358,909 372,262
Investment properties 63,400 63,400
Negative goodwill (1,358) -
Interests in associates 314 60
Investments in securities 23,944 14,104
Non-current receivable 9,382 12,163
454,591 461,989
Current assets )
Inventories 570,247 385,458
Trade and other receivables 8 626,823 612,181
Trade receivables with insurance coverage 9 134,462 142,612
Advances to suppliers 46,590 4,160
Trade receivables from associates 117,900 158,138
Tax recoverable 523 399
Pledged deposits 1,943 636
Bank balances and cash 32,686 57,645
» 1,531,174 1,361,229
Current liabilities
Trade and other payables 10 180,756 228,599
Taxation 5,596 2,722
Discounting advances drawn on trade
receivables with insurance coverage 136,405 143,248
Bank borrowings — due within one year 11 675,534 474,582
Other borrowing 63,278 -
1,061,569 849,151
Net current assets 469,605 512,078
Total assets less current liabilities 924,196 974,067
Non-current liabilities
Bank borrowings - due after one year 11 29,552 36,680
Other borrowing - 63,278
29,552 99,958
Minority interest 240,395 237,274
Deferred taxation 2,995 2,995
Net assets 651,254 633,840
Capital and reserves
Share capital 12 65,657 65,677
Share premium and reserves 13 585,597 568,163
651,254 633,840




CONDENSED CONSOLIDATED STATEMENT OF RECOGNISED GAINS AND
LOSSES

Six months ended
30.9.2001 30.9.2000
HK$’000 HK$’000
(Unaudited) (Unaudited)

Revaluation decrease on investments in securities

not recognised in the income statement - (2,866)
Net profit for the period 37,157 30,238
Total recognised gains and losses 37,157 27,372




CONDENSED CONSOLIDATED CASH FLOW STATEMENT

Net cash outflow from operating activities

Net cash outflow from returns on investment
and servicing of finance

Taxation paid
Net cash (outflow) inflow from investing activities

Net cash outflow before financing
Net cash inflow (outflow) from financing
Decrease in cash and cash equivalents -

Cash and cash equivalents at beginning of the period

Cash and cash equivalents at the end of the period

Analysis of the balances of cash and cash equivalents
Bank balances and cash
Bank borrowings

Six months ended

30.9.2001 30.9.2000
HK$’000 HK$’000
(Unaudited) (Unaudited)
(135,703) (133,063)
(70,520) 37,717
- (580)
(12,514) 512
(218,737) (170,848)
63,818 (77,155)
(154,919) (248,003)
(142,978) (319,384)
(297,897) (567,387)
32,686 37,163
(330,583) (604,550)
(297,897) (567,387)




NOTES: i’
1. Basis of Preparation

The condensed financial statements have been prepared in accordance with Statement of
Standard Accounting Practice (“SSAP”) 25 “Interim financial reporting” issued by the Hong
Kong Society of Accountants, and with the applicable disclosure requirements of Appendix
16 to the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong
Limited (the “Stock Exchange”).

2. Principal Accounting Policies

The condensed financial statements have been prepared under the historical cost convention,
as modified for the revaluation of investment properties and certain investment in securities.

The accounting policies adopted for the preparation of the interim financial report are
consistent with those adopted by the Group in the audited financial statements for the year
ended 31 March 2001 except as described below.

In the current period, the Group has adopted, for the first time, a number of new and revised
SSAPs issued by the Hong Kong Society of Accountants, which has resulted in the adoption
of the following new/revised accounting policies.

Segment reporting

In the current period, the Group has changed the basis of identification of reportable segments
to that required by SSAP 26 “Segment reporting”. Segment disclosures for the six months
ended 30 September 2000 have been amended so that they are presented on a consistent
basis.

Dividend proposed or declared after the balance sheet date

In accordance with SSAP 9 (Revised) “Events after the balance sheet date”, dividends proposed
or declared after the balance sheet date are not recognised as a liability at the balance sheet
date, but are disclosed as a separate component of equity on the face of the balance sheet.
This change in accounting policy has been applied retrospectively, resulting in a prior period
adjustment.

Goodwill

In the current period, the Group has adopted SSAP 30 “Business combinations” and has
elected not to restate goodwill (negative goodwill) previously eliminated against (credited
to) reserves. Accordingly, goodwill arising on acquisitions prior to 1 April 2001 is held in
reserves and will be charged to the income statement at the time of disposal of the relevant
subsidiary or associate, or at such time as the goodwill is determined to be impaired. Negative
goodwill arising on acquisitions prior to 1 April 2001 will be credited to income at the time
of disposal of the relevant subsidiary or associate.

Goodwill arising on acquisitions after 1 April 2001 is capitalised and amortised over its
estimated useful life. Negative goodwill arising on acquisitions after 1 April 2001 is presented
as a deduction from assets and will be released to income based on an analysis of the
circumstances from which the balance resulted.




Turnover and segment information

Profit (L.oss) from

Turnover operations
Six months ended Six months ended
30.9.2001 30.9.2000 30.9.2001 30.9.2000
HK$°000 HK$’000 HK$°000 HK$’000
BY PRINCIPAL ACTIVITIES
Frozen fish 768,105 625,958 53,231 34,729
Fillets and portions 647,759 459,207 41,992 44,043
Vegetables 10,239 103 388 (1,090)
Shipping services 7,365 11,494 260 1,287
Others : 1,170 10,342 46 473
1,434,638 1,107,104 95,917 79,442
I L] . | R
BY GEOGRAPHICAL MARKET
The People’s Republic of China
(“PRC™) 701,509 478,634 51,524 38,331
North America 216,974 251,106 9,886 16,062
Western Europe 419,230 221,490 28,947 16,941
Japan 66,092 139,583 2,735 7,214
Others 30,833 16,291 2,825 894
1,434,638 1,107,104 95,917 79,442
| | .| L]

Profit from operations
Profit from operations has been arrived at after charging:

Six months ended

30.9.2001 30.9.2000
HK$000 HK$000
Depreciation 14,005 15,558

[ . |
Taxation

The charge represented Hong Kong Profits Tax calculated at 16% of the estimated assessable
profit for the period.

A substantial portion of the Group’s profit is neither arose in, nor is derived from Hong Kong
and accordingly it is not subject to Hong Kong Profits Tax.

Dividend

On 28 September 2001, a dividend of HK 3 cents per share (2000: nil) on 656,565,266 shares
in issue was paid to shareholders as the final dividend for the year ended 31 March 2001.

The Directors do not declare any interim dividend for the six months ended 30 September
2001 (2000: nil).

Earnings per share

The calculation of basic earnings per share is based on the unaudited net profit for the period
of HK$37,157,000 (2000: HK$30,238,000) and on the weighted average number of
656,585,000 (2000: 657,577,000) shares outstanding during the period.

_6—




10.

Diluted earnings per share has not been presented as the exercise prices of the Company’s
outstanding share options are higher than the average market price per share for both periods
presented.

Trade and other receivables

Included in trade and other receivables are trade receivables of HK$463,216,000 (31.3.2001:
HK$574,468,000). The Group maintains a defined credit policy. For sales of goods, the
Group allows an average credit period of 30 days to 120 days to its trade customers. The
aged analysis of trade receivables at the balance sheet date is as follows:

30.9.2001 31.3.2001

(Unaudited) (Audited)

HK$’000 HKS$°000

Less than 30 days 162,097 416,548
31 - 60 days 154,797 80,779
61 — 90 days 111,827 76,159
Over 90 days 34,495 982
463,216 574,468

Trade receivables with insurance coverage

Trade receivables with credit insurance coverage have been pledged to certain banks under
the receivable discounting facilities. The aged analysis at the balance sheet date is as follows:

30.9.2001 31.3.2001

(Unaudited) (Audited)

HK$’000 HK$°000

Less than 30 days 36,922 80,711
31 - 60 days 60,088 28,892
61 - 90 days 14,024 32,471
Over 90 days 23,428 538
134,462 142,612

Trade and other payables

Included in trade and other payables are trade payables of HK$104,970,000 (31.3.2001:
HK$185,660,000). The aged analysis of trade payables at the balance sheet is as follows:

30.9.2001 31.3.2001

(Unaudited) (Audited)

HK$’000 HK$°000

Less than 30 days 59,598 124,336
31 - 60 days 31,451 21,453
61 - 90 days 13,921 20,456
Over 90 days - 19,415
104,970 185,660




11.

12.

13.

Bank borrowings

During the period, the Group obtained new banking facilities of HK$264,000,000. The loans
bear interest at market rates and are repayable on demand. The banking facilities were obtained
to finance the working capital of the Group.

Share capital

During the period, 200,000 ordinary shares of HK$0.10 each in the Company were repurchased

and cancelled.

The directors considered that, as the Company’s share were trading at a discount to the net
asset value per share, the repurchases would increase the net asset value per share of the

Company.

Share premium and reserves

Investment Assets
revaluation revaluation Share  Goodwill Special ~ Retained
reserve reserve  premium reserve reserve profits Total
HK$:000  HK$000  HK$'000  HK$'000  HK$:000  HK$S'000  HK$'000
At 1 April 2001 (9,934) 33,844 281,444 (133,803) 9,800 307,704 489,055
Revaluation (decrease)
increase arising on
revaluation, net (2,668) 986 - - - - (1,682)
Share repurchased
and cancelled - - (105) - - - (105)
Negative goodwill
arising on group
reconstruction - - - 24,192 - - 24,192
Net profit for the year - - - - - 56,703 56,703
Dividend - - - - - (19,703) (19,703)
At 1 April 2001 as
original stated (12,602) 34,830 281,339 (109,611) 9,800 344,704 548,460
Effect of adopting
SSAPY (Revised) - - - - - 19,703 19,703
At 1 April 2001
as restated (12,602) 34,830 281,339 (109,611) 9,800 364,407 568,163
Share repurchased and
cancelled - - 26) - - - (26)
Net profit for the period - - - - - 37,157 37,157
2001 final dividead paid - - - - - (19,697) (19,697)
At 30 September 2001 (12,602) 34,830 281,313 (109,611) 9,800 381,867 585,597
AR L] RN T L] R I




14. Contingent liabilities

At 30 September 2001, the Group had contingent liabilities in respect of bills discounted
with recourse of approximately HK$78,186,000 (31.3.2001: HK$256,485,000).

15. Pledge of assets
At 30 September 2001, the Group has pledged land and buildings and investment properties
with aggregate carrying values of approximately HK$177 million (31.3.2001: HK$178 million)
and HK$26 million (31.3.2001: HK$26 million) respectively, as collateral for mortgage loans
granted to the Group by certain banks.

16. Related party transactions

During the period, the Group entered into following significant transactions with an associate
of the Group.

30.9.2001 30.9.2000

HK$’000 HK$'000

Sales of frozen seafood (note) 277,397 281,033
A I

The associate also provides inventories and trade receivables as part of the security to a bank
to secure the banking facilities of HK$140,400,000 (31.3.2001: HK$140,400,000) granted to
the Group. At 30 September 2001, facilities amounting to HK$80,095,00G (31.3.2001:
HK$76,381,000) were utilised by the Group.

Note:

Sales and purchase of frozen seafood were carried out at market price or, where no market
price was available, at cost plus a percentage profit mark-up.

DIVIDEND

Starting from fiscal year 2001, the directors adopt a dividend pay-out policy of one
third of its net profits once every year as final dividend. Accordingly, the directors do
not declare any interim dividend for the six months ended 30 September 2001.

BUSINESS REVIEW

The global business environment in the first six months ended 30 September 2001 was
both challenging and rewarding. In spite of the challenges the Group enjoyed a 29.6%
increase in turnover to HK$1,435 million. Profit attributable to shareholders was HK$37
million, an increase of 22.9% compared to corresponding period in 2000:

Despite the weakening Japanese, US and EU economies, the Group has benefited from
the steady economic growth in the PRC that resulted in in¢reased demand for frozen
seafood products, especially the higher value seafood variety. Overall, the Group has
faired well and the interim results are encouraging.




During the period under review the Group focused on the distribution and sale of the
frozen seafood products in which it has comparative advantages in procurement,
transportation, processing efficiencies and logistic services. There was a focus on higher
return markets, such as the PRC, paralleled with a reduction in exposure to markets
with weakening economies. Vegetable products that require labour intensive farming-
and labour intensive processing was also a key focus with production increasing through
sub-contracted farming and processing.

Sales by Product Category

Sales for frozen fish remained the largest portion of the Group’s sales mix. For the
period under review it achieved a 35% increase in sales to HK$847 million, representing
59% of the Group’s total turnover. Processed fish fillets and portions, showed over a
23% increase totaling HK$563 million and represents 39% of the Group’s total turnover.
Vegetable products made a significant growth in this period compared to the same
period last year though this category still remains a very small percentage of the Group’s
total turnover.

Sales by Geographical Market

Geographically the PRC remains the dominant market and during the period under
review sales increased a significant 47% to HK$705 million. Sales to the PRC now
totals 49% of the Group’s turnover. This period’s increase is attributed to the increase
in demand for higher value frozen seafood products.

Sales to Western Europe continued to increase by 89% compared to the same period last
year. Sales now total HK$419 million, representing 29% of turnover, and making Western
Europe the second largest market for the .Group. Increase in sales in this market is
attributed to the successful introduction of new fish species and new varieties of fish
fillets and portions and the provision of better logistics services to its customers under
the various distribution arrangements, including the “Just-In-Time” programme. Owing
to the economic downturn, sales to North America and Japan fared worse with a reduction
of 15% and 53% in sales revenue respectively compared to the same period last year.

Notables

Taking advantage of the Group’s financial strength and lower interest costs, the Group,
during the period, strategically increased its inventory holding and short-term bank loan
for the following reasons:

. continuous increase in the PRC’s demand for higher value frozen seafood products

. the Group’s successful introduction of new fish species and new varieties of fish
fillets and portions

. provision of better logistic services to its customers under the various distribution
arrangements
. built-up of larger raw material inventory to ensure uninterrupted processing of

fish fillets and portions due to the possible late start of Alaskan pollock fishing
season by one month to February 2002
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Recent Development

The Company has entered in to a conditional contract with its subsidiary Pacific Andes
(Holdings) Limited (“PAH”) to acquire certain residential properties occupied by the
PAH as staff quarters and investment properties at a total consideration of HK$47.89
million based on the current market valuation. The purpose of the acquisition is to
provide more equity funding for PAH to further expand its trade with the PRC following
the PRC’s accession to WTO. The Company owns 62.87% issued share capital of PAH,
a company which is listed on the main board of the Singapore Exchange Securities
Trading Ltd.

Looking Ahead

There will be some beneficial changes in conducting business with China following its
accession to the WTO. Firstly, China has said it will reduce its tariffs on the import of
fish from a current average of 25.3% to an aimed for average of 10.6% by 1 January
2005. At the same time, China has agreed to apply all taxes and tariffs uniformly to
both domestic and foreign business.

Furthermore, China, which generally restricts foreign companies from distributing
imported products, will loosen its restrictions thereby allowing a greater free-flow of
goods and services. These changes will be phased in over a three-year period for almost
all products, including fish.

The Group will continue to maintain its flexibility in distribution to take account of
fluctuations in demand as different economies experience economic swings. Further
exploration will be made to develop new species for the PRC market and new value '
added products will be evolved.

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS IN SHARES, WARRANTS
AND OPTIONS ' :

(i) Shares

At 30 September 2001, the interests of the directors and chief executives and their
associates, within the meaning of the Securities {Disclosure of Interests) Ordinance
of Hong Kong (the “SDI Ordinance”) in the share capital of the Company, as
recorded in the register maintained by the Company pursuant to Section 29 of the
SDI Ordinance were as follows: '

Name of director Type of interest Number of shares
Ng Joo Siang (Note) family interest 422,000
Cheng Nai Ming personal interest 1,454,400

Note: These shares are held under the name of the spouse of Mr. Ng Joo Siang.
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(ii) Options

The directors had personal interests in share options to subscribe for shares in the
Company as follows:

Number of

Exercise share options

Name of directors price Exercisable period at 30.09.2001
HKS$ (both dates inclusive) :

Cheng Nai Ming 0.9440 25.10.1998 to 24.10.2003 2,000,000

0.3336 21.8.2000 to 20.8.2005 4,000,000

Ng Joo Kwee 0.3336 21.8.2000 to 20.8.2005 10,000,000

Ng Joo Puay, Frank 0.3336 21.8.2000 to 20.8.2005 8,000,000

Ng Joo Siang 0.3336 21.8.2000 to 20.8.2005 16,000,000

Teh Hong Eng 0.3336 21.8.2000 to 20.8.2005 10,000,000

During the six months ended 30 September 2001, no share option to subscribe for
shares of the Company was exercised or cancelled.

(iii) Shares in a subsidiary

Each of Ng Joo Siang and Ng Joo Puay, Frank is beneficially interested in 100
non-voting deferred shares of HK$100 each in the share capital of Pacific Andes
Enterprises (Hong Kong) Limited, a subsidiary of the Company.

Other than as disclosed above, none of the directors or chief executives or their respective
associates had any personal, family, corporate or other interests in any securities of the
Company or any of its associated corporations as defined in the SDI Ordinance, and
none of the directors or chief executives or their respective spouses or children under
the age of 18 had any right to subscribe for securities of the Company, or had exercised
any such right during the period.

SUBSTANTIAL SHAREHOLDERS
As at 30 September 2001, the register of substantial shareholders maintained under
Section 16(1) of the SDI Ordinance showed the following shareholders as having an

interest of 10% or more in the issued share capital of the Company:

Name Number of shares

N.S. Hong Investment (BVI) Limited 373,128,665
Ng Swee Hong 373,128,665 (note)

Note: These shares are registered in the name of N.S. Hong Investment (BVI) Limited and Mr. Ng
Swee Hong is deemed to be interested in these shares by virtue of the fact that N.S. Hong
Investment (BVI) Limited, a corporation, is accustomed to act in accordance with his directions.

Other than as disclosed above, the Company has not been notified of any other interests
representing 10% or more of the Company’s issued share capital at 30 September 2001.
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PURCHASE, SALE OR REDEMPTION

During the six months ended 30 September 2001, the Company made the following
repurchases of its shares:

No of shares Method 6f Highest Lowest
Trading day purchased purchase price paid price paid Total paid
HK$ HK$ HKS$
17 April 2001 50,000 Market 0.230 0.230 11,500
20 April 2001 150,000 Market 0.231 0.231 34,650
200,000 46,150

Save as disclosed above, neither the Company nor any of its subsidiaries purchased,
sold or redeemed any of its listed shares of the Company during the six months ended
30 September 2001.

AUDIT COMMITTEE

The Audit Committee has reviewed with management the accounting principles and
practices adopted by the Group and discussed auditing, internal control and financial
matters including the review of the unaudited financial statements.

The interim financial reports have been reviewed by the Company’s auditors, in
accordance with Statement of Audit Standards No. 700 “Engagements to review interim
financial report”.

The members of the Audit Committee are Mr. Lew V. Robert (chairman) and Mr. Kwok
Lam Kwong, Larry, the two independent non-executive directors of the Company.

CODE OF BEST PRACTICE

None of the directors of the Company is aware of information that would reasonably
indicate that the.Company is not in compliance with the Code of Best Practice as set
out in Appendix 14 of the Rules Governing the Listing of Securities on the Stock
Exchange (the “Code of Best Practice”) except that its non-executive directors are not
appointed for a specific term. Pursuant to the bye-laws of the Company, directors,
including non-executive directors, of the Company will retire by rotation on an average
of three years and their appointments will be reviewed when they are due for re-
election which in the opinion of the Company meets the same objective as the guideline
set out in the Code of Best Practice.

By Order of the Board
Ng Joo Siang

Managing Director

Hong Kong, 17 December 2001
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INDEPENDENT REVIEW REPORT

S5 - AR BT Deloitte

Certified Public Accountants AERFHE TOUChe

26/F, Wing On C 5 .
T oot g Contal | S 118 Tohmatsu
Hong Kong

TO THE BOARD OF DIRECTORS OF PACIFIC ANDES INTERNATIONAL
HOLDINGS LIMITED
RFPFBRHMEABERAERLT

Introduction

We have been instructed by the Company to review the interim financial report set out
on pages 1 to 13.

Directors’ responsibilities

The Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited require the preparation of an interim financial report to be in compliance with
Statement of Standard Accounting Practice 25 “Interim financial reporting” issued by
the Hong Kong Society of Accountants and the relevant provisions thereof. The interim
financial report is the responsibility of, and has been approved by, the Directors.

Review work performed

We conducted our review in accordance with Statement of Auditing Standards No. 700
“Engagement to review interim financial reports” issued by the Hong Kong Society of
Accountants. A review consists principally of making enquiries of group management
and applying analytical procedures to the interim financial report and, based thereon,
assessing whether the accounting policies and presentation have been consistently applied
unless otherwise disclosed. A review excludes audit procedures such as tests of controls
and verification of assets, liabilities and transactions. It is substantially less in sc'ope
than an audit and therefore provides a lower level of assurance than an audit. Accordingly
we do not express an audit opinion on the interim financial report.

Review conclusion
On the basis of our review which does not constitute an audit, we are not aware of any

material modifications that should be made to the interim financial report for the six
months ended 30 September 2001.

Deloitte Touche Tohmatsu
Certified Public Accountants

17 December 2001
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