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March 11, 2002

BY HAND

U.S. Securities & Exchange Commission
Division of Corporation Finance PROCESSE

Office of International Corporate Finance _ ng_
450 Fifth Street, N.W. AR 21

Washi , DC 20549 MSON ‘
ashington };‘!“NC}\NCML P ?@k
Re:  Rule 12g3-2(b) Submission %}é

Ladies & Gentlemen:

We are submitting the enclosed documentation on behalf of First Tractor
Company Limited (the “Company”) in order for it to continue to maintain its
qualification to claim an exemption from the registration requirements of Section 12(g)
of the Securities Exchange Act of 1934 (the “Exchange Act”), available to foreign private
issuers pursuant to Rule 12g3-2(b) under the Exchange Act.

Specifically, the following Company documentation is enclosed:

- 2000 Annual Report which such report includes audited financial statements for
the twelve month period December 31, 2000;

- Circular and proxy form dated July 9, 2001 regarding a shareholder vote with
respect to certain supply and service agreements;

- 2001 Interim Report which such report includes unaudited financial statements
for the six month period ended June 30, 2001;

- Correspondence from Company counsel to the Stock Exchange of Hong Kong
(the “Stock Exchange”) regarding (i) the above-referenced Circular and the
supply and service agreements contemplated therein (correspondence dated
June 29, 2001, July 4, 2001, July 5, 2001, July 16, 2001, August 24, 2001, September
27,2001 and October 3, 2001); (ii) board approval of the Company’s results 07
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operations for the six month period ended June 30, 2001 (correspondence dated
August 24, 2001); and (iii) the Company’s acquisition of a 25% interest in First
Tractor (Luoyang) Diesel Engine Company Limited (the “Diesel Engine
Acquisition”) (correspondence dated November 21, 2001).

- Company announcements regarding (i) certain supply, lease and service
agreements (announcement dated September 8, 2000); (ii) the resignation and
election of board members (announcement dated September 12, 2000); (iii) the
increase in share price and trading volume and related Company confirmation of
no acquisition or realisation discloseable under the Company’s Listing
Agreement with the Stock Exchange as reported by the Company to the Stock
Exchange during 2001 on February 12, 20 and 23, March 29, April 9, 10 and 18,
May 30, July 17 and 20, September 19 and 24, October 11, 23 and 30 and during
2002 on February 21; (iv) its results of operations for the twelve month period
ended 2000 as compared to the twelve month period ended 1999 (announcement
dated April 25, 2001); (v) its Notice of Annual General Meeting (notice dated
April 25, 2001); (vi) the above-referenced Circular and the supply and service
agreements contemplated therein (South China Morning Post notice dated June 19,
2001); (vii) its results of operations for the six month period ended June 30, 2001
as compared to the six month period ended June 30, 2000 (announcements dated
August 24 and 27, 2001); (viii) the Diesel Engine Acquisition (announcement
dated November 22, 2001); and (ix) chairman, vice-chairman and general
manager appointments following resignations by certain personnel
(announcement dated February 20, 2002).

We respectfully request that this submission be duly recorded. If you have any
questions regarding this filing, or require additional information, please contact me at

the above telephone number.

Please acknowledge receipt of this submission by stamping the enclosed copy of
this letter and returning such copy to our waiting messenger.

»\)\.@W‘*

Jonathan M. Gottsegen

Sincerely,

cc:  Victor Wang, Esq.
Mr. Jiang Guo Liang
Ms. Pauline Im
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21/F., World Wide House, Central, Hong Kong
F & ¥ B B R K A 21 i

Tel\g #: (852)2501 0088  Fax\{& &: (852)2501 0023
Email : robinli@li-partners.com
Partners: LiWeibin  Anthony Siu  Kelvin Kwan

Our Ref: RI/GS/0752(1)/01

29% June 2001

By Hand
Listing Division
The Stock Exchange of Hong Kong Limited
11/F,, One International Finance Centre
1 Harbour View Street, Central
Hong Kong /
Va

Attn: Ms. Janet Chiu / Ms. Doris Lee / Mr. Thomas Fok / Mr. Frankie Choi
Dear Sirs,
Re: First Tractor Company Limited (the ““Company’’)

Draft Circular regarding the Ongoing Connected Transactions (the
“Circular’)

We have instructions of the Company to submit to you for clearance the 1% proof of
the draft Circular (in quadruplicate) regarding the ongoing connected transactions.
Please review the draft Circular and let us have your comments thereon as soon as
possible. A checklist of the Circular is also enclosed for your information and

reference.
We look forward to hearing from you.

Yours faithfully,

ot
Li & Partners /

Encls. Date: )Q §.0f q:;ﬁ

cc: Client
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21/F., World Wide House, Central, Hong Kong
F & ¥ & R XK K A 21 & 080 |
Tel\E i%: (852)2501 0088  Fax\{% K: (852)2501 0028
Email\E F#: 4 : robinli@netvigator.com
Partners: Li Weibin  Anthony Siu  Kelvin Kwan
QOur Ref: RL/GS/0752(1)/01
4™ July 2001
Listing Division By Fax : 2537 9502
Ty The Stock Exchange of Hong Kong Limited
pE 11/F., One International Finance Centre
1 Harbour View Street, Central
Hong Kong

Attn: Ms. Janet Chiu/ Ms. Doris Lee / Mr. Thomas Fok / Mr. Frankie Choi

Dear Sirs,

Re: First Tractor Company Limited (the “Company”’)
Board Minutes regarding the Ongoing Connected Transactions

We have, upon instructions of the Company, enclose for your information and

reference a copy of the minutes of the board meeting held on 25® April 2001,

approving, inter alia, the relevant ongoing connected transactions (i.e., paragraph 13
- thereof).

Please note that a total of eleven directors were present at the board meeting, nine of

" them were executive directors and two of them were independent non-executive
directors. Mr. Cao Chun Guo (% & H % 4 ), however, mistakenly signed his name
on the signature space provided for Mr. Teo Xiang (M8 &),

Yours faithfully,

L b ok

Li & Partners
cc: client

Encl.
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21/F., World Wide House, Central, Hong Kong U R G E N T
F B ¢ & & K K A 21 # .

Tel\g #: (852)2501 0088  Fax\i% K: (852)2501 0028
Email: robinli@li-partners.com
Partners:  Li Weibin  Anthony Siu ~ Kelvin Kwan

Our Ref: RL/GS/0752(1)/01

5™ July 2001
By Fax : 2537 9502
Listing Division
The Stock Exchange of Hong Kong Limited
11/F., One International Finance Centre
1 Harbour View Street, Central
Hong Kong

Attn: Mr. Thomas Fuk / Mr. Frankie Chot

Dear Sirs,

Re: First Tractor Company Limited (the “Company’’)
Draft Circular on the Ongoing Connected Transactions (the “Circular’)

Thank you for your fax of yesterday, raising queries on the draft Circular, in reply to
which we have prepared for your further review and comments the 2°¢ proof of the
draft Circular.

Please note that we have, as requested, restored the text regarding the five renewal
agreements and the three supplementary agreements (i.e., with the comparison tables,
etc.) regarding the ongoing connected transactions as sated in the announcement of
the Company dated 18" June 2001. In this regard and for clarity purpose, the
restored text is not marked underlined (save and except minor changes thereto).

We would appreciate if the Circular could be cleared promptly.

Yours faithfully,

At (oo,

Li & Partners
Encl.

cc: Client
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21/F., World Wide House, Central, Hong Kong
F & f B £ K K AL 21 #

Tel\E #: (852)2501 0088  Fax\{% & : (852)2501 0028 U R G E NT
Email: robinli @li-partners.com

Partners:  Li Weibin  Anthony Siu  Kelvin Kwan
Our Ref: RL/GS/0752(1)/01

5™ July 2001
By Fax : 2537 9502
Listing Division
The Stock Exchange of Hong Kong Limited
11/F., One International Finance Centre
1 Harbour View Street, Central
Hong Kong

Aten: Mr. Thomas Fuk / Mr. Frankie Choi
Dear Sirs,

Re: First Tractor Company Limited (the “Company”)
Draft Circular on the Ongoing Connected Transactions (the “Circular”)

We have in accordance with the instructions of the Company enclosed for your
information and reference a copy of the preliminary estimates prepared by the
Company in respect of the aggregate fees or amounts of each of the ongoing
connected transactions for the three years ended 31% December 2003, which have
been, as informed by the Company, reviewed by Deloitte & Touche Corporate
Finance Ltd., the independent financial adviser to the Company, in preparing their
opinion letter set out in the Circular.

We have also enclosed for your information the relevant pages of the draft Circular
with changes thereon manually marked.

We look forward to hearing from you.

Yours faithfuily,

AN Y =l

Li & Partners
Encl.

cc: Client
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Tel\E 3%: (852)2501 0088  Fax\if &: (852)2501 0028
Email : robinli @li-partners.com
Partners:  Li Weibin  Anthony Siu  Kelvin Kwan

Our Ref: RL/GS/0752(1)/01

5" July 2001
By Fax : 2537 9502
Listing Division
The Stock Exchange of Hong Kong Limited
11/F., One International Finance Centre
1 Harbour View Street, Central
Hong Kong

Attn: Mr. Thomas Fuk / Mr. Frankie Choi
Dear Sirs,

Re: First Tractor Company Limited
Circular in respect of the Ongoing Connected Transactions (the “Circular”)

Following the telephone conversation between your Mr. Frankie Choi and our Mr.
Gary Shiu, we write to confirm that the Circular in respect of the ongoing connected

transactions has been cleared.

Yours faithfully,

02\) L?&t’v\,

Li & Partners

cc: Client
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21/F., World Wide House, Central, Hong Kong
F % P X &2 X K A 21 #

TelNE #%: (852)2501 0088  Fax\1& XK (852)2501 0028
EmaiNE F#4% : robinli@li-partners.com
Partners: LiWeibin  Anthony Siu  Kelvin Kwan

Our Ref: RL/GS/0752(1)/01
16" July 2001

Listing Division By Hand &
The Stock Exchange of Hong Kong Limited By Fax : 2537 9502
11/F., One International Finance Centre

1 Harbour View Street, Central

Hong Kong

Attn: Ms. Janet Chiu / Ms. Doris Lee / Mr. Thomas Fuk / Mr. Frankie Choi

Dear Sirs,

Re: First Tractor Company Limited (the “Company”) / Ongoing Connected
Transactions — Waiver Application

We have instructions of the Company to write to you in respect of the captioned
matter.

1. Background

We_refer to the announcement of the Company dated 19" June 2001 (the
"Annouﬁcemcnt”) in which the directors of the Company (the :birectors”) announced
that the Company and its subsidiaries (collectively, the “Group”) have respectively
entered into five conditional renewal agreements and three conditional supplementary
agreements on 31% May 2001 with the connected persons (as defined under the Rules
Goveming the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules™)) to renew and amend (as the case may be) the term of the original
agreements made on 6™ June 1997 and 21% September 1998, respectively, by and
between the same parties and on the same terms.

We also refer to the circular of the Company dated 9™ July 2001 containing, among
others, details of the renewal agreements and the supplementary agreements and the

respective transactions contemplated thereunder.



R

2. Ongoing Connected Transactions

The eight original agreements constituting connected transactions under the Listing
Rules are set out below:-

(1) The composite services agreement dated 6" June 1997 entered into between China
First Tractor and the Company, which expired on 7% May 2001 (the “Composite
Services Agreement 17},

(2) The import and export agency agreement dated 6™ June 1997 entered into between
the Company and YTOI, which expired on 7% May 2001 (the “Import and Export
Agency Agreement”);

(3) The materials supply agreement dated 6® June 1997 entered into between the
Company and China First Tractor, which expired on 7% May 2001 (the “Materials
Supply Agreement 17);

(4) The materials supply agreement dated 6" June 1997 entered into between China
First Tractor and YCMC JV, which expired on 7% May 2001 (the “Materials Supply
Agreement 27); '

(5) The composite services agreement dated 6¥ June 1997 entered into between China
First Tractor and YCMC JV, which expired on 7 May 2001 (the “Composite Services
Agreement 27);

(6) The projects construction and installation contracting agreement dated 6" June
1997 entered into between the Company and China First Tractor, which would have
been expiring on 7h May 2002 (the “Projects Construction and Installation Contracting
Agreement”);

(7) The energy supply services agreement dated 6™ June 1997 entered into between the
Company and China First Tractor, which would have been expiring on 7% May 2002 (the
“Energy Supply Services Agreement”);

(8) The composite services agreement dated 21% September 1998 entered into between
China First Tractor and YBM, which would have been expiring on 8% October 2002 (the
“Composite Services Agreement 3”).



The connected transactions contemplated under (i) the Composite Services
Agreement 1, (ii) the Import and Export Agency Agreement, (iii) the Materials Supply
Agreement 1, (iv) the Materials Supply Agreement 2, (v) the Composite Services
Agreement 2, (vi) the Projects Construction and Installation Contracting Agreement, (vii)
the Energy Supply Services Agreement, and (viii) the Composite Services Agreement 3,
are collectively referred to as “Ongoing Connected Transactions™.

3. Original Waiver Ceased to Apply

Upon expiry of the term of the original agreements and upon signing the
supplementary agreements, the original waiver granted by The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) in respect of the Ongoing Connected Transactions

contemplated thereunder has ceased to apply.
4. Relationship of the Contracting Parties

In view of their relationship, namely (a) China First Tractor Group Company
Limited (“China First Tractor”) is a company incorporated in the PRC with limited
liability, which owns approximately 57.32% of the issued share capital of the Company
and is the controlling shareholder of the Company and a connected person of the
Company under the Listing Rules; (b) Yitwo (Luoyang) Construction Machinery Co.,
Lid. (“YCMC JV™) is a sino-foreign equity joint venture, the registered capital of which
is owned as to 51% by Brilliance China Machinery Holdings Limited (“BCM™) (which
is owned as to 90.1% by the Company) and 49% by the Company, and is therefore a
subsidiary of the Company; (¢) Yituo (Luoyang) Building Machipery Co., Ltd. (“YBM”)
is a sino-foreign equity joint venture, the registered capital of which is owned as to 51%
by BCM (which is owned as to 90.1% by the Company) and 49% by the Company, and
is likewise a subsidiary of the Company; and (d) Yituo International Economic and
Trade Company Limited (“YTOI") is a wholly-owned subsidiary of China First
Tractor, the transactions contemplated under the renewal agreements and the
supplementary agreements entered into by and between the respective parties
mentioned above constitute connected transactions under the Listing Rules and
require, among others, approval of the independent shareholders at the extraordinary
general meeting to be convened at 9:00 am. on Friday, 24™ August 2001 at No. 154
Jianshe Road, Luoyang, Henan Province, the People’s Republic of China (the
“EGM”), in which China First Tractor and its associates (as defined in the Listing

Rules) will abstain from voting.



5. Information relating to the Renewal Agreements and the Supplementary.
Agreements and the Ongoing Connected Transactions contemplated thereunder

A brief summary of the renewal agreements and the supplementary agreements

is set out below:-

(1) The Composite Services Agreement 1. A conditional renewal agreement
dated 31% May 2001 has been entered into by and between the Company and China
First Tractor to renew the Composite Services Agreement 1 dated 6" June 1997 made
by the same parties, pursuant to which the Company and China First Tractor have
agreed to renew the term of the Composite Services Agreement 1 for another 3 years
commencing from 8" May 2001 and expiring on 7% May 2004, whilst other terms and
conditions of the Composite Services Agreement 1 shall remain the same. Under the
Composite Services Agreement 1, China First Tractor has agreed to provide, or to
procure the provision of, certain welfare and supporting services, including but not

limited to catering service, cleaning service, nursery service, medical care service,
sport facilities, storage service and hoisting and transport services, etc., to the
Company. It should be noted that the pricing in respect of welfare and supporting
services contemplated under the Composite Services Agreement is determined by
reference to the State Price or if there is no applicable State Price for any such service,
the market price or the agreed price which is not exceeding the price charged in the
immediate preceding year increased by a percentage not exceeding a percentage equal to
the percentage increase in the consumer price index for Luovang (which is the official
measurement of inflation in Luoyang) for the immediately preceding year announced by
the Statistics Bureau of Luoyang, whichever is lower. For gach of the three years
ended 31* December 2000, the amounts of the service fees charged by China First
Tractor to the Company were approximately as follows:-

For the 3 vears ended 31* December 2000 (RMB *000)

1998 1999 2000
amount of service fees charged 58,640 49,738 49,159
by China First Tractor to
the Company
tota] amount of annual expenses 2,282,644 2,249,434 1,563,516
of the Company



as a percentage of the total amount 2.57% 2.21% 3.14%
of annual expenses of the Company

As indicated above, the service fees charged by China First Tractor to the
Company were within the cap amount, namely not exceeding 4% of the total expenses
of the Company in each of the relevant years, permitted by the Stock Exchange under
the previous waiver. The Directors are of the view that the renewal agreement in
respect of the Composite Services Agreement 1 has been entered into in the ordinary
course of business of the Company on terms which are fair and reasonable to the
Company and its Shareholders taken as a whole having regard to the circumstances in
which the renewal agreement is entered into. The percentages of the amounts of
service fees charged by China First Tractor to the Company expressed by reference to
the Company’s total amount of annual expenses, if compared against expression of
the same by reference to the Group’s turnover, would have been as follows:-

For the 3 vears ended 31% December 2000 (RMB '000)

1998 1999 2000
amount of service fees charged 58,640 49,738 49,159
by China First Tractor to
the Company
annual turnover of the 2,703,563 2,865,137 1,997,314
Group
as a percentage of the - 2.17% 1.74% 2.46%
annual turnover of the Group
by comparison with percentage -0.4% -0.47% ‘ -0.68%

expression of the amount of service
fees by reference to the total amount
of annual expenses of the Company

Given the relevance and nearness of the expression of the amounts of service
fees by reference to the Company’s total amount of annual expenses and the Group’s
turnover as shown above, which was less than 1% in each of the relevant year, and in
view of the Company’s actual needs in its ordinary course of business, the Directors



have decided to use the Group’s tumover as a cap basis and expect that in each
coming year the amount of service fees charged by China First Tractor to the
Company will not exceed 4% of the Group’s turnover.

(2) The Import and Export Agency Agreement. A conditional agreement dated
31% May 2001 has been entered into by and between the Company and YTOI to
renew the Import and Export Agency Agreement dated 6™ June 1997 made by the
same parties, pursuant to which the Company and YTOI have agreed to renew the
term of the Import and Export Agency Agreement for another 3 years commencing
from 8™ May 2001 and expiring on 7% May 2004, whilst other terms and conditions of
the Import and Export Agency Agreement shall remain the same. Under the Import
and Export Agency Agreement, YTOI has agreed to accept the appointment of the
Company to act as its agent to export the Company’s products or import the goods,
including raw materials or spare parts and fittings, which are required by the
Company for the production of tractors. Pursuant to the waiver granted by the Stock
Exchange, the fees charged by YTOI to the Company for import and export services
provid‘ed shall not exceed 2% of the invoiced value of the goods imported or exported
in each relevant year. For the three years ended 31% December 2000, the value of the
invoiced value of the goods imported or exported was zero, i.e., the Company has not
paid any service fees to YTOI, given there has been no imported purchases and export
sales through YTOIL  Notwithstanding the aforesaid, in view of the imminence of the
PRC joining the World Trade Organization and the Company’s potential trade
development in the international market, the Directors expect that in each coming
year the fees incurred for services rendered by YTOI will not exceed 1% of the
Group’s turnover, provided that the Group’s tumover does not exceed
RMB3,000,000,000. In situation where the Groupls tumover exceeds
RMB3,000,000,000, the fees incurred for services rendered by YTOI will be adjusted
to not exceeding 0.8% thereof, although there is no comparison figures available in
respect of the proposed cap amounts above.

(3) The Materials Supply Agreement 1. A conditional renewal agreement dated
31" May 2001 has been entered into by and between China First Tractor and the
Company to renew the Materials Supply Agreement 1 dated 6™ June 1997 made by
the same parties, pursuant to which China First Tractor and the Company have agreed
to renew the term of the Materials Supply Agreement 1 for another 3 years
commencing from 8 May 2001 and expiring on 7% May 2004, whilst other terms and
conditions of the Materials Supply Agreement 1 shall remain the same. Under the
Materials Supply Agreement 1, China First Tractor and the Company have agreed to




supply to each other the goods, including raw materials or spare parts and components,
which they need for the production of tractors. It should be noted that the pricing in
respect of raw materials and components contemplated .under the Materials Supply
Agreement 1 is determined by reference to the State Price or if there is no applicable
State Price for any such raw material or component, the market price or the agreed price
which is not exceeding the price charged in the immediate preceding year increased by a
percentage not exceeding a percentage equal to the percentage increase in the consumer
price index for Luoyang (which is the official measurement of inflation in Luoyang) for
the immediately preceding year announced by the Statistics Bureau of Luoyang,
whichever is lower. For each of the three years ended 31% December 2000, the
values of the transactions made under the Materials Supply Agreement 1 were

approximately as follows:-

For the 3 vears ended 31° December 2000 (RMB '000)

1998 1999 2000
amount of raw materials and 292,703 243,962 140,765
components purchased from
China First Tractor by the
Company
amount of annual total purchases 1,613,520 1,379,959 814,215
of raw materials and components by
the Company
as a-percentage of the total amount of 18.14% - 1768% 17.29%
annual purchases of the Company
amount of raw materials and 207,866 183,963 120,385
components sold by the Company to
China First Tractor
annual tumover of the 2,386,981 2,205,493 1,402,059
Company
as a percentage of the 8.71% 8.34% 8.59%

annual turnover of the Company



As indicated above, the values of the transactions were within the cap amounts
permitted by the Stock Exchange under the previous waiver, namely the consideration
for the purchase of parts and components from China First Tractor by the Company
would not exceed 35% of the Company’s annual total purchases of raw materials and
components in each relevant year whilst the consideration for the sale of such parts
and components by the Company to China First Tractor would not exceed 10% of the
Company’s turnover in each relevant year. The Directors are of the view that the
renewal agreement in respect of the Materials Supply Agreement 1 has been entered
into in the ordinary course of business of the Company on terms which are fair and
reasonable to the Company and its Shareholders taken as a whole having regard to the
circumstances in which the renewal agreement is entered into. The percentages of
the values of the transactions for purchases of raw materials and components from
China First Tractor by the Company and for the sales of raw materials and
components by the Company to China First Tractor expressed by reference to the total
amount of annual purchases and annual turnover of the Company, if compared against
expressions of the same by reference to the Group’s turnover, would have been as

follows:-
Eor the 3 years ended 317 December 2000 (RMB *000)
1998 1999 2000
amount of raw materials and 292,703 243,962 140,765
components purchased from
China First Tractor by the Company
annual turnover of the Group 2,703,563 2,865,137 1,997,314
as a percentage of the annual 10.83% 8.51% 7.05%
turnover of the Group
by comparison with percentage -1.31% 9.17% -10.24%
expression of the values of
purchases by reference to the total
amount of purchases of raw materials
and components by the Company
amount of raw materials and 207,866 183,963 120,385

components sold by the Company to
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China First Tractor
annual turnover of the Group 2,703,563, 2,865,137 1,997,314

as a percentage of the annual 7.69% 6.42% 6.03%
tumover of the Group

by comparison with percentage -1.02% -192%  -2.56%
expression of the values of sales

by reference to the annual turnover

of the Company

As indicated from the above, the amount of the annual turnover of the Group is
much larger than that of the Company’s. Having regard to the trade records of the
Company in previous years and in view of the Company’s actual needs in its ordinary

" course of business, the Directors expect that in each coming year the consideration for

the purchase of parts and components from China First Tractor by the Company will
be adjusted to not exceeding 17% of the Group’s turnover whilst the consideration for
the sale of such parts and components by the Company to China First Tractor will not

exceed 10% of the Group’s turnover.

(4) The Materials Supplv Agreement 2. A conditional renewal agreement dated
31* May 2001 has been entered into by and between China First Tractor and YCMC
TV to renew the Materials Supply Agreement 2 dated 6% June 1997 made by the same
parties, pursuant to which China First Tractor and YCMC JV have agreed to renew
the term of the Materials Supply Agreement 2 for another 3 years commencing from
8™ May 2001 and expiring on 7™ May 2004, whilst other terms and conditions of the
Materials Supply Agreement 2 shall remain the same. Under the Materials Supply
Agreement 2, both China First Tractor and YCMC JV have agreed to supply each
other the goods, including raw materials or spare parts and components, which they
need for production of tractors. It should be noted that the pricing in respect of raw
materials and components contemplated under the Materials Supply Agreement 2 is

determined by reference to the State Price or if there is no applicable State Price for any
such material or component, the market price or the agreed price which is not exceeding
the price charged in the immediate preceding year increased by a percentage not
exceeding a percentage equal to the percentage increase in the consumer price index for
Luoyang (which is the official measurement of inflation in Luoyang) for the
immediately preceding year announced by the Statistics Bureau of Luoyang, whichever



is lower. For each of the three years ended 31% December 2000, the values of the
transactions made under the Materials Supply Agreement 2 were approximately as
follows:-

For the 3 vears ended 31" December 2000 (RMB '000)
1998 1999 2000

net tangible assets of the Company 2,351,985 2,361,876 2,214,566
amount of raw materials and 68,436 49,056 38,280
components provided by

China First Tractor to YCMC IV

as a percentage of the net 291% 2.08% 1.73%
tangible assets of the Company

amount of raw materials and 848 2,945 1,210
components provided by YCMC JV
to China First Tractor

as a percentage of the net 0.04% 0.12% 0.05%
tangible assets of the Company

As indicated above, the annual aggregate values of the transactions were within
the cap amount, namely not exceeding 3% of the net tangible assets of the Company,
permitted by the Stock Exchange under the previous waiver._ The Directors are of
the view that the renewal agreement in respect of the Materials Supply Agreement 2
has been entered into in the ordinary course of business of the Company on terms
which are fair and reasonable to the Company and its Shareholders taken as a whole
having regard to the circumstances in which the renewal agreement is entered into.
Based on the Company’s trade records in the previous years as shown in the audited
statements and in view of the Company’s actual needs in its ordinary course of
business, the Directors expect that in each coming year the annual aggregate
consideration made under this agreement will not exceed 3% of the audited book
value of the net tangible assets of the Group in each relevant year.

(5) The Composite Services Agreement 2. A conditional renewal agreement
dated 31* May 2001 has been entered into by and between China First Tractor and
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YCMC JV to renew the Composite Services Agreement 2 dated 6% June 1997 made
by the same parties, pursuant to which China First Tractor and YCMC JV have agreed
to renew the term of the Composite Services Agreement 2 for another 3 years
commencing from 8" May 2001 and expiring on 7™ May 2004, whilst other terms and
conditions of the Composite Services Agreement 2 shall remain the same. Under the
Composite Services Agreement 2, China First Tractor has agreed to provide, or to
procure the provision of, certain welfare and supporting services, including nursery
service, medical care service and public order service, etc., to YCMC JV. It should
be noted that the pricing in respect of welfare and supporting services contemplated
under the Composite Services Agreement 2 is determined by reference to the State Price
or if there is no applicable State Price for any such service, the market price or the agreed
price which is not exceeding the price charged in the immediate preceding year
increased by an agreed percentage not exceeding a percentage equal to the percentage
increase in the consumer price index for Luoyang (which is the official measurement of
inflation in Luoyang) for the immediately preceding year announced by the Statistics
Bureau of Luoyang, whichever is lower. For each of the three years ended 31%
December 2000, the values of the transactions made under this Composite Services
Agreement 2 were approximately as follows:-

For the 3 vears ended 31% December 2000 (RMB '000)

1998 1999 2000
amount of service fees charged 5,470 5,363 6,302
by China First Tractor to

YCMCIV _

As indicated above, the amounts of service fees charged by China First Tractor
to YCMC JV were within the criteria prescribed by the Stock Exchange under the
previous waiver, namely the consideration for services charged by China First Tractor
to YCMC JV would not exceed the price charged in the immediate preceding year or
be increased by an agreed percentage equal to the percentage increase in the Luoyang
consumer price index. In any event, such charges will not be higher than the
consideration for services provided by China First Tractor to other independent third
parties who are independent of and not connected with any Director, supervisor, chief
executive or substantial shareholder of the Company or any of its subsidiaries or an
associate of any of them. The Directors are of the view that the renewal agreement
in respect of the Composite Services Agreement 2 has been entered into in the

11



ordinary course of business of the Company on terms which are fair and reasonable to
the Company and its Shareholders taken as a whole having regard to the
circumnstances in which the renewal agreement is entered into.

For reference purpose, the percentages of the values of the transactions made
under this Composite Services Agreement 2, if expressed by reference to the net
tangible assets of the Group, would have been as follows:-

For the 3 vears ended 31" December 2000 (RMB *000)

1998 1999 000
net tangible assets of the Group 2,358,940 2,397,453 2,226,131
amount of service fees 5,470 5,363 6,302
charged by China First Tractor
to YCMCJIV

as a percentage of the net 0.23% 0.22% 0.28%
tangible assets of the Group :

Based on the Company’s trade records in the previous years as shown in the
andited statements and in view of the Company’s actual needs in its ordinary course
of business, the Directors expect that in each coming year the annual aggregate
consideration for services provided by China First Tractor to YCMC JV will not
exceed 3% of the audited book value of the net tangible assets of the Group.

(6) The Projects Construction and Installation Contracting Agreement. A
conditional supplementary agreement dated 31% May 2001 has been entered into by
and between the Company and China First Tractor to amend the Projects Construction
and Installation Contracting Agreement dated 6 June 1997 made by the same parties,
pursuant to which the Company and China First Tractor have agreed to extend the
term of the Projects Construction and Installation Contracting Agreement for a further
2 years, i.e., the expiry date will be extended from 7" May 2002 to 7 May 2004,
whilst other terms and conditions of the Projects Construction and Installation
Contracting Agreement shall remain the same. Under the Projects Construction and
Installation Contracting Agreement, China First Tractor has agreed to handle and/or to

complete the construction and technology projects contemplated thereunder for the
Company. China First Tractor has also agreed that the fee charged to the Company
for the project management and procurement services rendered and to be rendered

12



will not be higher than the fee charged by third parties for the same services at the
time the fee is fixed (i.e., the market price). The grant of a waiver to the Company
has been made subject to the aggregate fees for the project, management and
procurement services rendered and to be rendered not exceeding 3% of the net
tangible assets of the Company, subject to such adjustments as may be permitted by
Rule 14.04(6) of the Listing Rules. For the three years ended 31* December 2000,
the fees for the project management and procurement services rendered were

approximately as follows:-

For the 3 vears ended 31 December 2000 (RMB '000)
1998 1999 2000

o

net tangible assets of the Company | 2,351,985 2,361,876 2,214,566

amount of service fees 1,156 1,156 Nil
charged by China First Tractor
to the Company

as a percentage of the net tangible 0.05% 0.05% Nil
assets of the Company '

As indicated above, the amount of service fees charged by China First Tractor to
the Company were within the cap amount, namely not exceeding 3% of the net
tangible assets of the Company in each relevant year (save and except the year 2000
where the relevant projects, though completed, were still subject to inspection and
satisfactory acceptance by the Company and hence no services fees have yet been
paid to China First Tractor), peniﬁned by the Stock Exchange under the previous
waiver. The Directors are of the view that the supplementary agreement to the
Projects Construction and Installation Contracting Agreement has been entered into in
the ordinary course of business of the Company on terms which are fair and
reasonable to the Company and its Shareholders taken as a whole having regard to the
circumstances in which the supplementary agreement is entered into. Based on the
Company'’s trade records in the previous years as shown in the audited statements and
in view of the Company’s actual needs in its ordinary course of business, the
Directors expect that in each coming year the aggregate fees for the project,
management and procurement services rendered and to be rendered by China First
Tractor will not exceed 3% of the audited book value of the net tangible assets of the
Group.
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(7) The Energy Supply Services Agreement. A conditional supplemental
agreement dated 31 May 2001 has been entered into by and between China First
Tractor and the Company to amend the Energy Supply Services Agreement dated 6™
June 1997 made by the same parties, pursuant to which China First Tractor and the
Company have agreed to extend the term of the Energy Supply Services Agreement
for a further 2 years, i.c., the expiry date will be extended from 7% May 2002 to 7%
May 2004, whilst other terms and conditions of the Energy Supply Services
Agreement shall remain the same. Under the Energy Supply Services Agreement,
China First Tractor has agreed to supply the energy, including electricity, gas, oxygen,
water, heat, compressed air, acetylene and steam, to the Company. It should be noted
that the pricing in respect of utilities contemplated under the Energy Supply Services
Agreement is determined by reference to the State Price or if there is no applicable State
Price for any such service, the market price or the agreed price which is not exceeding
the price charged in the immediate preceding year increased by a percentage not
exceeding a percentage equal to the percentage increase in the consumer price index for
Luoyang (which is the official measurement of inflation in Luoyang) for the
immediately preceding year announced by the Statistics Bureau of Luoyang, whichever
is lower. China First Tractor has agreed that the consideration for the services that it
supplies to the Company will not be higher than the consideration paid to it by other
independent third parties. The grant of a waijver to the Company by the Stock
Exchange was made subject to the aggregate fees for services provided under this
agreement not exceeding 7% of the Company’s total expenses in each relevant year.
For the three years ended 31* December 2000, the amounts of service fees charged by
China First Tractor to the Company were approximately as follows:-

For the 3 vears ended 31" December 2000 (RMB *000)

1998 1999 2000
amount of service fees charged 68,234 65,701 52,628
by China First Tractor to the
Company
total amount of annual expenses 2,282,644 2,249,434 1,563,516
of the Company
as a percentage of the Company’s i 2.99% 2.92% 3.37%

total amount of annual expenses
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As indicated above, the service fees charged by China First Tractor to the
Company were within the cap amount, namely not exceeding 7% of the total amount
of the Company’s expenses in each relevant year, permitted by the Stock Exchange
under the previous waiver. The Directors are of the view that the supplementary
agreement to the Energy Supply Services Agreement has been entered into in the
ordinary course of business of the Company on terms which are fair and reasonable to
the Company and its Shareholders taken as a whole having regard to the
circumstances in which the supplementary agreement is entered into. The
percentages of the amounts of service fees charged by China First Tractor to the
Company expressed by reference to the Company’s total amount of annual expenses,
if compared against expression of the same by reference to the Group’s tumover,

would have been as follows:-

For the 3 vears ended 21* December 2000 (RMB 000)

1998 1999 2000
amount of service fees charged 68,234 65,701 52,628
by China First Tractor to the
Company
annual turnover of the 2,703,563 2,865,137 1,997,314
Group
as a percentage of the 2.52% 2.29% 2.63%
annual turnover of the Group -
by comparison with percentage -0.47% -0.63% -0.74%

expression of the amount of service
fees by reference to the total amount
of annual expenses of the Company

Given the relevance and neamness of the expressions of the amounts of service
fees by reference to the amounts of the Company’s annual total expenses and the
Group’s turnover as shown above, which is less than 1% in each of the relevant year,
and in view of the Company’s actual needs in its ordinary course of business, the
Directors have decided to use the Group’s turnover as a cap basis and expect that in
each coming year the service fees in respect of energy supplies charged by China First
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Tractor to the Company will be slightly adjusted to not exceeding 6% of the Group’s

turnover.

(8) The Composite Services Agreement 3. A conditional supplemental
agreement dated 31% May 2001 has been entered into by and between China First
Tractor and YBM to amend the Composite Services Agreement 3 dated 21%
September 1998 made by the same parties, pursuant to which China First Tractor and
YBM have agreed to extend the term of the Composite Services Agreement 3 from 8%
October 2002 to 7™ May 2004, whilst other terms and conditions of the Composite
Services Agreement 3 shall remain the same. Under the Composite Services
Agreement 3, China First Tractor has agreed to provide, or to procure the provision of,
certain welfare and supporting services, including spare parts packaging services,
medical and health related services, nursery and educational services to the children
of YBM'’s staff, and occupational training services to YBM's staff. It should be noted
that the pricing in respect of welfare and supporting services contemplated under the
Composite Services Agreement 3 is determined by reference to the State Price or if there
is no applicable State Price for any such service, the market price or the agreed price
which is not exceeding the price charged in the immediate preceding year increased by a
percentage not exceeding a percentage equal to the percentage increase in the consumer
price index for Luoyang (which is the official measurement of inflation in Luoyang) for
the immediately preceding year announced by the Statistics Bureau of Luoyang,
whichever is lower. The grant of a waiver to the Company by the Stock Exchange
was made subject to the aggregate consideration in respect of the services provided
not exceeding 3% of the audited book value of the net tangible assets of the Group in
each relevant year. For each of the three years ended 31" December 2000, the
amount of service fees charged by China First Tractor to YBM_were approximately as

follows:-

For the 3 years ended 31* December 2000 (RMB *000)

1998 1999 2000
net tangible assets of the Group 2,358,940 2,397,453 2,226,131
amount of service fees 517 2,513 2,285
charged by China First Tractor
to YBM
as a percentage of the net 0.02% 0.10% 0.10%
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tangible assets of the Group

As indicated above, the amount of service fees charged by China First Tractor to
YBM were within the cap amount, namely not exceeding 3% of the net tangible assets
of the Group in the relevant year, permitted by the Stock Exchange under the previous
waiver. The Directors are of the view that the supplementary agreement to the
Composite Services Agreement 3 has been entered into in the ordinary course of
business of the Company and its Shareholders taken as a whole having regard to the
circumstances in which. the supplementary agreement is entered into. China First
Tractor has agreed that the consideration for the services that it supplies to YBM will
not be higher than the consideration paid to it by other independent third parties.
Based on the Company’s trade records in the previous years as shown in the audited
statements and in view of the Company’s actual needs in its ordinary course of
business, the Directors expect that in each coming year the amount of service fees
charged by China First Tractor to YBM will not exceed 3% of the audited book value

~ of the net tangible assets of the Group.

According to the management of the Company, none of the aggregate fees or
amounts in respect of the Ongoing Connected Transactions contemplated under the
respective agreements as mentioned above has exceeded their respective caps
permitted under the previous waiver granted by the Stock Exchange in each relevant
year. It is expected that the aggregate fees or amounts in respect of the Ongoing
Connected Transactions, if approved by the independent shareholders at the EGM, (in
which China first Tractor and its associates will abstain from.voting), will not exceed
their respective caps in the future.

Conditional upon the five renewal agreements and the three supplementary
agreements and the respective Ongoing Connected Transactions contemplated
thereunder being approved by the independent shareholders at the EGM, in which China
First Tractor and its associates (as defined in the Listing Rules) will abstain from
voting, the new term of the respective renewal agreements shall be deemed to have
taken effect from 8% May 2001 to 7" May 2004 and the amended term of the respective
supplementary agreements will be extended to expire on 7% May 2004 whilst all other
terms and conditions of the respective original agreements will remain the same. An
independent board committee comprising the independent non-executive Directors,
namely Lu Zhong Min, Tao Xiang, Chan Sau Shan, Gary, Chen Zhi and Hon Fang Ming
(the “Independent Board Committee”), has been appointed to advise the independent
shareholders on the terms of the renewal agreements and the supplementary agreements
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and the Ongoing Connected Transactions contemplated thereunder. Deloitte & Touche
Corporate Finance Limited (*Deloitte”) has been appointed as independent financial
adviser to advise the Independent Board Committee on the same.

A circular containing, among others, details of the renewal agreements and the
supplementary agreements and the respective Ongoing Connected Transactions
contemplated thereunder, the recommendation of the Independent Board Committee, the
letter of advice from Deloitte, together with a notice of the EGM to approve, among
others, the Ongoing Connected Transactions, was dispatched to the shareholders of the

"~ Company on 9% July 2001.

6. Conditions

The renewal agreements and the supplementary agreements shall only take effect
or be deemed to have taken effect upon satisfactory fulfillment of the following

conditions:-

(1) the approval of the renewal agreements and the supplementary agreements and
the Ongoing Connected Transactions contemplated thereunder by the independent
shareholders at the EGM, in which China First Tractor and its associates {as defined
in the Listing Rules) will abstain from voting;

(2) the grant of a waiver by the Stock Exchange from compliance with the relevant
ongoing disclosure requirements of the Listing Rules regarding connected
transactions in respect of the Ongoing Connected Transactions contemplated under
the renewal agreements and the supplementary agreements. __

7. Reasons for the Ongoing Connected Transactions

The renewal agreements and the supplementary agreements have been entered into
between the Company and/or its subsidiaries with the connected persons (as defined
under the Listing Rules) for maintaining the normal operation of the Company in the
manufacture of crawler and wheeled agricultural tractors, and providing such
manufactuning and ancillary facilities and services which the Company may reasonably
request in carrying out its business. The Directors take the view that the renewal
agreements and the supplementary agreements have been entered into in the ordinary
course of business of the Company, on normal commercial terms and on terms which are
fair and reasonable to and are in the best interest of the Company and its shareholders
taken as a whole having regard to the circumstances in which the agreements were
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entered into.
8. Approval by the Independent Shareholders

China First Tractor and its associates (as defined in the Listing Rules) beneficially
owns approximately 57.32% of the issued share capital of the Company. YCMC JV
and YBM are the subsidiaries of the Company. Accordingly, for the purpose of the
Listing Rules, the transactions contemplated under the renewal agreements and the
supplementary agreements constitute connected transactions to the Company and may
only proceed with the approval of the independent shareholders (i.e., shareholders other
than China First Tractor and its associates (as defined under the Listing Rules)).

An ordinary resolution will be proposed at the EGM to approve the Ongoing
Connected Transactions contemplated under the renewal agreements and the
supplementary agreements. In view of China First Tractor’s interests in the
transactions, China First Tractor and its associates (as defined under the Listing Rules)
will abstain from voting at the EGM.

9. Renewal for Waiver Application

We are given to understand that the Stock Exchange has indicated that upon
approval of the renewal agreements and the supplementary agreements and the Ongoing
Connected Transactions contemplated thereunder by the independent shareholders at the
EGM, a waiver will be granted to the Company from compliance with the relevant
ongoing disclosure requirements of the Listing Rules regarding connected transactions in
respect of the Ongoing Connected Transactions, subject, however, to the following

conditions:-
(1) The Ongoing Connected Transactions will be:-
(a) entered into in the ordinary and usual course of the business of the Company;
(b) conducted on normal commercial or, if there is not sufficient comparable
transactions to judge whether they are on normal commercial terms, on terms

no less favourable than terms available to or from independent third parties as
appropriate; and

(c) in accordance with the relevant agreements on terms that are fair and
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reasonable so far as the Shareholders are concerned and in the interest of the

Company as a whole.

(2) The aggregate value of each of the Ongoing Connected Transactions contemplated
under the renewal agreements and the supplementary agreements in each financial year
shall not exceed the relevant cap amount respectively described above on the basis of the
Group’s turnover or the audited book value of the net tangible assets of the Group (as the
case may be) as disclosed in the Company’s latest published audited accounts or

.consolidated accounts.

(3) The details of the Ongoing Connected Transactions as required under Rule
14.25(1)(A) 10 (D) of the Listing Rules will be disclosed in the Company’s annual
reports.

(4) The independent non-executive Directors of the Company shall review the
Ongoing Connected Transactions annually, and confirm in the Company’s annual report
for each financial year that the Ongoing Connected Transactions have been conducted in
the manner as stated in paragraph (1) above and comply with the relevant annual cap
referred to in paragraph (2) above.

(5) The auditors of the Company (the “Auditors”) shall review the Ongoing Connected
Transactions annually and provide the Board with a Jetter (the “Auditors’ Letter”) in
respect of the Ongoing Connected Transactions which have taken place in each of the
relevant financial years. The Auditors’ Letter is to be addressed to the Directors, a
copy of which is to be provided by the Company to the Stock Exchange.

Thé Auditors’ Letter rmust state whether or not:-
(a) the Ongoing Connected Transactions have received the approval of the Board;

(b) the Ongoing Connected Transactions are in accordance with the pricing
policies as stated in the Company'’s financial statements;

{(c) the Ongoing Connected Transactions have been entered into in accordance
with the terms of the agreements governing such transactions;

(d) the value of the Ongoing Connected Transactions does not exceed the relevant
annual cap referred to in paragraph (2) above.
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Where, for whatever reasons, the Auditors decline to accept the engagement or are
unable to provide the Auditors’ Letter, the Company shall contact the Stock Exchange

immediately.

(6) The Company and the connected persons (as defined in the Listing Rules) to the
Ongoing Connected Transactions will undertake to provide the Company’s Auditors
with full access to their relevant records to the Group for the purpose. of the Auditors’
review of the Ongoing Connected Transactions.

(7) Inthe event of any future amendments to the Listing Rules imposing more stringent
requirements than as at the date of the granting of the waiver on transactions of the kind
to which the Ongoing Connected Transactions belong, the Company must take
immediate steps to ensure compliance with such requirements within reasonable time.

We, on behalf of the Company, hereby request the Stock Exchange, having regard
to the new cap bases indicated above and conditional upon approval of the renewal
agreements and the supplementary agreements and the Ongoing Connected Transactions
contemplated thereunder by the independent shareholders at the EGM, and fulfillment of
the conditions mentioned in paragraph 9 above, to grant a waiver to the Company from
compliance with the relevant ongoing disclosure requirements of the Listing Rules
regarding connected transactions in respect of the Ongoing Connected Transactions
contemplated under the renewal agreements and the supplementary agreements.

The information contained in this submission letter has been approved by the
Directors_of the Company. The Directors collectively and ipdividually accept full
responsibi]ity for the accuracy of the information contained herein and confirm,
having made all reasonable enquiries, that to the best of their knowledge and belief
there are no other facts not contained in this submission letter the omission of which

would make any statement herein misleading.
The information in relation to the Ongoing Connected Transactions in this

submission has been provided by the management of the Company. We have not
independently verified the accuracy of such information.
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We look forward to hearing from you in respect of the subject matter promptly.

Yours faithfully,

AN el

Li & Partners

cc: client
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e LI & PARTNERS

e o SOLICITORS U R G E N T

F 2 R & B AT

21/F., World Wide House, Central, Hong Kong

F A ¥ B % XK XK H 21 & :
Tel\E #%: (852)2501 0088  Fax\& K : (852)2501 0028 /’W

Email : robinli@li-partners.com , f
Partners: LiWeibin  Anthony Siu  Kelvin Kwan / M@Q ] f 2002 //

Our Ref : RL/PI/0850(1)/01 L/ /
080

24 August 2001
Listing Division BY FAX ONLY
The Stock Exchange of Hong Kong Limited (Fax No. : 2523 1254)

B 11* Floor, One International Finance Centre

3 1 Harbour View Street URGENT
= Central, Hong Kong

Attn : Ms. Jane Shum

Dear Sirs,

Re : First Tractor Company Limited (the "Company")
Interim results 2001

We enclose copies of (a) minutes of the board of directors' meeting of the Company
held on 24 August 2001 approving the Company's interim resuits for the period ended
30 June 2001 and (b) the Results Announcement Form, duly completed, for your
reference and record.

ly/
o [ tred

f you have any question, please contact our Ms. Pauline Im at 2218-0968.
“‘} Yourg faith >

& PARTNERS

Encls.

c.c. First Tractor Company Limtied
(Atn: $BRAi4L / TEM @
Fax No. : (86379) 496 7438)

\NT_SERVER\D_DRIVE\PNE —EHI #1527 TR/ E]\Interim Resultitr-stock exchange doc
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LI & PARTNERS
SOLICITORS

FRREF T

21/F., World Wide House, Central, Hong Kong
F % f R K R A K 21 #
TelNE #: (852)2501 0088  Fax\% K (852)2501 0028
Email : robinli@li-partners.com
Partners: Li Weibin  Anthony Siu  Kelvin Kwan

Our Ref : RL/PI/0850(1)/01

24 August 2001

Listing Division BY FAX ONLY

The Stock Exchange of Hong Kong Limited (Fax No. : 2537 9502)
11" Floor, One International Finance Centre

1 Harbour View Street URGENT

Central, Hong Kong

Attn : Mr. Thomas Fuk/ Mr. Frankie Choi

Dear Sirs,

Re : First Tractor Company Limited (the '""Company")
Interim results 2001

We resend a copy of the minutes of the board of directors’ meeting of the Company
held on 24 August 2001 approving the Company's interim results for the period ended
30 June 2001 for your information. Please note the minor changes made in
paragraph 5 thereof regarding the name of the newspapers on which the interim

results of the Company will be published, i.e., on Hong Kong iMail instead of L

Iffyou have any question, please contact our Ms. Pauline Im at 2218-0968.
ours«faithfully, | —
b | frt MAS
LI'& PARTNE

Encls.

c.c. First Tractor Company Limtied
(Attn: £ R 2424 / TEE -
Fax No. : (86379) 456 7438)

Z\PNE — B HIER {2 B IR El\Interim Result\lr-stock exchange.doc
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v LI & PARTNERS
' SOLICITORS

F & R & F AT

21/F., World Wide House, Central, Hong Kong
£ 0% ¥ & K X K A 21 4
Te\E #%: (852)2501 0088  Fax\{* K: (852)2501 0028

_ Email : robinli @li-partners.com
Partners: Li Weibin  Anthony Siu  Kelvin Kwan

Our Ref: RL/GS/0752(1)/01

24™ August 2001

: By Fax : 2537 9502
Listing Division and By Hand
The Stock Exchange of Hong Kong Limited
11/F., One International Finance Centre
1 Harbour View Street, Central
Hong Kong

Attn: Mr. Thomas Fuk / Mr. Frankie Choi

Dear Sirs,

Re: First Tractor Company Limited (the “Company”)
Ongoing Connected Transactions

We are instructed by the Company to write to inform you that the extraordinary
general meeting (“EGM”) was held at 9:00 a.m. this moming at No. 154 Jianshe Road,
Luoyang, Henan Province, the People’s Republic of China, and the ordinary
resolutions in respect of, inter alia, the connected transactions, as set out in the notice
of the EGM dated 9™ July 2001, have been duly passed at the EGM, a copy of the
minutes of the EGM duly signed by the Chairman is enclosed for your information
and reference.

We would be much obliged if the waiver from compliance with the relevant ongoing
disclosure requirements of the Listing Rules in respect of the ongoing connected
transactions (particulars of which are set out in our waiver application letter submitted
to you on 16 July 2001) could be granted to the Company.

We await hearing from you promptly. s b
Yours faithfully,

L L foT
Li & Partners ST

Encl.
cc: Client

---------
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LI & PARTNERS
SOLICITORS

F R ARG AT

21/F., World Wide House, Central, Hong Kong
F B F R &2 K XK A 21 #
Tel\@ 3%: (852)2501 0088  Fax\{% & (852)2501 0028
Email : robinli@li-partners.com
Partners: LiWeibin  Anthony Siu  Kelvin Kwan

Your Ref. : LD99387/01

Our Ref : RL/GS/PI/0752(1)/01

27 September 2001

Listing Division BY FAX ONLY

The Stock Exchange of Hong Kong Limited (Fax No. : 2537 9502)
11® Floor, One International Finance Centre

1 Harbour View Street

Central, Hong Kong

Attn: Ms, Janet Chiu / Ms. Doris Lee /
Mr. T} Fok / Mr. Frankie Choi

Dear Sirs,

Re: First Tractor Company Limited (the "Company")
- Ongoing Connected Transactions - Waiver Application

We refer to your letter dated 14 September 2001 granting the conditional waiver to the
Company from strict compliance with the connected transaction requirements as set out in
Chapter 14 of the Listing Rules in respect of the Ongoing Connected Transactions as detailed
in the Company's Circular dated 9 July 2001 subject to the conditions stated in the said letter.

Although the Company will fax to you the required documents separately, in order to ensure
compliance with the time limit stated in your letter, i.e. to signify the Company's acceptance
of the waiver conditions set out in the aforesaid letter by returning the signed copy of the
letter together with the required undertakings within two weeks (14 days) from the date of
your letter, i.e., 14 September 2001, we fax you a copy of the letter duly signed by the
Company together with the 5 undertakings required to be given by the Company, China First
Tractor, YTOIL YCMC JV and YBM.

Upon receipt of the original signed copy of the aforesaid letter and the undertakings from the

- Company, we shall send the same to you.

lease feel frge to contact our Ms. Pauline Im at 2218-0968 if you have any queries.

ours faithfully)

b [0k s -

artners
nels.

c.c. First Tractor Company-Limited — Mr. Jiang Guo Liang / Ms. Yu Li Na (By fax wo encl,)
Fax No. (86-379-4967438) ’

WWNT_SERVER\D_DRIVE\PNE —HEfI IR {3 TR 22 B \Connected Transactons\tr-stock exchange.doc
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Please arranpe to have the Company sjgnified its acceﬁtance of the waiver conditions set forth

above by signing and retuming a duplicate copy of this letter within two weeks from fhe date
of this Jetter, o .

Yours faithfully,
Far and on behalf of S
The Stock Bxchange of Honp Kong Limited

Janet Chiu '
Assistant Vice President
Listing Division _

By arder of the Board of Directors,

First Tractor Compeay Limited

hereby confirms the aceeptance of the aforementioned
waiver conditions on _éé__&fztza&gz_‘ 2001

%%//

Director

Encl.
JC/DL/FC/TF rarpmcovase ot el
4
TOTAL P. @5
- ~
LIARP | TR PrasT e

1
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LI & PARTNERS
SOLICITORS

2 REH
21/F., World Wide House, Central, Hong Kong
2 F F B R K K A 21 #
Tel\E #%: (852)2501 0088  Fax\i# A: (852)2501 0028
Email : robinli@li-partners.com
Partners:  Li Weibin  Anthony Siu  Kelvin Kwan

Your Ref. : LD99387/01

Our Ref . RL/GS/PI/0752(1)/0]

3 QOctober 2001

Listing Division BY HAND
The Stock Exchange of Hong Kong Limited

11™ Floor, One International Finance Centre

1 Harbour View Street

Central, Hong Kong

Attn: Ms. Janet Chiu / Ms. Doris Lee /
M. T} Fok / Mr. Frankie Choi

Dear Sirs,

Re: First Tractor Company Limited (the "Company")
- Ongoing Connected Transactions - Waiver Application

We refer to your letter dated 14 September 2001 granting the conditional waiver to the
Company from strict compliance with the connected transaction requirements as set out in

Chapter 14 of the Listing Rules in respect of the Ongoing Connected Transactions as detailed
in the Company's Circular dated 9 July 2001 subject to the conditions stated in the said letter.

To ensure compliance with the time limit stated in your letter, we have faxed to you a copy of
your letter dated 14 September 2001 which has been duly signed by the Company together
with the 5 undertakings required to be given by the Company, China First Tractor, YTOI,
YCMC JV and YBM on 27 September 2001.
We now enclose the original of the aforesaid letter, duly signed by the Company and the §
undertakings given by the Company, China First Tractor, YTOI, YCMC JV and YBM for
your reference and record. - ‘

f you have any question, please feel free to contact our Ms. Pauline Im at 2218-0968.

ours faithfu

—
S 4 PAA aAl -
ARTNERS

Encls.

c.c. First Tractor Company Limited — Mr. Jiang Guo Liang / Ms. Yu Li Na (By fax w/o encl,)
Fax No. (86-379-4967438)

\WNT_SERVER\D_DRIVE\PINE —HE{7 #A% (3 FR/2 E/\Connected Transactons\itr-stock exchange.doc
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The Stock Exchange of Hong Kong Ltd
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)
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" Ow Ref: LD99387/01 - : 14 September 2001

" Li & Partners . " BYFAX (2501 0028) & BY POST
Solicitors ‘ . :
21/F, Worldwide House
Cenwal :

HongKong

" Dear Su’s

_;) ' F1rst Tractor’ Company Lu:mted (the "Company" and together with its snbsxdxanes, the

- HGroup I") )
Ongomg Connected Transactmns ~ Waiver Application

We rcfcr to you: etter dated 16 July 2001 (the “Waiver Application™) applying on behalf of
the Company for a waiver from strict compliance with the connected transaction requirements
as set out in Chapter 14 of the Listing Rules in respect of the Ongoing Connected
Transactions as detailed in the Company’s Circular dated $ July 2001 (the "Circular"). Terms
used herein shall have the same meaning as defined in the Circular, unless otherwise stated. -

Details of the Ongoing Counected Transactions are set out under the headings "Ongoing
Connected Transactions" and ‘“oformation on the Renewal Agreements and the
Supplementary Agreements and the Ongoing Connected Transactions Contemplated
therevnder” on pages 5 to 19 of the Circular, We understand that the Iudependent
Sharetiolders of the Company have approved the Ongoing Connected Transactions at the
BGM heId on 24 August 2001,

" Based on the information provided in your Waiver Application and the Circular, the b\mlon
agrees to grant z conditional waiver to the Company from strict compliance withr the -
requirements of disclosure by press notice, circular to shareholders and/or mdcpendent.

- shareholders approval as stipulated in Chapter 14 of the Listing Rules in connection with the
Ongoing Commected Transactions on each occasion they arise. The waiver is granted for a

- pexidd of three years ending on 7 May 2004 (or such shorter period if any of the Renewal
Agreements or the Supplemental Agreements terminate before 7 May 2004) subject to the

-, following conditions:-

[. the Ongomg Conncct:d Transactions will be: 'N .

o ;L) mtcred mm m the ordinary and usual course of business of the Company;

ERETRBREAFNIRE Y

Bong Kong Exchanges and Clcanng Limited :
”E?!lﬂi“ll!fﬂ*&"llﬁl 12/F, One Inlrrnatisaal Fingnce Centre, 1 Horboay Vine Ssreze, Cm:u! Heéng Keuz
;’tﬁ‘f‘l (8521 2521 1}.2 WX Fax: (B52) 2295 3106 llt’lhbliu. www.bhalim. bk ﬂ’é-nll u[-@bku om.bb’

- -~
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The Stock Exchange of Hong Kong Ltd.

{A whoily-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

.2.

b) conducted on normal commercial terms or, if there are pot sufficient comparable
transactions to judge whether they are on normal commercial terms, on terms no
less favourable than the terms available 1o or from independent third parties as
appropriate; .and

¢) in accordance with the relevant agreements on terms that are fair and reasonable so
far as the Sharcholdcrs are concemed and in the mterest of the Company as a
whaole;,

the agpregate value of each of the Ongoing Connected Transactions conterﬁplated under
the Renewal Agreements and the Supplementary Agreements in each of the relevant o

financial years shall not exceed the rejevant eaps as set out below:-

a. Composite Services Agreement 1
4% of the Group's turnover;

b. Lmport and Export Agency Agreement

3) 1% of the Groups tumover provided that the Group's tumnover does not
exceed RIVB3,000,000, 000; and '

i) 0.8 % of the Group's tumover if the Group's turnover exceeds
RBM3,000,000,000; ‘

€. Materials Supply Agreement 1

i 17% of the Group's turnover in respect of the purchase of parts and
‘components from China First Tractcr by the Company; and

1) 10% of the Gmup's turnover in respect of the sale of parts and components
by thie Company to China First Tractor;

d. Materigls Sapply Agreement 2
3% of the andited book value of the net tangible assets of the Group;
e. Composite Services Agrccmént 2

3% of the audited book value of the net tangible assets of the Group;



s
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The Stock Exchange of Hong Kong Ltd
(4 wholy-awsed subsidiary of Hong Kong Exchanges and Clearing Limited) 1

-3.

f. Projects Constructions and Installation Contracting Agreement
3% of the audited book value of the net tangible assets of the Group;
g Energy Supply S'crvice'sAgreement
6% of the Group's turnover; and
_h, Composite Seryi.ces Agreement 3
3% of the andited book value of the net It'angible assets of the Group,

3. the details of the Ongoing Connected Transaction as réquire'é under Rule 14.25(1)(A) ta
(D) of the Listing Rules shall be disclosed in the Company’s annual report;

4. the independent non-executive directors of the Company shall review annually the
Ongoing Connected Transactions and confirm in the Company’s amnual report of each of
the relevant finaneial years that the Ougoing Cosmected Transactions have been
conducted in the naanner as stated in paragraphs 1 and 2 above;

5. the Company is required to engage its auditors to provide the board of directors with a
letter (the “Auditors’ Letter”) i respect of the Ongoing Comnected Transactions
occwring during cach of the rclevant financial years, The Auditors’ Letter is to be .
addressed to the directors of the Company and a copy of the Audltors Letter is to be
prondcd by the Company to the Exchange. ‘ '

The Auditors’ Letter must state that whethqr:

- the Ongoing Connected Transactions reccxvcd the approval of the Company’s
board of directors; . ' : ‘

- the Ongumg Connected Transactions are in accordance with the pricing policies as
stated in the Cornpany’s financial staterents;

- the Ongoing Connected Transacﬂons have-been entered into in accordancc wnh'
the tcrms of the agreements governing such n-ansacnons and

- the value ‘of the Ongoxng Connected Transactions does not exceed the relevant', '
caps as supulated in paragraph 2 above;

.4
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Where, for whatever reason, the auditors decline to accept the engagement or is unable
to prov:de the Aud:tnrs Lcrter the directors shall contact the Exchange immediately;

5. cach of the Company, China First Tractor, YTOI, YCMC JV and YBM undertakes to
provide the Company‘s auditors with fill access to their relevant records for the purpose
of the auditors' review of the Ongoing Connected Transactions; and -

7. in the event of any future amcndments to the Listing Rules imposing more stringent
requirements than as at the date of this letter on transactions of the kind to which the
Ongoing Conntcted Transactions belong, the Company must take immediate steps to
ensure compliance with such requirements within 8 reasonable time.

It is emphasized that in the event any of the caps of the Waiver granted for the Ongoing
Connected Transactions as stipulated in paragraph 2 above is exceeded in any relevant
financial years, the Company will have to comply in full with relevant requirerents of
the Listing Rules. ~ . :

If any of the conditions governing the Ongomg Comnected Transactions as mentioned above
is altered or if the Company enters into new agreements with any connected persons (within
the meaning of the Listing Rules) other than those provided for under the waiver in the future,
the Company must comply with the provisions of Chapter 14 of the Listing Rules goveming
conrnected transactions unless it applics for and obtains a separate waiver from the Exchange.

Please note that the above waiver is only granted on the basis of the facts and circumstances
described in the Waiver Application 2nd the Circular, and on the understanding that the above
conditions will be satisfied, The Exchange reserves the right to revoke or modify any waiver
granted hereby in the event of any change in the terms of the agreements to the Ongomg .
Connected Transactions for which such waiver was granted (including any extension or
rencwal of the agreements evidencing such Ongoing Connected Transactions) or in the
circumstances under ‘which waiver was granted. The Company shall promptly notify the
Listing Division in the event of any such change or if it knows or has reason to believe that
the independent non-executive directors will not bé able to confirm the matters set forth in .
paragraph 4 zbove. Nothing herein shall constitute 8 waiver for anmy transactions not
mentioned above or affect the Company’s obhganons under paragraph 2 of the Listing

Agreement,

We also wish to emphasize that this waiver is granted on the special circumstances of this
particular case, and should not be treated as a precedent for future cases. ‘

S
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The Stock Exchange of Hong Kong Ltd
(4 whoily-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

5.

Please arrange to have the Company signified its acceétance of the waiver conditions set forth
above by signing and returning a duplicate copy of this lefter within two weeks from the date
of this letter. :

Yours faithfully,
For and on behalf of
The Stock Exchange of Hong Kong Limited

Janet Chiu
Assistant Vice Pmmdent
Listing Division

By order of the Board of Dixectors,

First Tractor Company Limited

hereby confirms the acceptance of the aforementioned
waiver conditions on _E__S'_qz@m&az___. 2001

;%%

Director

Enel.

JC/DL/FC/TF serpescasacoionsct

TotAL P. 26
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LI & PARTNERS
SOLICITORS
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21/F., World Wide House, Central, Hong Kong
£ % F 2 R R A M 21 URGENT

Tel\E #%: (852)2501 0088  Fax\ K. (852)2501 0028
Email : robinli@li-partmers.com
Partners: Li Weibin  Anthony Sin  Kelvin Kwan

Our Ref : RL/PI/0973(1)/01

21 November 2001

Listing Division BY FAX ONLY

The Stock Exchange of Hong Kong Limited (Fax No. : 2537 9502)
11" Floor, One International Finance Centre

1 Harbour View Street

Central, Hong Kong

Attn : Mr. Thomas Fok / Mr. Frankie Choi

Dear Sirs,
Re : First Tractor Company Limited (the " Company")
- Acquisition of 25% interest in First Tractor (Luoyang) Diesel Engine
Company Limited
We refer to the telephone conversation between your Mr. Thomas Fok and our Ms.
Pauline Im this afternoon and enclose the following announcement and the relevant
checklist for your comments and approval :-

1. Anupdated draft of the announcement in relation to the captionéd matter; and
2. The relevant checklist (paragraph 14.14).

The Four Tests will be provided to you shortly after the Company has confirmed the
figure therein.

If you have any question, please contact our handling solicitor, Ms. Pauline Im at
2218-0968.

ours fait ,

T s
L ARTERS

Encls.

“WNT_SERVER\D_DRIVE\PNE— BT AT R A EN—E (/2 R S4B 75 1R B]\Ltr-stock exchange.doc
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ANNOUNCEMENT - CHECKLIST

Name of Issuer: First Tractor Company Limited

I iption of Transaction: Connected Transaction

Information required to be contained in the Announcement

Fulty Comphied
Page With Camments
cH 4- h 14.14
(1) the date of the transaction apd the parties thereto (unless the
coumtzr-party is ag imdependent thind party whe wishes to remain
anogymons and the Bachange agrees that the identity of the
cotmier-party is pX otherwite relevant to the particnlar
transaction); 2 Yes
) the geoeral nature of the imgssction; 2 Yes
~— (s} particulars of the asvrs being acquired of alized, incloding the
same of a0y company or business where relevaat and, if the
assets include sbages, the pame and gensral description of the
activities of the compasy in which the shares are or were held; 2 Yes
(4) a deseription of the trads carried on: 2 Yes
(5  the aggregate valns of the consideration, explaining bow this is
being or is to be satisfied, inchuding the terxms of apy
arrangements for paymerx 0D a deferred basis; 2 Yes ’
(5) the value of the asseis being acquired or realized; 2 Yes
) the basis upon which the comsideration was determined; 2 Yes
8) whert applicabic, the net profits before and after taxation and
cxtraordinary items attributeble to the assets being acquired or
realized in respect of the wo fissnelal yeary immmediately 2 Yes
preceding the transaction;
o the beaefits which are expected (o accrue o the issuer as a result 2 Yes
of the transacgion;
(10 in the case of 3 realization, the intended application of the sale N/A
proceeds: and
{11)  where the tramaaction is also a conuected (ransaction, detaily of
the teicvant connection aad a stalement that the transaction is
subject w independent shareholders' approval, if applicable. 2 Yes
D 0 ar & ameact Date of submicsing/Expected date of submission
A copy of the mimses of the board meedng at which the The relevant minutes dated
mansiclion was approved wmust also be submiZed to the 9 November 2001 is enclosed

Excbange as soon s possible. The Exchange would noroally
expect such mimutes (o reflect whether or oot the ransaction was
on pormal commersial wrms and 10 aote the views of the

indepeaent directors.
Please make annotation in the u:l:-gm of the relecant page of the
; anneuncement for the respective paragrapgh of the Listing Ruies.

495

ran R TOUVENYT YANTS 1T0T CNRZ Zepd+ YVS RCIAT TNS T0. TIT/20



21/11/2001

g —
5 M oAt
Submized by: /(, Dax:
Si@mre
Li & Partners
Name and Fom
Issucr/Solicitor/Financial Adviier
Verified by: Date:
Name
Listing Division
The Stock Bxrchangs of Hong Kong Limited
Reviewed by: Date:
Maznager
4195

ann b RLTTATTY AR T A .- -




NOU-21-2081 14:g7 FROMIFIRST IRMCIUR U379599 rgon

I M v e e e

B R DE R A A
(FRTARSRERTZBHERAD)

T ER—F+—FAR (BB BIZAATTTS LS TRICHK.
HEE W
=1 %&Q

HB | fmﬁ
v A8 %ﬁ%
%57 5 Y REE
s ,
. g
W7
\Fa’ UE TRz
mPR 1 BRI
FIRE -
N y
Blxs M
27 B i F3o
toh Z
EER S
TR




fod

NOU-21

- .

xR
TR EMERRTENER.
M RIELEANI

RROBTRANAOFHN. RRTBAFTEANZEARLSE, EHEM
RHANIME R T RAINER AR,

H iR PR

EHENTEING ERER—AACERALERITHBRARFRR
REOAR LR (ALTER) FERN AN FRE BRI,

MBS

TBEHE, FLAWHMLE, RROMMRRRFRAE (B
FRIBMEITEA S (BRI BRIEF—F+--A =1 BT K
W ), RIMAM LA 1,500,000 38T (#9489 F R
11,700,000 ¥72) W —1E (RID) S M AR (- KESSIAR”) 25% 040
B AN . tE—ERHERA R CPE—HRE") RTIE S HIH
B~ THRAR 255N, AERRERIESE, RFLHHE
AP, BT, IEFRANREIBRNLEANEATRUEAL (&
ZREBBARSHABRAL A GER LR ¢ EFRAP) RRILH, B
RESENRIE, ATO 2 0 BRI b B —PEAR AT — G SO 75%A04E
H. BAARNBERBHMNA 00 0N, B, RELTHUS
14.23(1) () MBE, KNP RERARDN -~ TFRIELS. BHRN
BOTUER L ARELGREE FALDERAERDSULR 3%, FLS
ARFME. RUTIARBLTRRE 14 25(D HERET. WRTT
AR TR LT RAIR 14 25 MR AL T F RN B RAMR R
HF. SWITABNRLEWTTIE R N EEORRERRY
¥

() SEMEETER—EEBNR TR,

(1T) e0M 78 3 LA TE 45 79 0k (3R o B 55 T B L T 055 R A B R 5
) BN A A R RIR R AT 80085 (M MR T
Te) T2 5000 s

AT ERR A LAR AR R RS TR,

FHEL |

MHETHT, —HERTEE—%+—H-4-~ B ® Hong Kong

2

2801 14: F ———
1 14:88 FROM:FIRST TRRCTOR B3754S5 7230
? 1J. YO L vui e

e



NUV=-£21 - TS
1-2821 14:u8 FROM:F1ies IRAC s B3 ro%9n rgo
=]

fervuConaao LT

. oA,

iMail (32:30) R AR B8R (+F 30 LT AT M2 S IR0 B8 5 2K
RENRR S WNTEFM.

APOCHRD ~FEBSFIES, FMAR B Dt — For s
R Hong, Kong iMail (o) RASH B4R (930 L HIE.

6. X
RUTEFHRAMTR IFEAGTESR.

-

e ]

......




SOLICITORS
F MR R B B 4T

21/F., World Wide House, Central, Hong Kong
F % ¢ B & X K K 21 #
Tel\E 3%: (852)2501 0088  Fax\{% £.: (852)2501 0028
Email : robinli@ii-parmers.com
Partmers: LiWeibin Anthony Siu  Kelvin Kwan

‘ | - LI & PARTNERS
l,b )

Our Ref : RL/PI/0973(1)/01

21 November 2001

Listing Division BY FAX ONLY

The Stock Exchange of Hong Kong Limited (Fax No. : 2537 9502)
11* Floor, One International Finance Centre

1 Harbour View Street

Central, Hong Kong

Attn : Mr. Thomas Fok / Mr. Frankie Choi

Dear Sirs,
Re : First Tractor Company Limited (the "Company")
- Acquisition of 25% interest in First Tractor (Luoyang) Diesel Engine
Company Limited

We enclose the Four Tests in respect of the captioned matter for your reference and
information.

If you have any question or comments on the draft announcement, please contact our
andling solicitor, Ms. Pauline Im at 2218-0968.

™ Youfs faithfully,

b VpuAhens
LI & PARTNERS

Encls.
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Email : robinli@li-partners.com
Partners: LiWeibin Anthony Siu  Kelvin Kwan

Our Ref : RLIPI/0973(1)/01

21 November 2001

Listing Division BY FAX ONLY

The Stock Exchange of Hong Kong Limited (Fax No. : 2537 9502)
11* Floor, One International Finance Centre

1 Harbour View Street

Central, Hong Kong

Attn : Mr. Thomas Fok / Mr. Frankie Choi

Dear Sirs,
Re : First Tractor Company Limited (the "Company")
- Acquisition of 25% interest in First Tractor (Luoyang) Diesel Engine
Company Limited
Upon receiving your comments, we have incorporated the relevant information and
revised the draft announcement. The same is enclosed for your comments and
approval.

If you have any question or comments on the draft announcement, please contact our
handling solicitor, Ms. Pauline Im at 2218-0968.

g{ou\rs faithfully,

o Vooad ks
& PAR :NERS

Encls.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no repr
arising from or in rellance upon the whole or any part of the contenis of this announcemens,

FIRST TRACTOR C
E—jER A

(a joint stock limited company incorporated in the

CONNECTED 1

The board of directors of First Tractor Company Limited wishes to announce that'on 21st November 2001, Brillianct
agreement with Shuntat Technology Industrial Company for the acquisition of the 25% sharcholding of First Trac
HKS$11.700,000).

First Tractor (Luoyang) Diesal Engine Company Limited is held as to 75% by China Pirst Tractor Group Company Lii
an independent third party which is not connected with any director, superyisor, chiof axecutive or substantial sharch
China First Tractor Group Limited, being the controlling sharehalder of First Tractor Company Limited, is interested
Holdings Limited is held as to approximately 90.1% by First Tractor Company Limited. Accordingly, the aforesaid a
consideration under the agreemont roprosonts loss than 3% of the boak value of the net tangible sesets of the Compan
wfaresaid acquisition is therefoze subjeet to the digelosure requiremnent under Rule 14.25 of the Listing Rules. Details of

annual report and accounts,

Acquisition of 25% intercst In Fiest Troctor (Luoysng) Diescl Engine Company Limited
The Board announces that its subsidisry, Brilliance China hes entered into an acquisition agreement with Shuntat Teck:

Acquisition Agreement dated 21 November 2001

Purchaser : Brilliance China Machinery Holdings Limited, a subsidiary of the Company of which approximately !

Vendor ; Shuntat Technology Industria! Company, 8 sole proprictorship incorporated in Hong Kong which ownt
substantial sharcholder of the Company or any of its subaldiarles ar any of thelr reapective assoclates

Acquisition :  The 25% sharcholding in FTDE with all rights acaching to the 25% shareholding in FTDE on the com;
of the agreement.

Consideration : USD!,500,000 (equivalent to approximately HXS11,700,000) in cash within 90 days after the relevant
resovrees, The consideration was on the bagis of the 25% shareholding in FTDE 1o be acquired by §
Thersfore, the consideration was determined after arm’s length negotiation.

Completian :  Complstion iz expected (o taks place after the following procedurss have been completed:-
(i)  the relavant government authorities have approved the Acquisition Agreement and the revised ji
(i) the Local Administeation for Industry and Commercs has rogistered the changed business licen:
of which the aforesaid procedures are expected 1o be completed within two montbs efter the date of t

Flrat Tractor (Luoyang) Diesel Englne Company Limited

FTIDE, a subsidiary of China First Tractor. s a sino-foreign equiteble joint venture company incorporated in the FRC ¢
approximaialy HK546,800,000), FTDE it beld 85 t0 7S® by China First Tractor and as to 25% by Shuntat Technology.
the aforessid business for 8 pasiod of 12 years commencing frovo 28th December 1953 to 27th December 2005.
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approximately HK$46.800,000). FIDE is held as to 75% by China First Tractor and 3¢ to 25% by Shuntat T-chnology FTI
the aforesald business for & period of 12 ysars commencing from 28th Decembar 1993 to 27tb Decembor 2005,

The audited ner rangible assets of FTDE as at 318t December 1999 and 315t December 2000 were approximately RMB53,
taxation and extraardinary items for the two year ended 315t December 1999 and 2000 were approximately RMB8,819,61

Reasons for the Acgulsition

The principal business of the Company is engaged in manufacture of agricultural tractars in the PRC. The Aeguisition wou
would consolidars the position of agricultural machinery as the foundation of the Group’s cconomic development. In addit
Acquisition would bonafit the market expansion for the Group's tractor versions and agriculneral machinery, The Directors
dominang position in the agricultural machinery market. Accordingly, the Aequisition js on normal commercial terms 2
consideration for the Acquisition is fair and reasonghle so far as the shareholders of the Company are concerned.

Connectod Transaction

Despite Shuntat Technology is an independent third party not connected with the connocted persons of the Company and ¢
of the capital of FTDE and thus, & substantial shareholder of FTDE. Whilst Brilliance China is held as to approximately
14.23(1)(b) of the Listing Rules. As the total considoration under the Acquisition Agresment represents less than 3% of {
shareholders’ approval is required but subject to the disclosure requirement under Rule 14,25(}) of the Listing Rules, Detai
next published annual teport and aceounts. 4

Deflnitions

Terms used in this announcement shall hava the following meaning : -

“Acquisition” the soquisiton of the 23% sharebalding in FTDE by Brilliance Chins from Shuntat Technol¢

“Acquisiton Agresment”  the agrecmont entered intd berwesn Brilliance China and Shuntst Technology on 21st Noves

"Board” the board of directors of the Company

“Brilliance Chins” Brilliance China Machinery Holdings Limited (3 252 BSR4 23T IR HD), a company i

“China First Tractor” Chins First Tractor Group Company Limited (B — 5 R BT IRA ), & PRC company wi

“Company” Pirst Tractor Company Limired (33— RER (B B RAF), 8 joint stock limited company

“Directors” dircetors of the Company

“FIDB" First Tractor (Luoyang) Diese! Engine Company Limited (—fE (B R)REBRETRAN), a:
China First Trsctor and 25% by Shuntst Technology before the Acquisition

“QGroup” the Company and its subsidiaries

“HK3" Hong Kong dollars, the lawfk] currency in Hong Koag

“Hong Kong"” the Hong Kong Speaial Administrative Region of the PRC

“Listing Rules" Tho Rules Governing the Listing of Securities on The Stock Exchange of Hong Xong Limite

“PRC" the People's Republic of Chins

“Shuntat Technology™ Shuntat Technology Industrial Company (BB MK 2 ), o sole proprietorsbip incon
directer, supervisor, chief executive or substantial shareholder of the Company or any of its

“uUsp” United Stated dollars, the lawful currency in the United States
In this announcement, unless otherwlise stated, certain amonnisr denominated in USD have been converted {for informaiis

'

Luoyang, Henan Province, the PRC, {*] November, 2001

The Directors Joinsty and severally accept full responsibility for the accuracy of the informaticn conrained in thit gnnowr
i this announcement hove been arrived at after due and careful consideration and there are no other facts not containe

R
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o representation as o0 ils accuracy or completeness and expressly disclaims any liability whatioever for any loss howsoever

COMPANY LIMITED
B3 BEIR S
1 the People’s Republic of China with limited liability)
D TRANSACTION

liance China Machinery Holdings Limited, o subsidiary of the First Tractar Company Limited, cntered into 2n acquisition
Tractor (Luoysng) Dicsel Engine Company Limsted at a consideration of USD1,500,000 (equivalent to approximacely

1y Limired end as to 25% by Shuntat Technology Industris! Company. Although Shuntat Technology Industrial Campany is
131eholder of the Campany or any of its subsidiarios or any of their respective essociates (as defined in the Listing Rulas),
5% of the cepital of First Tractor (Luoyang) Dicscl Engine Company Limlted, Whilst Brilliance China Machinery
aid scquisition constitutes 1 connestad transaction for the Company undes Rule 14.23(1)(b) of tho Listing Rules. The total
npany es disclosed in the lstest Company's published sccounts and accordingly, no sharsholders’ approvel is required. The
ils of tho Acquisition as required under Rule 14.25(2) of the Listing Rules will be discloged in the Company’s next published

t

K]

Technalogy on 21st November 2001 for the acquisition of the 25% interest in FTDE.

tely 90.1% interest is held by the Compsny.

swns by Mr, Pet Wing Sbun, an independent thicd party who is not connected with any diractor, supervisor, chief executive or
Btes (s defined in tha Listing Rules).

sérapletion dats and the tight to receive dividend of FTDB for the yser 2001 which has not boen declared or paid as ot ihc date

- . Pamtat
e 3l ROCE rabef:

ISETL

10l overnmant approval has been obtained, The considerasi d 9
by Brilliancs China which is equivalent to the cotresponding pet tangibls gssets valus of FIDE .
|

a
ad joint venture contract and the articles of asmociation of FTDE: and
conse of FTDE,
'6]'1‘ the Acquisition Agreement.

.C on 28th December 1993. 1ts registared capital is USD6,000,000 whizh has been fully paid bafora June, 1994 (equivalent to
gy. FTDE is engaged in the design, manufasture and sale of diesel engine and its ancillary products. It has the right to operate

14.14(2)

14.1402)(3)
(6)

14,04(5)X(T)

14.14(4)




Lon 28l . NOV. 2801 1ts18! 3720 captiaUNDERF UL SKY LIU *EDE COLD L IDC makiiaridln \pm o 1 10 =g 140!

gy. FIDE is engaged in tho design, manufacture and sale of diessl engins and its ancillery products. It bas the right to operate
IME'SS,094.495.12 and RMB61,124,499.66, rospeetively in accordance with the PRC accounting standards, Net Prafit aftor
,819;618.40 and RMB8,764,966.38, respectively in accordance with the PRC accounting standacds.

L
on would sirengthen the Group's dcvclopman: of large and medium mractor products and hm‘vaung mschlnery product which

*
1 addition, ypqn ths » 1
irectors (including the mdependem non-exeeutive dn‘ectors) balicve th.at the Acquuinon would ﬁmhet :trengt.be.n Lbe Grroup s
torms and is in the intorost of the Compsany ond taking into acoount the terms of the Acquisition Agreement the aggrogsto

iy and their respective associates, China First Tractor, being the controlling shareholder of the Company, is interested in 75%
imately 90.1% the Company. Accerdingly, the Acquisition constitutes a connected transaction for the Company under Rule
3% of the book value of the net tangible assets of the Company as disclosed in the Jatest Company’s published accounts, no
i. Details of the Acquisition s required under Rulo 14.25(1)(A) 1o (D) of the Listing Rules will be disclosed in the Company's

wchaology
November 2001 in respect of the Acquisition

pfany incorporated under the laws of Bermuda, of which approximarely 90.1% shareholding is beld by the Compeany
limited lisbility, the controlling shareholder and holding company of tho Company
mpany incorporated uader the PRC Compeny Law

®), a sino-fareign equitablo joint venture company incorporated in the PRC, of which its sharcholding is heid as to 75% by

1
ot

Limited

Incorporated in Hong Kong which owns by Mr. Pat Wing Shun, an independent third party who is not connected with any
of its subsidiaries or any of their respectivo sssccistes (28 dzfined in the Listing Rules)

nmation only) into HKD using an exchange rate of USD1.00: HXS7.8.

By order of the board of
' First Tractor Company Limited
y AR Fang Gang
it Chairman

thnouncement and confirm, having made all reasonable enquiries thas, 1o the best of their knowledge. the opinions exprasied
ained in this announcement, the omission of which will make any statements in this announcement misleading.

14.14(8)

14.14(9)

T 14.1401)

4
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Emzil ! robinli@li-partners.com
Partners: Li Weibin  Anthony Siu  Kelvin Kwan

Our Ref : RL/PI/0973(1)/01

21% November 2001

Listing Division BY FAX ONLY

The Stock Exchange of Hong Kong Limited (Fax No. : 2537 9502)
11* Floor, One International Finance Centre

1 Harbour View Street

Central, Hong Kong

Attn : Mr. Thomas Fok / Mr. Frankie Choi

Dear Sirs,
Re : First Tractor Company Limited (the "Company")

- Acquisition of 25% interest in First Tractor (Luoyang) Diesel Engine

Company Limited

Pursuant to the telephone conversation between your Mr. Frankie Choi and our Ms.
Pauline Im, we write to confirm that the announcement in relation to the captioned
matter has been cleared.
Accordingly, the aforesaid announcement will be published on HK Economic Times
and Hong Kong iMail tomorrow.

Yours faithfull , —
oA S -
LI & RARTNERS
Encls.
c.c. Client (First Tractor Company Limited

Attn: F B3/ 4
Fax No. ; (86379) 4967438)
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SOLICITORS
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21/F., World Wide House, Central, Hong Kong
£ % ¥ R & % XK E 21 #
Tel\E 3%: (852)2501 0088  Fax\{& &: (852)2501 0028
Email : robinli@li-partners.com
Partners: LiWeibin Anthony Siu  Kelvin Kwan

Your Ref. :
Our Ref : RL/PI/1098(1)/02

20 February 2002
Listing Division BY FAX ONLY
The Stock Exchange of Hong Kong Limited (Fax No. : 2537 9502)

11® Floor, One International Finance Centre
1 Harbour View Street
Central, Hong Kong

Attn: Ms. Janet Chiu / Ms. Doris Lee /
Mr. Thomas Fok / Mr, Frankie Choi
Dear Sirs,
Re: First Tractor Company Limited (the "Company")

- Announcement on the Change of Chairman and General Manager, Resignation
of Vice-Chairman, and Appointment of Vice-General Manager and Re-
Appointment of Directors

We refer to the telephone conversation between your Mr. Frankie Choi and our Ms. Pauline
Im this afternoon and confirm that the Stock Exchange would not vet the captioned
announcement as the matters contained therein (including but not limited to the notice of
EGM) are not price sensitive information.

A soft copy of the Announcement would be delivered to you on or before 9:00 p.m. today.

.purs faithfylly,
N —_—
& QA

LI & PARTNERS

Z\PNF — # 2 M\Change of Directors\ltr-stock exchange.doc
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SOLICITORS
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21/F., World Wide House, Central, Hong Kong

£ % ¥ #
Tel\'E #%: (852)2501 0088

Email
Partners :

Your Ref. :
Qur Ref : RL/PI/1098(1)/02

20 February 2002

Listing Division

The Stock Exchange of Hong Kong Limited
11* Floor, One International Finance Centre
1 Harbour View Street

Central, Hong Kong

Attn: Ms. Janet Chiu / Ms. Doris Lee/
M= Tl Fok / Mr. Frankie Choi

Dear Sirs,

2 ¥ XK H 21 #

Fax\(® &: (852)2501 0028

: robinli@!li-parmers.com |
Li Weibin  Anthony Siu

Kelvin Kwan

BY FAX ONLY
(Fax No. : 2537 9502)

Re: First Tractor Company Limited (the "Company")
- Announcement on the Change of Chairman and General Manager, Resignation
of Vice-Chairman, and Appointment of Vice-General Manager and Re-

Appointment of Directors

We refer to the telephone conversation between your Mr. Frankie Choi and our Ms. Pauline
Im this afternoon and confirm that the Stock Exchange would not vet the captioned
announcement as the matters contained therein (including but not limited to the notice of

EGM) are not price sensitive information.

A soft copy of the Announcement would be delivered to you on or before 9:00 p.m. today.

'purs faithfully,
AN -
¢ QuAneas
LI & PARTNERS

ZAPNE — #6242 M\Change of Directors\itr-stock exchange.doc
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement, makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this announcement.

FIRST TRACTOR COMPANY LIMITED

(a joint stock limited company incorporated in the People’s Republic of China with limited
liability)

CONNECTED TRANSACTIONS

The Directors are pleased to announce that on 21st June, 2000, an agreement was entered into
between Yituo (Luoyang) Harvesting Machinery Limited (—FE(V&5 ) FERIRKE TR\ 8] )and
Zhenjiang Thresher Manufacturing Factory (87T AR $7#85135 %) pursuant to which both parties
agreed to establish Yituo (Zhenjiang) Harvesting Machinery Company Limited (—¥E($8/T)§\
A TR/ F]), a limited liability company established under the laws of the PRC. YLHM and
ZTMF contributed approximately RMB7,789,860 in cash, representing 65% of the registered
capital of Newco and RMB4,194,540 in the form of assets, representing 35% of the registered
capital of Newco respectivetly.

On 8th September, 2000, a number of ancillary agreements were entered into between Newco
and ZTMF and Yituo Group respectively which constitute connected transactions of the
Company under the Listing Rules. The estimated aggregate consideration of the connected
transactions for the year ending 31st December, 2001 is expected to be RMB20,300,580
(approximately HK$19,008,034) which is higher than 0.03% but less than 3% of the net tangible
assets of the Group as disclosed in the latest published audited accounts adjusted to take into
account of the latest interim results of the Group. An application will be made to the Stock
Exchange to grant a waiver from compliance with certain press disclosure requirements relating
to the connected transactions (as described below) under Listing Rules subject to certain
conditions.

THE AGREEMENT
Date: 21st June, 2000

Parties: YLHM, a subsidiary of the Company
ZTMEF, a state owned enterprise in the PRC which is independent of and not connected with

£IR
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the directors, chief executive or substantial shareholders of the Company, or any of its
subsidiaries or their respective associates

Nature: Establishment of Newco, a limited liability company established in Zhenjiang, Jiangsu
Province under the laws of the PRC with a term of 15 years

Business: Principally engaged in the research and development, manufacture and sales of harvest
machinery, drier and other agricultural machinery in the PRC

Registered capital and contribution:

Type of
Registered Capital Percentage contribution
RMB %
YLHM 7,789,860 65 Cash
ZTMF 4,194,540 35 Asset ¥
Total 11,984,400 100

*  Such asset has a fair market value of RMB4,194,540 (approximately HK$3,927,472) as
stated in the valuation report dated 12th May, 2000 issued by JTERIE{E & ETEREFEER, an
independent valuer in the PRC. '

Others:

The formation of Newco has been approved by Jiangsu Province Zhenjiang Municipal
Govemment on 28th June, 2000,

CONNECTED TRANSACTIONS

A number of ancillary agreements (as described below) were entered into between Newco and
ZTMF and Yituo Group respectively on

8th September, 2000, which constitute connected transactions of the Company under the Listing
Rules. Such connected transactions will be carried out in the ordinary course of business of
Newco and are expected to continue in the future.

The Directors are of the view that the connected transactions described below are on normal
commercial terms which are fair and reasonable to the Company and its shareholders taken as a
whole having regard to the circumstances in which these connected transactions were entered

B2R
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into.

The estimated aggregate amounts of such connected transactions for the year ending 31st
December, 2001 are expected to be about RMB20,300,580 (approximately HK$19,008,034),
which is within the de minimus rule in respect of connected transactions under Rule 14.25(1) of
the Listing Rules. Details of such connected transactions will be set out in the annual report of
the Group and press announcements accordingly.

On 8th September, 2000, the following agreements have been entered into between Newco and
ZTMF:

(a) Goods supply agreement

ZTMF agrees to provide parts and both finished and semi-finished components including
conveyers and cutters to Newco for the period from the date of this agreement up to and
including 31st December, 2001. '

A consideration will be charged by ZTMF at the agreed price which is determined on arm’s
length negotiation between Newco and ZTMF with reference to the actual cost incurred. The
estimated aggregate consideration for the provision of goods for the period starting from the date
of this agreement to 31st December, 2000 is expected to be RMB1,580,400 (approximately
HK$1,479,775) and for the year ending 31st December, 2001 is expected to be RMB8,630,000
(approximately HK$8,080,524).

(b) Building lease agreement

Newco agrees to lease to ZTMF a building with an aggregate gross floor area of approximately
2931.05 sq.m. for the period from the date of this agreement up to and including 31st December,
2001 as ZTMF’s factory premises.

The annual rental is RMB79,580 (approximately HK$74,513) which is determined by reference
to the actual depreciation expense of such building. The rental amounts to RMB26,527
(approximately HK$24,838) for the period starting from the date of this agreement to 31st
December, 2000.

(¢c) Land lease agreement

ZTMF agrees to lease to Newco a parcel of land with an aggregate site area of approximately
3,819.40 sq.m. for a term of 15 years starting from the date of this agreement, for the operation

5:3H
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of Newco. Upon expiry of such land lease agreement, ZTMF shall continue to lease such parcel
of land to Newco so long as ZTMF is a shareholder of Newco and holds the land use rights in
accordance with the relevant laws and regulations of the PRC. The land is located at No. 60,
West Xinhe, Zhenjiang, the PRC,

The annual rental is approximately RMB45,830 (approximately HKS$42,912) which is
determined by reference to the market price of leasing of land in Zhenjiang, the PRC. The rental
for the period starting from the date of this agreement to 31st December, 2000 and the year
ending 31st December, 2001 is waived by ZTMF. The rental amount will not be adjusted during
the first five years of the lease. Thereafter, the rental amount will be adjusted only when the
relevant state land administration authorities announce the rental adjustment amounts (+}#EfH 4

SR{EHIEE) and the adjustment amounts will not exceed the announced rate.
(d) Composite services agreement

ZTMF agrees to provide, or to procure the provision of, the following services to Newco for the
period from the date of this agreement up to and including 31st December, 2005:

(i) medical and health related services to Newco’s staff;

(i1) composite services including waste collection and cleaning services, landscaping and
services in relation to buildings and drainage;

(ii1) staff cantee services; and

(iv) use of roads in the factory district; and

(v) security service.

An annual consideration of RMB60,000 (approximately HK$56,180) will be paid by Newco to
ZTMF, which is determined on arm’s length negotiation with reference to the actual cost
incurred. RMB20,000 (approximately HK$18,727) will be payable to ZTMF for such services
for the period from the date of this agreement to 31st December, 2000.

(e) Equipment lease agreement

Newco agrees to lease to ZTMF certain equipment for the operation of ZTMF for the period
from the date of this agreement up to and including 31st December, 2001.
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The annual rental is RMBS541,000 (approximately HK$506,554) which is determined by
reference to the actual depreciation expenses of such equipment. The rental amounts to
RMB180,333 (approximately HK$168,851) for the period starting from the date of this
agreement to 31st December, 2000.

On 8th September, 2000, 2 material supply agreement has been entered into between Yituo
Group and Newco, pursuant to which Yituo Group agrees to provide parts and both finished and
semi-finish components including chassis to Newco for the period from the date of this
agreement up to and including 31st December, 2001. A consideration will be charged by Yituo
Group at the agreed price which is determined on arm’s length negotiation with reference to the
actual cost incured. The estimate aggregate consideration for period starting from the date of this
agreement to 31st December, 2000 is expected to be RMB2,566,040 (approximately
HK$2,402,659) and the year ending 31st December, 2001 is expected to be about
RMB10,990,000 (approximately HK$10,290,262).

WAIVER APPLICATION

The board of Directors considered that the ongoing disclosure of the ancillary agreements will be
impracticable. The Company will apply to the Stock Exchange to grant a waiver to the Company
exempting it from compliance with certain press disclosure requirements in respect of the
ancillary agreements for a period of three financial years on the following conditions:

(i) in any financial year, the aggregate consideration in respect of the connected transactions
does not exceed 3% of the audited book value of the net tangible assets of the Group as disclosed
in the latest published audited accounts adjusted to take into account of the transactions in the
manner described in Rule 14.04(6) of the Listing Rules;

(i1) details of such connected transactions shall be disclosed in the Company’s subsequent
annual report as set out in rule 14.25(1)(A) to (D) of the Listing Rules;

(i) the independent non-executive Directors shall review annually such connected transactions
and confirm in the Company’s annual report for the relevant year that:

(a) the transactions have been entered into by Newco in the ordinary course of its business;

(b) the transactions have been entered into either (1) on normal commercial terms (which
expression will be applied by reference to transactions of a similar nature and to be made by
similar entities within the PRC) or (2) (where there is no available comparison) on terms that are
fair and reasonable so far as the shareholders of the Company are concerned; and
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(c) the transactions have been entered into either (1) in accordance with the terms of the
agreements governing such transactions or (2) (where there is no such agreement) on terms no
less favourable than terms available to third parties;

(iv) the auditors of the Company shall review annually the transactions, and confirm to the
board of Directors in writing stating that:

(a) the transactions have received the approval of the board of Directors; and

(b) the transactions have been entered into in accordance with the terms of the agreements
governing such transactions; and if there is no such agreement, on terms no less favourable than
terms available to (or from) independent third parties.

The Stock Exchange has also indicated that (i) if the aggregate value of the transactions
described above exceed the higher of HK$10,000,000 or 3% of the net tangible assets of the
Group as disclosed in the latest published audited accounts adjusted to take into account of the
transactions in the manner described in Rule 14.04(6) of the Listing Rules or (ii) if the Company
or any of its subsidiaries enters into any new agreements with any connected persons (within the
meaning of the Listing Rules) in the future, the Company must comply with the relevant
provisions of Chapter 14 of the Listing Rules governing connected transactions unless the
Company applies for and obtains a separate waiver from the Stock Exchange.

APPLICATION OF THE LISTING RULES

As Yituo Group is the controlling shareholder of the Company and ZTMF is a substantial
shareholder of Newco, entering into these ancillary agreements constitute connected transactions
for the Company under the Listing Rule. The estimated aggregated consideration of the
connected transactions is higher than 0.03% but less than 3% of the net tangible assets of the
Group as disclosed in the latest published audited accounts adjusted to take into account of the
latest interim results of the Group. Detail of these ancillary agreements will be included in the
Company’s next annual report.

GENERAL

The Company is principally engaged in the manufacture and sale of crawler tractors of 70-120
horsepower and wheeled tractors of 15-18 horsepower in the PRC. The Directors believe that the
establishment of Newco represents the Group's continuous effort in executing its development
strategy. The Directors further believe that the investments will allow the Group to broaden its
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product mix and that synergy exists between Newco and the Group given both entities operate in
the agricultural machinery industry. The Directors believe that there will be, among other things,
sharing of technological know how and marketing information between Newco and the Group.

In this announcement, unless the context otherwise requires, the following terms shall have the
following meanings:

“Agreement” the agreement entered into between YLHM and ZTMF on 21st June, 2000 for the
establishment of Newco

“Company” First Tractor Company Limited (58 —HiR #I% {3 H R/ E)), a joint stock iimited
company incorporated under the PRC Company Law, the H Shares of which are listed on the
Stock Exchange

“Directors”  the directors of the Company

“Group” the Company and its subsidiaries

“HKS$” the lawful currency of Hong Kong

“Listing Rules”  the Rules Governing the Listing of Securities on the Stock Exchange

“Newco” Yituo(Zhenjiang) Harvesting Machinery Company Limited (—H#E($ET) IR E TR
/X)), a limited liability company established in Zhenjiang, Jiangsu Province, the PRC on 28th
June, 2000 under the laws of the PRC

“PRC” the People’s Republic of China
“RMB” the lawful currency of the PRC

“Stock Exchange” The Stock Exchange of Hong Kong Limited

< 1

$q.m. square metres

“Yituo Group” China First Tractor Group Company Limited, the controlling shareholder and
holding company of the Company

“YLHM" Yituo (Luoyang) Harvesting Machinery Limited (—¥E(& 5 WHEBHAETRATE), a
company incorporated under the laws of PRC and a 90% owned subsidiary of the Company
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“ZTMF” Zhenjiang Thresher Manufacturing Factory ($E/TiRFSEERR), a State-owned
enterprise in the PRC which is independent of and not connected with the directors, chief
executtve or substantial shareholders of the Company, or any of its subsidiaries or their
respective associates

By Order of the Board
FANG Gang
Chairman
Luoyang, Henan Province, the PRC,
8th September, 2000

In this announcement, for information purpose only, certain amounts in Renminbi have been
translated into Hong Kong dollars at a rate of RMB1.068 to HK$1.00. Such translation should
not be construed as a representation that the RMB amounts have been, could have been or could
be, converted into Hong Kong dollars, as the case may be, at those or any other rates or at all.
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First Tractor Company Limited

(a joint stock limited company incorporated in the People’s Republic

of China)

Resignation of Directors and Supervisors Election

of Directors and Supervisors

The board of directors of First Tractor Company Limited (the *Company”)
are pleased to announce that shareholders of the Company
(“Shareholders”) have i1n the Company’s Extraordinary General Meeting
of 12th September, 2000 (“EGM”) duly accepted the resignations of
individual members of the second board of directors (the “Second Board”)
and the second supervisory committee (the “Second Supervisory
Committee”) of the Company and elect new members to the Second Board
as well as the Second Supervisory Committee.

.

Resignation and election of directors

It was resolved at the EGM by an ordinary resclution to approve and
accept the resignations of Mr. Yin Jia Xi, Mr. Luo Ting Zan, Mr.
Wang Hong, Mr. Xing De Yu, Mr. Zhu Shi Cen, Mr. Shang Zhen, Mr. Liu
Da Gong and Mr. Liu A Nan from the Second Board. The resignations
were effective as from 12th September, 2000.

It was resolved at the EGM by an ordinary resolution to elect and
appoint Mr. Liu Wen Ying, Mr. Cui Qi Hong, Mr. Li Teng Jiao, Mr.
Zhang Jing, Mr. Wan g Wen Ding and Mr. Cao Chun Guo the executive
directors of the Second Board. The appointments were effective as
from 12th September, 2000.

It was resolved at the EGM by an ordinary resolution to elect and
appoint Mr. Chen Zhi and Mr. Hon Fong Ming the independent non-
executive directors of the Second Board. The appointments were
effective as from 12th September, 2000.
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2. Resignation and election of supervisors

It was resolved by an ordinary resolution to approve and accept the
resignations of Mr. Liu Bing Zhao and Mr. Cheng Kui Rong from the
Second Supervisory Board. The resignations were effective as from
12th September, 2000.

It was resolved by an ordinary resolution at the EGM to elect and
appoint Mr. Liu A Nan and

Mr. XuWei Lin the Shareholders” Members of the Second Supervisory Board.
The appointments were effective as from 12th September, 2000.

Yours faithfully,

First Tractor Company Limited
Jiang Guo Liang
Company Secretary

Luoyang, the People’s Republic of China
12th September, 2000
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Listed Companies News FIH #1H

Listed Companies Information

FIRST TRACTOR<0038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as focllows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increases in the price and the increases in
trading volume of the shares of the Company and wish to sure that we are
not aware of any reasons for such increases.

We also confirm that there are no negotiations or agreements relating

to intended acquisitions or realisations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited the
directors of which individually and jointly accept responsibility
for the accuracy of this statement.

Jiang guoliang

Hong Kong, 23rd February, 2001"

Clearing House Paricipants
Copyright® 2000 Hong Kong Exchanges and Clearing Limited. All rights reserved.

- VY INANINAANZ T TTRTANNTANNLNASD TTTA S ANNYININL



Listed Companies News

Listed Companies Information

FEUENNSEE NS RUNNESUERERAREIRRBRRDRDRONERRIROBORRRINYEIYL R

FIRST TRACTOR<0038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increases in the price and the increases in
trading volume of the shares of the Company and wish to sure that we are
not aware of any reasons for such increases.

We also confirm that there are no negotiations or agreements relating

to intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited the
directors of which individually and jointly accept responsibility
for the accuracy of this statement.

Jiang gueliang

Hong Kong, 29 March, 2001"

Home| Corporatef Services t Market! Exchange Listings and Listed Companies| Exchange and

Clearing House Participants
Copyright® 2000 Hong Kong Exchanges and Clearing Limited. All rights reserved.
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Listed Companies News FIH #1EH

Listed Companie.s Information

FIRST TRACTOR<0038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increases in the price and the increases in
trading velume of the shares of the Company and wish to sure that we are
not aware of any reasons for such increases.

We also confirm that there are no negotiations or agreements relating

to intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited the
directors of which individually and jointly accept responsibility
for the accuracy of this statement.

Jiang guoliang

9 April, 2001"

Clearing House Participants
Copyright© 2000 Hong Kong Exchanges and Clearing Limited, All rights reserved.
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Listed Companies News BI1H

Listed Companies Information

FIRST TRACTOR<0038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increases in the price and the increases in
trading volume of the shares of the Company and wish to sure that we are
not aware of any reasons for such increases.

We also confirm that there are no negotiations or agreements relating

to intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited the
directors of which individually and jointly accept responsibility
for the accuracy of this statement.

Jiang guoliang

10 April, 2001"
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Listed Companies News Fl1H-#X1H

Listed Companies Information

REERNRNGERREERNEREREUNRERRERRRRNBRRERRRRARAIREENALIIINIY

FIRST TRACTOR<0038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited,

We have noted the recent increases in the price and the increases in
trading volume of the shares of the Company and wish to sure that we are
not aware of any reasons for such increases.

We also confirm that there are no negotiations or agreements relating to
intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the corder of the Board of First Tractor Company Limited the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

Jiang guocliang

18 April, 2001"

Clearing House Panticipants
Copyright® 2000 Hong Kong Exchanges and Ciearing Limited. Ali rights reserved.
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Listed Companies information

FIRST TRACTOR<0038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increases in the price and the increases in
trading volume of the shares of the Company and wish to sure that we are
not aware of any reasons for such increases.

We also confirm that there are no negotiations or agreements relating to
intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

Jiang guoliang

May 30, 2001"

Home| Corporate] Services | Marketf Exchange Ligtings and Listed Companies| Exchange and

Clearing House Participants
Copyright® 2000 Hong Korg Exchanges and Clearing Limited. All rights reserved.
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Listed Companies News | 1

Listed Companies Information

FIRST TRACTOR<0038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent decrease in the price and the increases in
trading volume of the shares of the Company and wish tc state that we are
not aware of any reasons for such movements.

We also confirm that there are ho negotiations or agreements relating to
intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

Jiang Guo Liang

17 July 2001"

Home| Corporate| Services | Market| Exchange Listings and Listed Companies| Exchange and
Clearing House Participants
Copyright® 2000 Hong Kong Exchanges and Clearing Limited, Al rights reserved.
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Listed Companies News F1H 4

Listed Companies Information
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FIRST TRACTOR<(0038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and trading volume of the
shares of the Company and wish to state that we are not aware of any
reasons for such movements.

We also confirm that there are no negotiations or agreements relating to
intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

Jiang Guo Liang

20 July 2001n

Services | Market| Exchange Listings and Listed Companies! Exchange and

Corporatel Services | M: Exchar es Exchan

" Clearing House Participants

Copyrigh'® 2000 Hong Kong“Exchanges and Clearing Limited. All rights reserved.
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Listed Companies News BIE #1EH

Listed Companies information

FIRST TRACTOR<00038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Cocmpany
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and trading volume of the
shares of the Company and wish to state that we are not aware of any
reasons for such movements.

We also confirm that there are no negotiaticns or agreements relating to
intended acquigitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

Jiang Guoliang

19 September 2001"

lomel Corporate| Services | Market| Exchange Listings and Listed Companies| Exchangg and

Copyright© 2000 Hong Kong Exchanges and Clearing Limited. All rights reserved.
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Listed Companies News £1H 4

Listed Companies Information

FIRST TRACTOR<00038> -~ Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and trading volume of the
shares of the Company and wish to state that we are not aware of any
reasons for such movements.

We also confirm that there are nc negotiations or agreements relating to
intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

Jiang Guoliang

24 September 2001"

Clearing House Part'cipants

Copyright® 2000 Hong Kong Exchanges and Clearing Limited. All rights reserved.
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Listed Companies Information
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FIRST TRACTOR<00038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and trading volume of the
shares of the Company and wish to state that we are not aware of any
reascons for such movements.

We also confirm that there are no negotiations or agreements relating to
intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-gensitive nature.

Made by the order of the Board of First Tractor Company Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

Jiang Guoliang

11 October 2001"

Home| Corporate| Services | Market| Exchange Listir

Clearing House Participants
Copyright® 2000 Hong Kang Exchanges and Clearing Limited. All rights reserved.
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Listed Companies Information

FIRST TRACTOR<00038> - Exceptional Price & Turnover Movements

The Stock BExchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and trading volume of the
shares of the Company and wish to state that we are not aware of any
reasons for such movements.

We also confirm that there are no negotiations or agreements relating to
intended acquisiticns or realizations which are discloseable under
paragraph 3 cof the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligaticn imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

Jiang Guocliang

23 October 2001"

Clearing House Paricipants
Copyright® 2000 Hong Kong Exchanges and Clearing Limited. Alf rights reserved.,
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Listed Companies News E1H

Listed Companies Information

FIRST TRACTOR<00038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and trading volume of the
shares of the Company and wish to state that we are not aware of any
reasons for such movements.

We also confirm that there are no negotiations or agreements relating to
intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general obligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited, the
directors of which individually and jointly accept responsibility for the
accuracy of this statement.

Jiang Guoliang

30 October 2001"

Clearing House Participants

Copyright® 2000 Hong Kong Exchanges and Clearing Limited. All rights reserved.
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Listed Companies information

Listed Companies Information

FIRST TRACTOR<00038> - Exceptional Price & Turnover Movements

The Stock Exchange has received a message from First Tractor Company
Limited which is reprcduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increase in the price and trading volume of the
shares of the Company and wish to state that we are not aware of
any reasons for such movements.

We also confirm that there are no negotiations or agreements relating to
intended acquisitions or realizations which are discloseable under
paragraph 3 of the Listing Agreement, neither is the Board aware of any
matter discloseable under the general cbligation imposed by paragraph 2 of
the Listing Agreement, which is or may be of a price-sensitive nature.

Made by the order of the Board of First Tractor Company Limited, the

directors of which individually and jointly accept responsibility for the
accuracy of this statement.

Zhang Guoleng

Luoyang, Henan Province, this day of 21 February 2002"

Home| Corporate| Services | Market! Exchange Listings and Listed Companies| Exchange and
Clearing House Participants
Copyright® 2000 Hong Kong Exchanges and Clearing Limited. All rights reserved.
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Listed Companies News F1H X1EH
Listed Companies Information
SERSRNEEANUNESNERNNUSEERBEREREDERUEBRENBRRIRRERREORAENINLLT
FIRST TRACTOR<0038> - Results Announcement
First Tractor Company Limited announced on 25/4/2001:

(stock code: 38)
Year end date: 31/12/2000
Currency: RMB (Audited)
(Audited) Last
Current Corresponding
Period Period
from 1/1/2000 from 1/1/1999
to 31/12/2000 to 31/12/19%99
{1000) ('000)
Turnover 1,997,314 2,865,137
Profit/(Loss) from Operations (119,887) 143,352
Finance cost (19,627) (12,635)
Share of Profit/(Loss) of Associates (29,403) 2,101
Share of Profit/(Loss) of
Jointly Controlled Entities 861 5,191
Profit/ (Loss) after Tax
& MI : (157,053) 80,121
¥ Change over Last Period : N/A
EPS/ (LPS) -Basic : (RMB20.01 cents) RMB10.21 cents
-Diluted N/A N/A
Extraordinary (ETD) Gain/(Loss) - -
Profit/ (Loss) after ETD Items (157,053) 80,121
Final Dividend per H Share Nil RMB5.3 cents
(Specify if with other options) : - -
B/C Dates for Final Dividend : N/A
Payable Date N/A
B/C Dates for Annual General Meeting 16/5/2001 to 14/6/2001 bdi.
Other Distribution for Current Period Nil
B/C Dates for Other Distribution N/Aa
Remark:
Finance costs of prior year have been separately disclosed in order to
conform with current year's presentation.
For more details, please refer to the press announcement today.
Heme! Corporate] Services | Market| Exchange Listings and Listed Companies| Exchange and
Clearing House Participants
Copyright® 2000 Hong Kang Exchanges and Clearing Limited. All rights reserved,
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First Tractor Company Limited
BT RO ERAT
Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN THAT the 2000 Annual General Meeting ("AGM") of First
Tractor Company Limited ("the Company™) will be held at No.154, Jianshe Road, Luoyang,
Henan Province, the People's Republic of China ("PRC") on Friday, 15 June 2001 at 9:00 a.m.
for the purpose of passing the resolutions as listed below:

1. As ordinary resolutions:

1. To consider and approve the Report of the Board of Directors of the Company for the
year ended 31 December 2000;

2, To consider and approve the Report of the Supervisory Committee 2000;

3. To consider and approve the audited financial report 2000;

4. To consider and approve the dividend distribution proposal for the year ended 31
December 2000,

5. To consider and approve the re-appointment of Emst & Young as auditors of the

Company for the year ending 31 December 2001 and to authorise the Board of Directors
of the Company to determine the terms for such appointment;

6. To consider and approve the remuneration proposals for the directors and supervisors of
the Company for the year ending 31 December 2001;

7. To consider any other business.
2. As special resolutions:

1. Subject to the stipulations of Article 12 of the "Company Law of the People's Republic of
China", to authorise the Board of Directors of the Company to determine any investment
plan or proposal in respect of other limited companies, joint stock limited companies or
other economic entities or projects, including but not limited to decisions on projects of

BIR
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(a)

(b)

Notes:

investment, the companies or other economic entities to be invested, the amount, the
method (including by way of issuance of the domestic invested shares or overseas listed
foreign invested shares) and the time of investment and the execution of the relevant
agreements and other documents;

Subject to the approval by The Stock Exchange of Hong Kong Limited and the Securities
Regulatory Commission of the PRC, to approve the Company's allotment, issuance or
otherwise dealing with either separately or concurrently, not more than 20% each of its
domestic invested shares and overseas listed foreign invested shares in issue during the
Relevant Period (as defined below) and to authorise the Board of Directors of the
Company to deal with all necessary matters relating to such allotment and issue.

For the purpose of this resolution, "Relevant Period" means the period from the date upon
which this resolution is passed until whichever is the earliest of:

the last day of the twelve-month period from the date of this resolution is passed; and

the revocation or variation of the authorisation given under this resolution by a special
resolution of the shareholders of the Company at the general meeting; and

To authorise the Board of Directors of the Company to declare an interim dividend to the
shareholders of the Company for the half year ended 30 June 2001.

By order of the Board
Jiang Guo Liang
Company Secretary
Luoyang, the PRC, 25 April 2001

The register of members of the Company's shares will be temporarily closed from 16
May 2001 to 14 June 2001 (both days inclusive) during which no transfer of shares will
be registered in order to determine the list of shareholders for attending the AGM. The
last lodgement for share transfer should be made on 15 May 2001 at Hong Kong
Registrars Limited by or before 4:00 p.m.. The address of H share registrar of the
Company, Hong Kong Registrars Limited is 2/F, Vicwood Plaza, No. 199, Des Voeux
Road Central, Central, Hong Kong. ‘

Each shareholder having the rights to attend and vote at the AGM is entitled to appoint

F2H
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one or more proxies {whether a shareholder or not) to attend and vote on his behalf.
Should more than one proxy be appointed by one shareholder, such proxy shall only
exercise his voting rights on a poll.

3. Shareholders can appoint a proxy by an instrument in writing (i.e. by using the Proxy
Form enclosed). The Proxy Form shall be signed by the person appointing the proxy or
an attorney authorised by such person in writing. If the Proxy Form is signed by an
attorney, the power of attorney or other documents of authorisation shall be notarially
certified. To be valid, the Proxy Form and the notarially certified power of attorney or
other documents of authorisation must be delivered to the above legal address of the
Company in not less than 24 hours before the time scheduled for the holding of the
AGM.

4. Shareholders or proxies who intend to attend the AGM are requested to deliver the reply
slip for attendance duly completed and signed to the Company in person, by post or by
facsimile on or before Friday, 25 May 2001.

5. Shareholders or their proxies shall present proofs of their identities upon attending the
AGM. Should a proxy be appointed, the proxy shall also present the Proxy Form.

6. The AGM is expected to last for less than one day. The shareholders and proxies
attending the AGM shall be responsible for their own travelling and accommeodation
expenses.

7. The Company's registered address:

No. 154, Jianshe Road, Luoyang, Henan Province, the PRC
Postal code: 471004

Telephone: 86-379-4967038

Facsimile: 86-379-4967438

#3E
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Listed Companies News

Listed Companies Information

EI1H

FIRST TRACTOR<0038>

- Results Announcement

(summary)

First Tractor Company Limited announced on 24/8/2001:

(stock code: 38)

Please refer to the press announcement for the details of the audit
committee's review report on the interim financial statement, to be issued

by the Company on 27/8/2001.

Year end date: 31/12/2001

Currency: RMB (Unaudited)
(Unaudited) Last
Current Corresponding
Period Period

from 1/1/2001
to 30/6/2001

from 1/1/2000
to 30/6/2000

{1000) ('000)

Turnover 912,170 1,027,634
Profit/(Loss) from Operations (29,395) (88,982)
Finance cost (11,851) (9,809)
Share of Profit/(Logss) of Associates 15 (967)
Share of Profit of

Jointly Controlled Entities 1,424 780
Profit/ (Loss) after Tax & MI : (37,949) (97,100)
% Change over Last Period : N/A

EPS/ (LPS) -Basic
-Diluted
Extraordinary (ETD) Gain/(Loss)

(RMB4 .83 cents)
N/A

{RMB12.37cents)
N/A

Profit/ (Loss) after ETD Items (37,949) (97,100)
Interim Dividend per H Share Nil Nil
{Specify if with other options) N/A N/A

B/C Dates for Interim Dividend N/A

Payable Date N/A

B/C Dates for (-) General Meeting i N/A

Other Distribution for Current Period ; Nil

B/C Dates for Other Distribution N/A

Remark:

Finance costs of last corresponding period have been separately
disclosed in order tc conform with current period's presentation.

\
/]
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NOTICES

Hang Kong iMail

.
) :
E-HABMEAERAON
(a joint stock limited company incorporated in the Peaple's Republic of China with {imited labillsy)
INTE . . Asal Arst 2 TURNOVER AND SEGMENTAL INFORMATION
UNAUDLTED RIM RESULTS . - . Mluoe 3\ December The Group is principally engaged in the maoafacrure 824 sale of
The bourd of directors (the “Botrd™) of Firat Tractor Compacy Limited (the 091 3000 agriceltard) tractors and selated parts nd componeats, coosiruction
“Company”) bereby announces the unaadited consotidated lnkﬂm.mnﬂu of Notes * (Unscdited) (A“M, ) ¢ road ' '
e, Company 45 its subsiditsicn {caltectively the “Group™) for the ¢ix manths . AMB'000 RNE000 o
ended 30 June 2001, tgether with the comperative figures for the s An tsatysis of ke Group's tumaver aad contsibution fo the profittion)
corresponding period In 2000, The coodeased cansolidated interim fnancial mLIAAll'!mASSEIS LESS CURRENT 1389958 132038 from operatieg sctivities is 13 follows:
statements are snandited, Jut have been reviewed by the Company's eedit ' Cantritation te
commiitec. NON-CURRENT u.kzl:ﬂB 19290 20750 profion} o -
CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT Toteresi-beariag bask otz Y ot opernting pctivites
(Prepareé in xccordamce with Hong Xonp sccoonting nundirdsy Deferred tra - —_— Toe the sh momiln ended 30 Jase -
P M M 2000 2000 01 0
For the st monthy R 31580 9% ¢ dhed d
ended 30 Juoe il —_—— PEOD)  ANROOD  RMBOOO
o0 2000 awn_ansin Reao
Nores  {(Upsodiled)  (Umsndited) —_— = By wivity: .
RME000 AMB'000 CAPITAL AND RESERVES - Tracten operitien (ST TS ) sy Al
: Shie cepitsl 785,000 8, Rowd machisery
TURNOVER : LI ‘m’t: Rearr TRE XTI Y e ] e A% om 130
' ATT 9124361 Contiraction mackioery
Comof sales samp__61% 2yt 243 wme s ) ,:;f
a & 168 [JERE . oo 129309 [ 018) €M)
sal yply  CONDENSED CONSOLIDATED CASH FLOW STATEMENT oy o o
. . i 4 ith H 12,000 1080 !
Other revetis W19 Ay (Prepured in ith Hoog Kong R L 1 I 2 .14
Seliiog cxpenses y S8 - For (be six menths . — .
Administrative expenses 1092 1asst) eaded 30 June 301 The Group's tumovet aad conrributian to profit(loss) from opersting
Orher opersiing sapenies _taon (548 raodited) sctivities for the periods weee peincipally derived ia the People's
C ! ina (e “PRC7). :
LOSS FROM OPERKTING . . . . ] Réa000, Republic of China ¢ ) )
AcTvmzs 11 @A WDy o Ao OUTFLOW FROM GPERATING ACTIVITIES BT 4 LOSIFROM OPERATING ACTIVITIES
Fieapce costs arasi) GE9) e eash inflow from retuons ca favesumeos o The Group's loss fram operstiag activitics is arrived ot after charging:
of profiteifionier) of wssocinlzs 13 [s.2h) i serviciag of fineere 8 For the sz monthy
o i 5 ™ Tapd (12280 eoded 30 Juoe
Share of profit of 4 Joally-coetroiied ntity AL, B— o n i50) 200
: (29.807) 1978y Netcash outfiow from imeesting activities - - __(TI«_' Y i
1085 BEFORE TAX = X . a, FPCET RME 000 RM 8000
e mme i 3271 " Degreeistion of Fixed 1ssets 1860 47,160
DECREASE (N CASH AND CASH BQUIVALENTS 190,408} Pravizion ﬁf \peirmeat of
Minoriy imersis 3659 Custoecd cssh oquintlents M degicsiog ofperiod 7909 - copsaction ia progress — —
NET LOSS FROM ORDINARY CASH AND CASH EQUTVALENTS AT END OF PERIOD | - 337,503 4 TAX
ACTIVITIES ATTRIBUTABLE o i For the six sonths
TO SHARERCLDERS (37.549) 0,100} ANALY3!S OF BALANCES OF CASH AND CASH EQUIVALENTS ' m‘
) - emmemme’ Cig und bend balaces ' 3184 bin 3 Joar -
T rooerves : — I jts with origirel manus :
rem e o s e et v st 5209 (Uomadtiet)  aadind)
Interiez dividend ) - - propee RMB'000 RMB°000
T S—— The Compary and sybsidiaries:
LOSS FER SHARE - BASIC 7 MBam  BRINE  NQTRS TO CONDENSED CONSOLIDATED INTERIM FINANCIAL FR; frcome vrv: provided e s
_— == e per . y
Othet (han the net loss from ordinasy activilies sitributable to shaseholders ATEMENTS Sbase of tax witributable 1o
for ihe period, the Gronp bad o recognised guiny of boraes. Accordiogly, s~ L BASIS OF PRESENTATION AND ACCOUNTING POLICIES Astocinies ' 7 4
i staremeet of ised gains sad Josses iy oot ) interim finzncial e .
" g prepsred Joietly-contrelled entity a6y 246
preacnicd in the candensed consotidaied iaterim financial statement. in secordanée with Hong Kosg Stetement of Standesd Accousting ———
CONDENSED CONSOLIDATED BALANCE SHEET * Praciice ("SSAP) No. 25 “Interim Finarcial Reporting”, exceps that Tax charge for the period 4911 3,781
{Prepared in dance with Hoag Kong i the comp figurer of the d cah fiow mm—— s
. stricehient have ool Beeo presented o8 the Company bas takeo advantags No provirion for Hong Kaug profits tax has been made s the Groop
30:“. ” Mb: of the tracsitiona] provisions set ov o Appendiz 16 of the Rules. - bad vo sssessable profits eamed in or derived from Hong Koeg.
noe  3( De Goverat na . oF
T 1001 . 2000 El:Mr:';!e’:;:;"g::mﬁ?u;mfstfg‘:ﬁ?)”.n'g Stock The income tax provisions in respect of operaticns In the PRC have
Notey  (Unaudited) Andid} 5 s ‘been calculzted ot the applicable 12X rates on the estimated assessable
MO0 reco The sccounting policics Yied ir (he preparstion of these condensed profitt foe the period based on existlog legisiation, interpretations aod
. coazolidated intericn £oxocial statements are coasistent wigh thase used practice in cespect thereof, . .
NON-CURRENT ASSETS " intte sanval Gnencisl statements for the year ended 31 December 2000, . N B
Fised sttes s 039 exzept that certain of the tecoutting policies have been chavged after Profits a2 of the rubidiery operading guttide the PRC is eubjest 1o the
Corntracticn ia grogress 31357 6348 the adoption of the receadly tssved SSAP 30 “Business Combinmtions™, e in it .
Toterests io sssociatey . s 178 . which s effective for the accounting periods commencing or of after | Thers was oo materinl unprovided deferred tas during the period or st
Toterest lu » joiothycoatrctied eatiry 968 2h.53 January 2001, . the balance sbeet date (2000: Nil), e e
i a3,
Lesg tem vty o 03 SSAP 30 prescribes the treatmend of business comblattions, inclodinf s TRANSFERS TO RESERVES
1,009,760 1024933 how 1o determine (he date of requisition, the falr value of the Baiets and
. —_— Liabidities scquired, acd the ireatment of goodwill (segative goodwitl) No agpropristions were mude to the 1tatuiory surplus reserve 108
CURRENT_ASSE‘JS . 00 scquisition, According to the transitional provisions a3 set oul in SSAP statutory public welfare fund by the Company for the six months ended
Shors temm {pvesiments 109,640 105,640 3D, 1he Cronp has elected not to restate goodwill (negative poodwiily 10 Sune 2001, Such 1pproprimicns will be made ¢l the yearend la
lnveatories ) 610263 599038 previously eliminated against (credited (o) Peserves, Therefore, goodwilt accordance with the PRC Comparry Law and the Company’s aticles of
::; wd lbinb':‘livlm ! ‘l9|5!g ‘57.“; wrisiag on acquisitions prior to § January 2001 is held in reserves end nocistion,
receiviblzs 2 10347 wil] be charged to the profit and loss account ot the time of dispossl of
Carh d cash equivalents 330914 %1265 Ohe ecfevant pubsidiaries or joiatly<orurlled entiry, or at ruch time a9 & TNTERIM DIVIDEND
2378, 2286854 the goodwill js determined o be impaired. Negative goodwil] arising oo The Board do ot recommend (he paymeal of agy interim dividend for
- ekl quisith prior 1o | Janunry 2001 is held in reaerves and will bo . the 1is months ended 30 June 2001 (2000: Nil).
CURRENT LIABILITIES B £redintd 1o 1he profit and tosa sccount »f the vme of dirposa) of the
Trade and bills prysbles 9 4179 401028 relevant subyidiaries. i . LOSS PER SHARE
Taxpanble . 38 1,007 Any goodwilt ariring ou acquisitions after 3 Jaonary 2001 will be The caleulacion of tors per thare is based oa the tet lon {ram andinary
Other paysbies and accroali 171853 383,363 capitalised and smertised over i estimated useful life. Any ncgative activiries mributable to shareholders for the period of RMB 37,949,000
Interest-beariag bunk a2d other loaos 04,810 194,039 goodwill arrlng or acquisitions Wfter 1 January 2001 ill be peesented (2000: RMBY7, 100.000) ¢ the weighted pverage of 733,000,000 shares
101,248 T4 a5 1 deduction from 2ascts and will be released to the profit and loss 12900: 784,000,000 shares) in issue during the period.
—_ account based on an snalysis of the cifeumstances from which the balsoce ©
NET CURRENT ASSETS 1,299.994 1254620 Tesulted. R

No diluted lose per thare i1 presented 31 the Compeny docs ot have
any dilutive potestial ordinary shares.

1
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& TRADEAND BILLS RECEIVABLES

June 2001 is a2 follows:

Avnt As st

30Jore 1 Detember

1001 200¢

[ nandited) {Aodited)

. RMB000 RHB 000
Current o 50 days 279,988 26160
9t doysto 180 duys §1.836 105,351
181 days to 388 daya 107,030 62526
One totwo yean 119 1,19
Over twe yean 158,303 113,582
714,266 673,332

Less: Pravisions for doubrfol debts a1y {186,113)

St

3 asan
- —
9. TRADE AND BILLS PAYABLES

The aged analysis of trade and billa payables ss &t 30 June 2001 is as

followa:
Arat At
30 Juoe 31 December
- . . 00t 2008
(Uesndlted) (Audited)
RMB'000 RMB'000
Cuarrent o 50 doys 301473 263210
9 dayrto 180 ey 1631 46,563
1B} dayy ta 365 days %04 47,686
Onz to two yean 18918 24,950
Over two yrany 27.340 20516
e . 431,759 . 403,323

10. RELATED PARTY TRANSACTIONS

(8) The significant transaciions carried out between the Group and
China First Tractor Group Company Limited (the "Holdirg"™),
inclusive of subsidiarics snd assecizies of Holding, during the
pesiod are summarised 1s follows:

(¢

The significant transactions carricd out between Firsl Tractar
Qingjiang Trector Company Limited, 8 subsidiary of the Compary,
and its mivority shareholder during the period are summasised a3
follows:

For tbe six months

anded 30 June
00 2000
' Notes (Unsodited)  (Uoaudited)
RMB"000 AMB'000
Sates of aw meterials :
and components ) I 3417
Purchasey of sow materialy .
®ad compenents @) 37 13,950
Sales af utilities (i} 788 757
—

(i Pursuent to the relevant sgreementn, the pricing in respect
of the raw materials and compaceats is detzrenined by
reference 1o the State price {i.e. mandatory pricen set in
sccordance with (he celevant PRC regulations, where
applicadle) or if there is no applicable Sute price for any

The Growp's sverage credit terms graated to cuntamers 110ge bezween
30 to 90 days. The aged anslysis of trade and bills receivables as 8t 30

For the sfx mazths
ended 30 Jome
2001 2000
Notes' {Unsodlied)  (Dasudited)
RME000 RIH8°000
Salen of raw rateriahy
smd compepenty [0) 33678 69,365
Puechuses of rrw msterialy
and componenty { 115638 106,724
Purctiases of uillities Giy 29,012 3028
Fees paid for welfere tnd
upport services {3i) 17466 21.790 |
Purchases of irsrsportation
services (i) [t ) a8
Research end developmest
eaperstr pad () 1,240 1,450
Fees peid for the use :
of land (L] 2300 2.500
Fees paid fos the vae of
tredemary (i} 1.1%0 1450
Rentels paid in respect of: :
Buiidings (i} 940 o8
Plant nad machinery (i) 1047 b2 1%
Fees prid for import
ad export sgency services (i) 99 —

1.

FIRST TRACTOR COMPANY LIMITED
B-HHBRABERLST

{a joint stock limited company incorporated in the People's Republic of Ching with timited labiliry)

2001 INTERIM REPORT

Kich raw materis] or component, the masket price of the
ngreed price which |s aot exceeding the price charged in the
Immediate preceding year incrensed by » percentage increase
of certaie FRC consumer price indea, whichever |3 lower.

(i)  Pupuant ic the relevant egreemens, the pricing in respect
of utilities is determined by reference to the State price (i.e.
andatory prices set ia accordance with the relevant PRC
regulations, where applicable} or {! thers {3 nc applicable
Steto price for any such service, the merket price or the agreed
price which is not exceeding the price charged in the
immedite preceding year incressed by 2 percentage increase
of certain PRC consumer price indea, whichever is lower,

{ili) Pursuant to the relevant agreement, the pricing in rerpect

of each of the wellzre and aupport services and transportation

services is determined by reference to e State price (i.e.

mandatory prices let in secordance with the relevant PRC

regulations, where applicable) or if these is 1o applicable

Siate price f or any such services, the market price or the

agreed prics which is oot exceeding the price charged i the

14, COMPARATIVE AMOUNTS

Certain comparstive,amonats io the Group's condessed consalidated
profit acd loss account of pricr period have been reclassified to conform
. with the current period’s presentation as follows:
(a) Provitlons for Inventories of RMB 29,004,000 heve been
! rg:lmmed from administrative 2apeoses t cost of sales;.and
() Provislons for doubrle) deds and pravisions for impairment lo
construction in progress of RMB35,739,000 snd RMB1,000,000
heve beeo reclassified from edminiatrative expeases to otber
opernting expenses.
Such reclaasifications provide a betrer presectation of the Gmp (]
expense items,
BUSINESS REVIEW AND OPERATION ANALYSIS
Doring the first Bal! of the year 2001, the PRC government eootinued to
Implement prodent monetary poticy and positive flacal poticy, which facilinted
the economic development aith approzimarely 8% growth of the satiooal
economy. However, agricultura) mechinery induatry was adversely sffected
by factors {nctoding the slow increase in farmers” income, adjustment in
economlc structure of the upricultoral seetor snd the reduction iv aditionad

immediate precediog year increased by s increase

of certaie PRC consomer price indea, whichever is krwer.
(W) Purtuent to the relevanm agseements, the pricing in respect
of routine research and development services per aocum is
caleulated ut 0.2% of the Compacy’t net annusl turmover.

(v) Pursuant to the relevam agreements, the ennual reotal for the
wse of inod it RMBS million subject Lo a fustber land rectad
adjustment announced by (he relevant state land admipistration
whorities. .

(v} Pursuent %o the relevant sgreements, the pricing for the vse

of the trademark per anvum s charged i the rate of 0.2% of

- the Company’s net annual ermover.

(vii) Pursuant to the relevant agreements, the rental of buildings

and plaat and machinery is chirged with reference 1o the

depreciation of relevant msets,

(viii) Pursuast to the relevant agreements, the pricing of import
and export agency lervices fees is based on the specific items
©of goods imporied and exportzd, provided that the maximum
amount charged shall not exceed 2% cf the invoice value of

e goods onder Ihe egency services,
RESERVES
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COMMITMENTS

Commitments for caphial expenditures st 30 June 2004 were o follows:

Asnt Asst
Rlom M De«mbur
1
(Unnodited) 1Audllﬂ0
RMB'000 RMB'000
Capils] commitments in *
respect of plant and
machinery:
Contracted for e nate
Avthorised, bot ot
coutracted for ©_ 12,500 18,500
E— ——
Capita} commitments in
reageet of ivestment
" in nsubsidinry in ke PRC:
Asthorised, but rot .
comtractsd for —~ 13,693
CONTINGENT LIABILITIES *

The Group did not have any significant coalingent Habilitics at.1he
balance sheet date.

+ year, of which 2,355 are cravier tractors, represcating a decrease of 27.99%

areas, Ct the shuggish market conditions contivoed
and tiere was no improvement is the keen competition of the markreL The
production and sale of the agricultural machisery industry continoed to decline
- during the first half of the year 2001, The sale of (arge and mediom
tractors ia the market decreased by 23.42% over (he same period of last yess,
while the saie of small tractons decreased by 28.47% over the same period of
st year.
Por the »ix months eoded 30 June 2001, the Group reconded o faroover of
RMB912.170,000, representing # deerease of 11.24% over the corresponding
period of lest year and (ncurred a loss of RMBJ7.950,000, the hoss was reduced
by RMBS5,150,000 when compared to the correspoading pedod of last year.
The operating results bave been improved,
During the period. itic Company sold 3,343 Jarge nnd medizm hcum.
reprerenting & decresse of 1.2% over the cormesponding period of previoss

over the corresponding period of previous year. The Comparny alsc sold 33,880
smadl tacions, representing a decrease of 28.22% over the corresponding period
of previous year. Although the sules of Inrge and mediom wheeled tracton
tecressed by B11% over the same period of last year, the sales volmme was too
small to compensats for e decrease in profit from principal products.
Cenfronting the severe markes siriation kad keen competition, the manegement
atresgthened il control over farget cost and adjustmest is product mix which
received obvious rerulta; gross profit margin increased by 1.8 points
over the seme period of previons year; the cewly developed large wheeled
acions eod Dongfanghong 30/40 schicved positive ade remlis with their good
qualiry and capacity. Saley of these two products incressed aobstantally over
(I\e :nmspounn. petiod of last year. The export of large tractor increased

aver the period of last year. Sales of other prodnets
including T90 induatrial bulldezer, harvest machinery, wlf-generasd power
sation, and Dy -1000 incrensed i over the previces
yeur.

During the reporting period, the sales of 30-63 borse power medioe tractors
of First Tractor Qingji Tractor Company Limited, the Compuny’s
subaidiary, decreased by 26.4% over the same period of hast year. The sales of
2540 borse-power medium tractors of First Tractar Ningbo C.8.1. Tractor
and Automodile Corp., Limited increated by 23% over the same period of last
year. The sale of hervest machinery of Yituo (Luoyang) Harvester Co,, Lid.
increased by 199% over the comesponding period of last year. The tomover
and profit of Zhenjiang Haschen Huatong Road Machinery Compeny Limited,
with road mechines ay ity principa) products, inereased sigaificantly through
their efforts in utilizing the beaefis of {nfrastroctore ovesiment, adjusting
product mix, developiog cew prodocts and imroving the operating sysem.
During the fint half of the year 2001, the Compeny actively establistied & sew
rewnrd sharing sysiem to motivate the employee's [xitistives 404 implemented
4 series of cffective measured in new quality cunsgement snd prodwct mix
adjustment.

As a resutt of various meagures, there was improvemenl i the Company's’
operating results 23 compared ith the correaponding period of last year dcapite
of the decresse io the sales yolume in the finet half of the yeas

LIQUIDITY AND FINANCTAL ANALYSIS

A a1 30 June 2001, the cash end cash equivelents of Lhe Group amousted to
RMB930,910,000, representing e deelioe of 3.76% 11 mwed with the cnd
of last yesr. -

As a1 30 June 2001, short-tertn bank and other loans onhz Qroup amounted
to RMB204 810,000, representing tc increase of 5.35% a3 compared with e
end of lait year. Loag-term bank loaos of the Group amounted to
RMBI$,290.000, representing ¢ decrease of 22.18% from the end of Jast year.
A3 a1 30 June 2001, the Group's trade sud Bills receivadics smovoted to
RMB451.550,000, representing an incrense of 0.85% over the ead of last yeas.
The Compuny sciusted the past sales aod markering strategics i the Grst dalf
of 2001. The original delivery subsidy scheme hay been changed to varions
rebate policies after i different methods by

and such tebates are directly deducied from the selling prices. The Compaay
al1o set ep 2 team which is 1pecially reapossible for the recovery of trade
receivables for the previous years. Doubtfis) debts will be recrganised to ensure
the recoverability of such debts and thérefore minimise the loss.
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FIRST TRACTOR. COMPANY LIMITED
E-EHMROeERLE

{a joint stock limited campany incorporated in the Feopie’s Republic of China with limited liability)

Geasing ratio {tora) liabilities / total asaets 2 100%) of the Grovp ms at 30 June
200! was 33.39% representing o slight incresse of {% over the end of lan
year. Debt equity ratio (tota! linbilities / shareholders’ equity x 100%) was
50.12%, represcrting an increase of 2.20% over the end of laxt year,

CURRENCY EXCHANGE RISK

Principal operating sctivities of ihe Company tnd ita subsidiaries were malaly
conducted in the PRC and capital income xnd expenditurces were mainly mode
in Renminbi or Horg Kong dollara, Cash balances of the Croup were usoally
placed in the financis! institutions ag short-term depotics. The banking fecilities
of the Group were granted in Renminbi which could be repaid by income
denominated in Renminbl. The only debt in foreign currency was the payment
of dividends to the holders of H thares. Accordingly, the Group did wot incur
w0y rhak i rxlation to foreign currencies,

PLEDGE OF ASSETS

At 30 June 2001, certain of the Group's building and machinery with & ney
book value of epprozimately RMBS1.280,000 were pledged (o azcure certain
loans granted 1o the Oroup,

PROSPECT

1n the sezond balf of the Year 2001, the raticns! economy will continue to
develop seadily and the State will iatensify ite investment in sgricultural
infrastructure facilitics. However, the declining end of sgricittursl mechinery
industry will not chtage obviously. The growth in farmer's income wil) stll
be slow. Their demands fer agricultural machinery wilt be weak, The effective
demnand will be insufficiznt. The Siate will continue to implement policies of
“Three Withdrawsts snd Three Returns™, protecting ecologital emvironment
and adjusting the struetore of apricultuml products. All these will have sdverse
“eflect on the priocipal prodacts of the Company and the Compasy's aperuziag
conditions will deteriorate. However, further ndpmmcm ip the stractare of
agricultural sector, the d:velepmeel of lppwpmxe scale of operativn for

agriculture, the
of the rnnd

of Westers Region und other large-seate infeastructury cnu‘mcnun projecw
isetuding transferring wtler from the South to the North. electricity from the
‘West 10 te East. oktural gas from the West to the East, railway from Qinghsi
0 Tibet and five bighways construstion projects linking porthern and southern
regions and seven projects linking eastern and wesiern regions carvied out by
" the State will provide poteatia) macket prospect and opportunities fas the
Comp-ny ‘s tractor versions aed construction machinery, Facing the above-
23 well 4y the Company will adopt the

followiny measuees (o improve the operation:

). Cootinue to sirengihen the developmesnt of tractor products to consolidate
the position of (ractot procucts ap the 1anndwou of the Coavpany’s
econonmic development:

(1) To exploce the full poteatial of crawler tractor venioos. intensity
the development of iU extended produsts. 1atisfy the demand of
developing 1mall cities 1ad towns, fulfill the requirement of
connecting the road of pocs counties with aational snd provincial

road aod reduce the pressure on the Company’s ¢ffectiveness due .

to decrease i sale af crawler tractory,

(1) Torefice the market segmenintion, improve the eapacity of 30/40
whoeled tractor and satisfy the Increasing demand for this line of
mdnzu 8 & revult of the adjusiment in the economic struture of

Jector and of appropriats scale of
opemmn for agriculrure.

{3) Toimprove product retiability of large wheeled wactor, satisly both
local zod oversces market decrand ead focus 6a devetoping high
and low ¢l product in the 80120 horse-power wheeled tractor
series Jo ovder 10 satizly the demands of variows cusiomen. It is
expected that there will be comparatively significant increase in
the sale of extended products of large whested tractors.

projectn,
strategy

2001 INTERIM REPORT

The Directars beiieves that the Company will be on & positive development
puih afler sdjusting product mix, rationaliting humas resources, improving
interna} manugement, minimizing the effect of extzmal unfavourable Mictors
on the Company sad preventing further eectioe I the effectiveness.

AFPPLICATION OF THE PROCEEDS FROM THE K SHARES ISSUE

The Company raised tpproximstely RMB1,6135,500,000 (approzimately
HK$).507,500,000) by the issue of 335,000,000 new H shares (the “Sharet™)
under the initig? public offering of the Company's H Shares listed on the Stock
Exchange o0 23 June 1997 and two rubsequent partia) exercises of over-
dllotment optioa.

. The proceeds from che H Shares issue were vaed io sccordunce with the

Prospectu i follows:
* a3t approximately RMBA7.900,000 for payment of new istue expenses;

* w3 io 2pproximately RMB274,70D,000 for the acguisition of sheres in
Brilliance Chiza Machinery Holdiogs Limited, Shanghat Qiangroog
{Group) Company Limited and Fint Tractor Nicgho C.S.1 Tractor &
Astomobile Corp.. Lid. s weil a3 investment in First Tractor Qingjiacg
Tractor Company Limited. First Tractor Shenyang Tractor Company
Limited, Yiro [Luoyang) Harvesier Co., L1d. and Yituo (Laoysng)
Censtruciion Mschinery Co., Lid.:

1010 spproximatety RIMB271,630,000 For the scquisition of fined essets

and additiona] eonstruction in progress (for production ines of 100-120,

harse-power wheeled ractors tad 100-120 horse-powet crawler tractony
and large preasure diecasting lives and otbanshnelopu! improvemen
pm)::u).

+ 83 ©0 approxiately RMB30S,S 900 000 for the. m;mnm of bank loamy
5d 1pproximately RMB 102,000.000 for the repayment of 1 debt owing
to Holding; acd

' a4 the balapre for the Company's additiona) general working eapital”
SHARES HELD BY DIRECTORS AND SUPERVISORS
None of the directors, sopervitors or members of the senior munsgement of

the Compary of their conoected persons kad uny interest in the shares or
debestures of the Company oF Aty Masocizted carporations during the period,

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'S SHARES .

NReitber the Company not 1oy of its scbsidisries has purchied, soid or
redeemed any of the shases of the Company during the sin mosths ended 30
Hune 2001.

BISCLOSURE OF SIGNIFICANT EVENTS

1. Cedl M|y 2001, rheColnplny ity subsidiaries and other relevent parties
have eotered five repews! and three
supplementary sgreements to renew and amend the agreements emersd
into an 6 June 1997 and 21 September 1998, respeciively, Pursuam o
such agreements, the Company. its ivbsidiaries and the relevam parties

* have ygread condiliooally to eatend the expiry date of the five agreements
from § May 2001 10 7 May 2004, to amend the terms of the three
agreemests by extending i1 expiry date from 7 May 2002 a0d 8 October

" 2002 ¢o 7 May 2004,

The directors m af the view thas the renewed agreemients and Ae
suppleentary agreements described above were entesed into dering
dsily openations rad on cormal commercial terms which wers (sif and

(4) To improva the functions of the existing agri machi
subilize its quality, vtillze the opportunities brought by the Su'e
and local government's poticy of incressing furmer's income and
improving the eavironment a3d inteasify the development of
tracior's availiary agricultural machinery a1 » rew foundation of
growth for the Company's economic development,

2. To improve the rechnological componzal and technical aspect of
construction meckinery, ctointain the competitive ‘advantage of road
machinery such s road roller and paves, Intenaify techoologics)
development, explote products with market potential such a3 rosd
malatenaace machinery,

3. Toimprove management akills and internal openiting cavironment,
continuoualy carry out mensgement innovation, improve the
effectivencss of quality system, strengthen cost management, effectively
control purchasing cest, pramote strategic purchane and ensure the
realization of cost target.

4, Topromals intermal corporate reform on basis of the diagnosis aad plans

by A.T. Keamey Co. Ltd., faciffinte the adjustment in corporate

structucs and integration of business and resousces and improve
competitiveness of the corporation,

to the Company ard its shareholders taken as u whole. The

Comptay will et ¢p & specis! ‘boerd committee, which will
provide advice o the independ;m ahureholders on the renewed
8 a0d ) and their respective

trenasctivos described above. Th: Compaay has appoinied Deloitte X
Touche Corporate Finsrce Limited a3 the independent financial sdviser
to provide opinions for the independent board cortumittee with regardsy
to the above agreements.

Pur-unm 1o the Listing Rules, the thove renewed sgreements and the
constiu were
approved Bt the earraordinasy peneral meeting held on 24 August 2003,

2. Om 26 April 2001, Mr. Wang Wending requested to, re#ign From his post
11 the Company’s direstor. The board of directors haa accepted Mr,
Wang's resmest and was ipproved s the extravtdinary general meeting
beld on 24 August 2001,

3. On 23 May 2001, the Company conuributed RMB13,695,000 10 incrense
its inverrment in Yitwo (Luoyang) Haevester Co.. Ltd.. s subsidiary of
the Compary, After the expital contribution, (he equity interest of the
Cemptny in auch company increased from 90% to 93.43%.

' Group's condaned consoligated balance sheet. Save a3 afdresaid, Ul depoaity

CHANGES TN SHAREROLDERS AND SHARE CAPITAL STRUCTURE
Share capllal strucinre

As a1 30 June 2001, the Company {1sucd a total of 785,000,000 shares. 1ty
share eapital structure s a3 follows:

Nomber

Clats of shares ofshsres  Percentage (%)
(1) Nonicheelating siate-owned .

Tegal person whares 430,000,000 E1R 1
[7) Cireatating 104 listed 08

the Stock Exchange - ‘ ) -

(Haharen) s
Tot ’ 10000

Shares ketd by sabstantla) shareholders

As at 30 ture 2001, the register of shareholders miintained under section
16()) of the Hong Kong Sectrities (Disclosure of Interests) Ordinance (Chapter
396) (*SD1 Ordinance™) recorded the {cllowing shareholdens holding 10% or
more of the Company's jasued shares:

Perventage 1>

Name of | Namber ot iolal share
Stareoiders . Cumofshars ' sharesbeid apisl
Chies Firm Tractor Suteoword .
Groap Compeny Limied gl persan thaee 450000009 - n3n
The HKSCC Nominees Uinmited Hieres 3BT 4156

Save a3 disclosed herein, the directors are 601 Sware of a0y persons directly
or indirectly interened ln 10% or mars latbe shares:slihe. Compuny_ta.

recanded in the reglater required o be kept uader section 16(1) of e SOI .
Drdmlnu

UNIFIED INCOME TAX POLICY

Fot the six months ended 30 Juns 2001, the income tax rase applicabe t tve
Company is 13% of the sisessable profit,

DESIGNATED DEPOSTTS

All deposits of the Company were phaced in the PRC itate-vamed baals sod
thelr dranches 20d the Company had eo depasits with any acs-banking
financtal institutions. In Juwe 2001, the Compaoy grasted s loan of RMB100
million to Yituo (Luoyarg) Building Mumen Ca, le. 2 mhx:wyo! the
Company. However, to with the of ien
company loans in the PRC, certhin benks bave been -ppolmad o handle the
loan marter. Such amount has beeo eliminated upen the prepenrion of the

of the Company were pot in the form of dedignsted deposits with the bacia
and thers were no uorecovered fixed deporits upon msturity,

MATERIAL LIGITATION

During the period, the Company did not iovalve io ey material ligitation or
wrbitration of xay material imporance.

STAFF QUARTER

Ap ni] 1e2ff quarters are retainzd by the Holding, the Company does hot have
any quarters to be sold 40 ils shafl, According to the existing arsngements,
the Company's staft will de reapcnsible for the expentes of purchasing e,
21211 guarters {ipc)uding Quartzrs retrised by the controlliog skarsholdens). .

STAFF, REMUNERATION AND TRAINING

At 9 30 June 2001, there was 3 toua) of 15,644 staff i the Company.
Remuneration tote/led RMBS4,360,000 were the total emoluments of the naff
during the reporting period.

Dwring the reporting period, the Compaay strengthened the staff's intemal
exchange oad vocstional trainiag, 3369 s1al¥ of the Company participated in
over 20 hours syriemtatic tralning sa as to further enhance theis technical und
vocalional skills.

CODE OF BEST PRACTICE
In the opicion of the Board, the Company has complied with the Code of Best

Practice a3 sct out in Appendix 14 to the Listing Rules througbout the period
eaded 30 June 2001,

By Order of the Bourd
FANG Garg
Chairmen

Luoyang, Henan Provisee, the PRC
24 August 2001
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Market

NOTICES

The Stock Exchange of Hong Kong Limised takes nr cesponsibility for the cantents of this makes no
arising from pe in reliance upon Mhe whole or aay part of shr consents nf this annnuncement,

as tn its occuracy or completeness end expressly disclaims any liability whatspever for any loss howsnever

FIRST TRACTOR COMPANY LIMITED
F—EARBEBOAERAS
(2 Joint stock limited company tncorparated in the People's Republic of China with limited liability)
CONNECTED TRANSACTION .

‘The board of dircetors of First Tractor Company Limsied wishes 1o annaunce that o 2181 November 2001, Brilliance Chins Machinery Holdings Limited, a subsidiary of the First Tractor Company Limitcd, entered into an acquisition
agreement with Shuntat T:crmlo" Industrial Company for the acquisition of the 13% shareholding of First Tractor (Luoyang) Diesel Engme Company Limited st » consideration of USD1,500,000 (equivalen: to approximaiety

HK$61,700,000),

Firn Tenctor (Cunyang) Diese( Engine Company Limiied is ficld ma to 75% by China First Tractor Group Compeny Limited and 23 to 25% by Shuniat Technology Industeial Company. ARhough Shumat Technology Industris] Company s
an independent third pany which it not connceted with any dirccter, supervisor, chicf enceutive or rubsiantisl shorebelder of the Company or any of its subsidiaries of ony of their respective nsxnciates (as defined in he Listing Rulesy,
China First Tracior Groun Limiled, being the controlling sharchalder of First Tractor Company Limited, iy interetted in 73% of the :np'm of First Tractor (Luoyang) Dies¢! Engine Cempany Limited. Whilst Brilliance China Machinery
Hald!ng\ Limited is hcld 98 10 approzimately 90.1% by First Tractor Company Limited. gly. the aforexaid for the Compamy under Rule 14.23(1)ib) of the Listing Rules, The tolal

L ion under Lhe represens fess thaa V% of the book value of the nel tangithe u«s:u of the Company as disclosed in the Imen Campany’s pubiished accounty and according!y. no sharcholders’ approval is required. The

oforesaid acquitition is therefore subjest to the disclosure nqmmne'w under Rule 14.25 of the Listing Rul-x Delails of the Acquisition as required undes Rule 14.25(1) (A) 1o {D) of the Listing Rules will be disclosed in the Company's
neat published panual report and pecounts. .

Acquistilon of 25% Interest in First Tractar (Luoyang) Diese) Engine Compeny Limited

The Board annousces that its subsidiary, Beilliance China has emered Into an soquisition agreessem with Shuatat Tech
isition A dated 215t 2001

Purchaser @

on st 3001 for the ion of the 25% inlerest in FTDE.

Brilllance Crino Mochinery Holdings Limited, » wbs-dury of the Compnny of which epproximatety 90,1% imerest is hetd by the Company.

Vendor : smmm Technology Industrial Company, » sole propristorship m-nrpomed in Hong Kong which owns by M. Pat Wing Shun, an independent 1hird party whe is nok with any director, upervisor, chicl executive or
subsiantial shareholder of the Company or any of its subsidiaries or any of their respeciive associates {2s defined in the Listing Rules).

Acquisition : The 25% g in FTDE with all rights sttaching 1o the 25% ing in FTDE on the dae ond the Aght to receive dividend of FTDE fot the year 200) which has not been declared or paid bs at the dste
of the agreemenrt. .

Corsideration : USD1.500.000 (equivalent to appronimatety HK511,700.000) in cash within 90 days afier the relevant government approval has been obizined. The consideration of USD1.500.000 is funded by Brittiance China's intermal

resources, The consideralion was o Lhe basia of the 25% shareholding in FTDE 10 be acquired by Bnllmmt China which is equivalent to the corresponding net Iong:blc assery value of FTDE as 21 31n December 2000.
Therefore, the consideration was determined sftzr arm's length negotiation.

Completion :  Cempletion is expecied ta 1ake place after the following procedures bave been completed:-
(O]

. . . A

the setovant governmem autherities have approved the Acquisition Agrezment and the revised joint venture tonln:t n\d |h= anicles of moc»uwu of FTDE; and
Gi)  the Local Administration for Industry snd Commerce has registered the changed business license of FYDE,

of which the alpresaid procedures are expected o be compleied within twa months after the date of the Acquisition Agrecment,
Firmt Tractor (Laoyang) Mesel Engine Company Limited

FTDE. s subs:diery of China First Tractor. is a sino- ~foreign equitable joinl yemure company intorporated tn the PRC on 28:h December 1993, Its registered capitat is USDS,000,000 which hua been fuily paid before June. 1994 (equivalent to
approzimatcly HK$46,600.000). FTDE is held s ta 73% by China First Tractor and as to 25% by Shuntat Technology. FTDE i engaged in the design, manufactore and sale of diese! m;inc and i3 oncillary products. b has the right Lo operzte
the aforesaid business for a period of 12 yenrs commencing from 28th December 1993 10 27th December 2008.

The sudiled nct tongitle assets of FTDE as at 3151 December 1999 and Jtai December 2000 wers approximatcly RMB53,094.495.12 and RMB61,124.499,66, respectively in accordance with the PRC Accounting Standards, Mzt Profit afier
taxatlon and exiroordingry ilems for the Iwo year ended 315t December 1999 and 2000 were pproximately RM38,8{9,618.40 and RMBS,764.966.38, respeciively in ‘e with the PRC g Standards,

Ressons far the Acquisttion

The principal business of the Company is engaged in the manufacture of agricuttural tractcrs in the PRC. The Acquisition would [ the Group's P of large ond medium tractor products and harvesting machinery product

which would consolidate the posilion of agriculiural machinery as the foundaiion of the Group’s economic development. [n additicn, upon lhe completion of the Azquisition, the Group becomes the substantial sharcholder of FTDE and
therefore, the Acquirition would benefit the market expansion for the Group's teactor versions and sgricultural machinzry. The Direeters (i

the tive dircctors) believe thas the Acquisition would further strengthen
the Group's daminant position in the agticuliural machinery market, Accordingly, the Acguisition is on normal commercial terma and is in the interest o( the Compary and taking into account the terms of the Acquisition Agreement, the

aggregate A ion for the Acguisiticn is fair and 0 far as the of the Company ars concerned.,
Connected Transnction

Despite Shustat y is an i third party not d with the connecied persons of the Company and Lheit respective 2ssaciates. Chinn First Tractor, bemg the comrullm] sharcholder of the Campary, ts interested i 75%
of the capitat of FTDE and thus. & substantial sharchotder of FTDE. Whilst Brifliance Chind is held a1 16 appmsimately 90.4% the Company. A ely, the A i fot the Company under Rule
14.23(1}{b) of the Lisling Rules. As the total tdcrasion under the

Ie3s than 3% of the book vaiue of the net 1angible asseis of the Company udls:loud in 1he latest Company’s published accounts, no
shazehelders” approval is cequired but subject 1o the disclesure requirement under Ruls 14.25(1) ur the Listing Rules. Details of the Acquisition a8 required under Rule 14.25(1MA) to (D) of the Linting Rules will be disclosed in the Company's
next published annual report and accounts

Definitions

Terma uscd in this annoencement shall have the following meaning : -

“Acgulaition” the aequisition of the 23% shareholdirg in FTDE by Beilliance Chinn from Shuntat Technology
~Acquisition A " the g entered into between Britliance Chinn and Shuntat Technology on 218t Novembet 2001 in respect of the Acquisition
“Board" the baard of directers of the Company

“Brilliance Chinn”

Brilliance China Mothinery Heldings Limited (% b ED 8 MIZK B 22 T} v company Incorporated under the Taws of Sermuda, of which approsimately 90.1% sharcholding is held by the Company
“China Firtt Tractor™

China First Tractor Group Company Limited (58— H# S B H9FR 22 W), 3 PRC company with limited lability, the ecnieolling aharchalder and holding company of the Company

“Company™ First Tractor Compary Limited (33— M5 £ BB (2 7/ 2 7). 2 joini stock limited company incorporated under the PRC Company Law

“Directors” directors of the Company ) . .

“FTDE" Firs: Tractor (Luoyang) Diese) Engine Compony Limited (— (1% 53)23 5 WH TR 2 M), & rino-oreign cquitsbie joint venture company incorporaied in the PRC, of which ity shareholding is held os to 75% by
China First Tractor and 25% by Shumat Technology before ihe Acquisition

"Group™ - Ihe Compsny and its subsidiarics

“HKS" ’ Houg Kong dollars. the lawlul currency in Hong Kong

“Hong Kong" the Hong Kong Special Administrative Reglon of the PRC

“Listing Rules™ The Rules Governing the Listing of Securities on The Stock Exmnge of Hong Kong Limited

“PRC™ . the Peepl: s Repubdlic of China

“Shuatat wology™ . Shunist

Induatriat Company (7 B 1315 MR S F), 2 sote proprietorship m:orpcrnl:d Hong Kong which owns by Mr. Pat Wing Shusa, a0 -nd:p«mnl third Farty whe is not conaccted with tay
diregior, supervisor, chiel exccutive of substantinl sharcholder of (e Company or any of his subsidiaricy or any of their respective sasociates (03 defined in ihe Listing Rutes)
~uso United Stated dollars, the (awful ¢urrency in the United States

Im this announcement, unlest otherwise stated. certain amounts denpminated in USD have been converted (for informatinn anly} inta HXD using an exchange roie of USD4.00: FK$?.8.

By ordet of the board of
Flrst Tractor Company Limited
. - . Fang Gang
“ i Chairmen

Luoyang. Henan Province, the PRC. 2at November 2001




First Tractor Company Limited

BN ERAT

(a joint stock limited company incorporated in the
People's Republic of China with limited liability)

ANNOUNCEMENT ON THE CHANGE OF CHAIRMAN AND GENERAL MANAGER,
RESIGNATION OF VICE-CHAIRMAN, AND APPOINTMENT OF VICE-GENERAL
MANAGER AND
APPOINTMNET OF EXECUTIVE DIRECTORS

The board of directors (the "Board") of First Tractor Company Limited (the "Company") wishes
to announce that on 18th February 2002, Mr. Dong Yong An has been appointed as chairman of
the Company in place of Mr. Fang Gang who has resigned as chairman of the Company; Mr.
Chen Li Wet has also resigned from his position as vice-chairman of the Company; Mr. Shao Hai
Chen has been appointed as the general manager of the Company in place of Mr. Cui Qi Hong
who has resigned as the general manager of the Company; and Mr. Yang You Liang and Mr. Guo
Zhi Qiang have been appointed as the vice-general managers of the Company.

An extraordinary general meeting of the Company ("EGM") will be held at 9:00 a.m. on Monday,
8th April 2002 at No. 154, Jianshe Road, Luoyang, Henan Province, the People's Republic of
China for the purpose of considering and approving the resignation and appointment of the
Company's executive directors.

Change of chairman and resignation of vice-chairman

On 18th February 2002, Mr. Dong Yong An has been appointed as chairman of the Company in
place of Mr. Fang Gang who has resigned as chairman and executive director of the Company;
Mr. Chen Li Wei has also resigned from his position as vice-chairman and executive director of
the Company.

Mr. Dong Yong An, age 46, joined the China First Tractor Group Company Limited ("China
First Tractor") since 1982 and has been appointed as the workshop director, section chief, factory
manager of China First Tractor and the general manager, vice-chairman of the Company. Mr.
Dong is currently the chairman of China First Tractor. Mr. Dong has rich experience in dynamic
engineering and machinery design, corporate management and production operation. Mr. Dong
graduated from the Xian Jiao Tong University in 1982 with a bachelor degree and holds the title
of senior engineer.
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Change of general manager and appointment of vice-general managers

Mr. Shao Hai Chen has been appointed as the general manager of the Company in place of Mr.
Cui Qi Hong who has resigned as the general manager of the Company; and Mr. Yang You Liang
and Mr. Guo Zhi Qiang have been appointed as the vice-general managers of the Company.

For the reason of Mr. Yang You Liang's appointment as the vice-general manager of the
Company, Mr. Yang resigned from his position of supervisor for the staff representative. The
vacancy of this supervisor position will be elected by the staff in accordance with the Company's
articles of association.

Mr. Shao Hai Chen, age 47, joined the China First Tractor in 1977 and has been appointed as the
technician, section chief. Mr. Shao has also been appointed as the assistant to the general
manager and vice-general manager of the Company. Mr. Shao is experienced in corporate
management. Mr. Shao graduated from Luoyang Institute of Technology & Science in 1982 with
a bachelor of degree and holds the title of senior engineer.

Mr. Yang You Liang, age 44, joined the China First Tractor in 1982 and had been the technician,
section chief and factory manager. Mr. Yang has also been the assistant to the general manager of
the Company. Mr. Yang is experienced in corporate management. Mr. Yang graduated from
Luoyang Institute of Technology & Science with a bachelor degree. In 1988, Mr. Yang obtained
from Hua Zhong Technology & Science University with a master degree in machinery
manufacturing and holds the title of senior engineer.

Mr. Guo Zhi Qiang, age 46, joined the China First Tractor tn 1982 and had been the workshop
director, factory manager. Mr. Guo has also been the assistant to the general manager of the
Company and he has rich experience in corporate management. Mr. Guo graduated from

Luoyang Institute of Technology & Science in 1982 with a bachelor of degree and holds the title
of senior engineer.

Appointment of executive directors

The Board proposed to appoint Mr. Liu Da Gong, Mr. Shao Hai Chen and Mr. Liu Shuang Cheng
as the executive directors of the Company.

Mr. Liu Da Gong, age 47, joined the China First Tractor in 1975. Mr. Liu had been the researcher,
supervisor and the vice-general manager of China First Tractor. Mr, Liu is the general manager
of China First Tractor at present. Mr. Liu has rich experience in personnel, human resources
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labour management and staff training. Mr. Liu graduated from Zheng Zhou University and
studied in Henan Province Party College majoring in economic management.

Mr. Liu Shuang Cheng, age 46, joined China First Tractor in 1975 and had been the workshop
director of China First Tractor. He is currently the factory manager of the Company's No. 1 iron
casting factory. Mr. Liu graduated from Henan Province Party College majoring in economic
management.

By order of the board of
First Tractor Company Limited
Zhang Guo Long
Acting Company secretary

Luoyang, Henan Province, the PRC, 20th February, 2002

If you are in doubt as to any aspect of this announcement together with this notice of
extraordinary general meeting or as to the action to be taken, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountants or other professional adviser.

Ifyou have sold or transferred all your shares in First Tractor Company Limited, you should at
once hand this announcement together with this notice of extraordinary general meeting with the
accompanying form of proxy to the purchaser or other transferee or to the bank, stockbroker or
other agent through whom the sale or transfer was effected for transmission to the purchaser or
transferee.

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the "EGM") of First
Tractor Company Limited (the "Company") shall be held at No. 154, Jianshe Road, Luoyang,
Henan Province, the People's Republic of China, at 9:00 a.m. on Monday, 8th April 2002 to
consider and, if thought fit, pass with or without amendments the following resolutions :-

As Ordinary Resolutions :
"THAT:

1. To consider and approve the resignation of Mr. Fang Gang and Mr. Chen Li Wei as the
executive directors of the Company; and
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2. To consider and approve the appointment of Mr. Liu Da Gong, Mr. Shao Hai Chen and Mr.
Liu Shuang Cheng as the executive directors of the Company."

By order of the board of
First Tractor Company Limited
Zhang Guo Long
Acting Company secretary

Luoyang, Henan Province, the PRC, 20th February, 2002

Principal office : 154 Jian She Road
address of the Company Luoyang, Henan Province
The People's Republic of China
Postal Code : 471004
Telephone : (86379) 4967038
Facsimile : (86379) 4967438
Notes:

1. Holders of the Company's shares ("Shares") who, immediately after the close of trading in
the afternoon on 8th March 2002 are registered on the Register of Members of the Company
as shareholders of the Company ("Shareholders”) shall have the right to attend the EGM.
The Company's Register of Members will be temporarily closed from 8th March 2002 to
8th April 2002, both dates inclusive.

2. Each Shareholder having the rights to attend and vote at the EGM is entitled to appoint one
of more proxies (whether a Shareholder or not) to attend and vote on his behalf. Should
more than one proxy be appointed by one Shareholder, such proxy shall only exercise his
voting rights on a poll.

3. Shareholders can appoint a proxy by an instrument in writing (i.e. by using the Proxy Form
enclosed). The Proxy Form shall be signed by the person appointing the proxy or an
attorney authorised by such person in writing. If the Proxy Form is signed by an attorney,
the power of attorney or other documents of authorisation shall be notarially certified. To be
valid, the Proxy Form and the notarially certified power of attorney or other documents of
authorisation must be delivered to the Company's H Share registrar of the Company, Hong
Kong Registrars Limited at 2nd Floor, Vicwood Plaza, 199 Des Voeux Road Central, Hong
Kong, in not less than 24 hours before the time scheduled for the holding of the EGM.
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4. Shareholders or proxies who intend to attend the EGM are requested to send the reply slip
for attendance duly completed and signed to the secretarial office of the Company at the
above legal address of the Company, or to Hong Kong Registrars Limited at 2nd Floor,
Vicwood Plaza, 199 Des Voeux Road Central, Hong Kong, on or before Monday, 18th
March 2002 in person, by post or by fax. Please use the reply slip or its duplicate in writing.

5. Shareholders or their proxies shall present proofs of their identities upon attending the EGM.
Should a proxy be appointed, the proxy shall also present the Proxy Form.

6. The EGM is expected to last for about half a day. The shareholders and proxies attending
the EGM shall be responsible for their own travelling and accommodation expenses.

Please also refer to the published version of this announcement in Hong Kong i-mail/Hong Kong
Economic Times.
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