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SHANGHA|] INDUSTRIAL HOLDINGS LIMITED
LHTIHMEEAE A Member of SIIC

RTT

Securities and Exchange Commission 02028580
Office of International Corporate Finance

450 Fifth Street N. W.

Washington, D. C. 20549

U S A
Re:  Shanghai Industrial Holdings Limited ' %%&@?\%

[+
. %
Rule 12g3-2(b) Materials
File No, 82-5160 PROCFSSET
Dear Sirs or Madams, MAY g i 2002 ,
HOMSULUN

On behalf of Shanghai Industrial Holdings Lim-;m;(ﬂﬁl%mpany"), I enclose the
following material pursuant to Rule 12g3-2(b)(1)(ii1) under the Securities Exchange Act
of 1934 {the "Exchange Act"), in connection with the exemption from reporting under
that Rule of the Company :

1. 2001 Final Results Announcement dated 15™ April, 2002.
2. Notice of Annual General Meeting.
Pursuant to Rule 12g3-2(b)(4) and (5), the enclosed material shall not be deemed
"filed" with the Commission or otherwise subject to the liabilities of Section 18 of the
Exchange Act, and the furnishing of such material shall not constitute an admission for

any purpose that the Company is subject to the Exchange Act.

Kindly acknowledge receipt of this letter and the enclosure by stamping the enclosed
copy of this letter and returning it to us.

Very turly yours,

St

Roger L. C. Leung
Company Secretary
ce: Morrison & Foerster, LLP

Mr. Jonathan Lemberg./Mr. Paul Boltz ~ ; ‘ Z E')

WSIIC-WIN2KA\COMPSEC$2001 Anmual\USSEC. doc L




lﬁbBB.éunnuﬂinﬂﬁl_s&‘.eauu:.:~i&.§!ﬁu»§.§3l§uu 12
o n.xl“ E.ngxgg ely.

Goagwil

In the current yem. the Grosp has wdope  aopead SSAP 30 “Buiocss Combinsions™ md bas cloced wot to restts goodwill
(pegative ) resesves. Accordingly, goodwill arising om scquisitioas prior
o 15 hanaary, Ea_vai.gﬂi!:Teu&a?i!sgs?eEzg&?S

- sebuidisry., associate or jointly controllcd crtity. or st such Gme a3 the goodwill i determined 10 be impaired. Negasive

goodwill aising on acquisitions prior > |3 Taowary, 2001 S__rn&.susgn?wi&gl?g

ubsidiary. associste or Joinily controlied casity.

. Goodwill arising o acquisition after 1 Fasnary, Ba.:n{EB&HnEEE&.! i cotimated wach lte 5, over

g:ﬁgul;e;zazf.al!:ikagxe!_ci aficy It Jazuary, 2001 s presented 212
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- An analysls of the Group's Igﬂ!._s.!.vnniso.xi:.-i& 3}1:::&:5%..‘8:& e
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Turnered
2001 2000

rating profs
001

* the ‘active process of becoming a _53893:«. in 2003, the Group’s member met theis projected targets through the
-Geoup's active management and clase foll: of their basinesses. All the companics in the Group's mutomotive parts
‘ggaxkfr:nﬁnkfwasum

and ooted satisfactory retums. Nanyang Brodxrs Tobacco Company
Limited 19d The Wing Fat Prining Company Limicd saw increascs in profs whh siable growh Shanghai Orieot
Shopping Cearre L1d. .8.&..525!&:#

- Dairy P ; :
‘Vaiznun.?.._niu:&u.au&mﬁsn Lt Aunﬁ.gvn_niiﬂ—gﬁ.!s&?.&or P

&2!1udi.ﬂa-unli.x%atuan%ignlﬁgasﬁgg»l?il?& .
gﬁﬂ‘n?fliﬂlﬂusq—nﬁaﬂ.wﬂ! Ns-ig?_qgi'ggi o
Thc Wing Fat Printing Company Limitcd (~Wing Fat Prioting”) realiscd ssbstantial profit in 2001, with safisfactory resstts © 5
from all s domestic subsidiaries. Wing Fat Printing’s net peofst and mmover for the year were approimately HK$70,000, N
nd HIS283,600,000 respectively, reflecsing pespective incresscs of about 20% and 20%. Diring the year, Wing 4 Pristing
Rggnniiiﬁi.xiz?insgvﬁr

Eastern China and is gradwtly over.runsisig Nocthern and Soathern China ‘Net profit and sales fos 2001 winousted
.

PROFIT FROM OPERATIONS

Profit from operations has beca arvived at aftcr chrrging {avoditing):
Amontisstion of goodwill

Depreciation and smoctisation of property, plant and equipment 108114 98588

Kﬂ:cnw ?_§§E§.E?.¥:ﬁl>€r_ Eﬁawss_ w..n?u.r«se»&!_‘i«n: :-.?,.
listing consvitation end .3-3..2..:-_61@15?::5555? . X G

" Pharmacewtical and Biotrchnology

In April, 2001, Shanghai Sunway Bioiech Co., !Paw...:..&mi«&. ‘Ens:«uﬂsﬂa&vwﬁ_n.!ﬂ_::r&x.

.m~ .-—-a_?één&lpigihgl?agniu —B.HU_EF-PEE‘G‘NEBA?N _H!n-_ﬂ;-u .
clative  gatisfactory. and s undergoing active development of the H100 scrics drugs.

3 The operating results of Shanghai Sonve & Phaninaccatical Co., Ld. impeoved ia 2001, !sza.aﬁo?nn!.i.._.anv -

approximately RMBA1S.770,000.

© Upto piﬂiﬁvki!gih:ﬂﬁnvr!_uiylga:nﬁgaﬂiEnwrsn.&.u-ig,.
. ExpressChip™, movse ExpréssChip™ and ra¢ ExpreasChip™. Due (o the hoge murkes demand for barmsn ExpeessChip™,

this wil) become onc of the main focuses &va....ns.. for Mergen in 2002.
Retoiling *

: E?ﬁn.ﬁg_lwggugmgigg.gﬁnmg-JiE approximately RMB25,670,000, »

growth of some 9% over the pecvious year. During the year, it beld #n ongoing sxies of marketing campaignt that achicved
encouraging resalis and continned 1 implement its operating srategy of brand name promotion, sclively introdncing new
brtad nasmes and upgrading ks level of operation thivogh & Hﬁl!.ﬂi!i?.&:.ﬁ.v!lukﬁ!ig.

* Autometive Parts

The Grovp's sutomotive gt business registerod » net profit in 2001 of approx Eg.ggs.!s?i&.oﬁ
the provicus year, and coatributed pproxtmatcty 12% to the Group's net bosiness profis. .
Sales revenoe of Shanghai Hui uizhoog Amomotive Manufacruring Co, Lid in 2000 grew by approxfmatcly 8%, while profic
semained fln Doring the year, it soted sassfaciory resolts for masket cxpantion, and funber Localiation of projecss was
implemcntzd. Good pregress was also mads in the OEM market for chassis commponcat producs fos sedans. During the year,
i..xnv!nsui.ﬁ_i cquipment were introduced, and many renovation projects were completed, Incloding,

E
Bxsees . KFR9  mxvees.  mxso i
dovelopment of Shanghai xs as intcrmationa) cconomic, financial, trading and thipping
Besines segment ) . . advantages in crearing promising valuc for shareholders by being able to make the most of opportunitics in Shanghai
Consumer ctailing 1,756,814 1,694,550 171,708 13003 buoyant development and investing in projects with potential in the Shanghai Municigality and its <.n=..a
SNC MedTech 'osm 333,434 158,109 112,660
Infrastructore and Moders Logistics 119,493 131537 T18,245 71,938
S . o \ e e [ BUSINESS REVIEW, DISCUSSION AND ANALYSIS : ]
3512)  Infrastructure and Mod: isties
Lest: Mot corporats ministrative expeses oy M..P:u n e a ern Lég!
Traeres tncome. . - s Infrastructure Pacilities E
Profit fram openacns 1990164 1164653 i for he year derived from o Group's clevated soad projects (Yame Eleva atcd Road, Inoer Ring Road and
. L NortSoh B3 HK3718,230,000, 56% of the Groop's
G : ¥ basincss profit The Gevsted foud T the with substantial cash 202 1 stable rerom oa
Geoprphiical reglen - 536 ses330 s12.0m pet & 5 v-a« projects provide the Groop revenues
South-Exst Asis 303,321 = 302,767 20,99 no.uuu N
Othes Asizn countries 140322 158091 4335 The Shanghui Pudong Waigsoqiao Container Termina) Phase One (the ~Terminal™) operation peoject has reccived official
Vloeg Koug R s 1aan el 16392 approval by the relevant _.n.m..ne.a;sn_. suthority and is expected to awanu..anﬁ. veuture opcration in mid-2002
Octer arcas 15 S The Group btz 2o cquity interest of 10% i e pewy forned cooperatve join catore Shanghai Pudoas Evemations)
Ny - Cootaincr Terminals Limited, which bas atiracied a (ota} fnvestment of RMB3,000,000,000. Currenily, the Terminal
B8 - 2960521 180N 9L Covers six international shipping toutes to North America, South Amesica, Exrope, West Africs, South Africa and the
g s fﬁkﬁisgzsuﬁ»sabv! ing sub-routcs. The swit growth of the robust PRC ceonomy will belp o
Less: Net corponta adminissrative expenses #1136 (83,31 sustain the read towards sic: wth of Shas container thronghpat and provide sound prospects fos
[l kit vl " 137341 DI e Torminal, 2 g ' conainer (rooghpeh xnd provi
Profit from oparations . 1,090,164 1,164,655 Modern Logistics

According to the “Key Specialised Project Planniag for the Developmens of the Modern Logistics Indusery under the
Tenth Five-Year Plan”, Shanghai will focus on the developayent of port logistics by sea. Laod ead sir. The Gooup wil atso
rely oa Shanghai s the base for dovcloping its modem logistics business, investing in the constraction of Jogistics
information plarfomns 4nd coosdinating uD logisics busincsscs, a3 well a5 feckin ng Sizcsble merational logistics
u..nﬂcﬂ:saﬁasiaﬁ.ssn .5 SEBE:&-!BE!S?

In May, 2001, Shanghai Industrial Wi Lisa Fa Insernations! Logistics Corporation Limited (“Shanghai Wai Lisn Fa™)
commenced operation, with investment. for Phase One zmounting to RMB150,000.000. The Group has a 50% equity
interest. By capitalising on the ical 21 yolicy advaniages of the Waigaogiao Bonded Area, Shanghas Was Lisn

Lass (gain) oa disposal of progerty, plant and equipment %9 5780
TAXATION
2001 2000
AES006  HKS000
The charge comprises:
Taxition of the Company s irs subsidissies
e R s T 8510 15985
" owcrprovision in prir years fr) -
TR v ses18 21725
o year X
T oecrprovision i prier yeins oo 0,000
’ 524638 nI0
Deforred raxaion
T cement 724 3750
- cffect of change in tax rate 2100 —
314 3150
Share of PRC locome tax of ity coutrocd ciitics sy 357
Share of PRC income taa of aasocates 11268 8266
46,992 42,240
1o8s54 80,300

?@Ee[!:!aﬁ:g&gsg-lssﬂ-
DIVIDENDS

ns 000 HKT 000

{As ressased)

Intesim dividond of K14 conts per sbare (2000: HK11 cents per thare) 125488 93,590

2000 fina) dividend of HK30 ccats por sbare (1999 final dividend: HK21 cean per sharc) 263,756 195016
Additioas! dividend duc to cacrcize of harc options/ ixsuc of new shares oa sbscription 47

Ovesprovision of fiaah dividend resulting from reparchase of sharcs

- o5

35,00 23258
>mii§a_=§§=n§?-_e§»:agoﬁ.vvng?vﬂ%!?pkﬁ.lsa

wubject to approvel by the tharcholders in geaeral meesing.
EARNINGS PER SHARE

trade characionstic. Within the neth thoce. yeacs, the compiny 8 Cxpecicd (0 become 3 Iogistics operator with powertal
inflence in the Shanghai arta. During the year, in pantacrship with China Na tional Fercign Trade Yransportation (Group)
Corparation and othes investors, the Group established Shanghai Industrial Sinotrans Intemational Company Limited
{*Shanghai Sinotrans”), which obtained official approval from the relevant PRC government department and will 3000
€ommence operation. The foint veoture company willbe eagaged principall in the logisics busincss of chemicals and
will develop gradually into a sizepble Iogistics company specialising in pesochemicals. In its initial stage of operation,

plarform.
The year 2000 marked the first year of commercial production for Shanghal Wanshong Auomotive Componenis Ca., Lid.
{“Shangbai Wanzhoag™) Total salcs for the year wese approximatcly RMB20,700.000. with a profH of some RMB3, 180,000,
Shanghai Wanzhong bas spccded up the implemcntation of :iulgéaﬂgaﬁ?iu&.urﬂ«gr
projects to #pprade and renovate hesvy tnxck producs and solidify irs markes ghare.

Ne profit in 2001 of Shanghai SIC Transportatise Electric Co., 114 (“SIIC Transportaticn™) was RMB34,550,000, up
spprauimately 13% over the previoes Yesr, with sady growd i et cevense, In 2001, SIIC Transporurtion focwsed on the

al50 conducting negotiations pertaining o a mumber Srr?.k._igunsngsn?&nnﬂ.
‘Other Investmenss N
During the year, Compass Vennere Partners, LP. (ihe noa?h?lrstvs-?oaj_!sé&&u ity
interest invested in Cleas Media Limited (*Clear Media™), boe of the largeést outdoor advestising companics in the PRC. Cless ©
In&ur!!%mﬂ.ﬂa:a&.aanis?zxuﬁgaun.ﬁBa!:ﬁh.uiin.r;lvn.r.ﬁ
advertising boards in Shanghai alone amounts to 90%. Egi—ﬁiﬂilqg?mﬁmg&;nﬂg
Limited on 190 December, 2001, pising approzimately HK3995,000,000. The cxneat shareholding of «?o!.?uml_l
Cless Media Is spproximately 4.1%

| FINANCIAL REVIEW

Shanghai Sinotrans will actively. aceept Jogisies borincss from the microclectronic fndusty and the
industry in Jinshan. As 5500 3 the Shanghai jcal Indrtry Zone i fully operational, Shanghai Sipotrzna wil r-focus
on developing specialised logistics customers within this mrea.

1 onder 10 coordinate management of the Growp's moder logistics business, S. L Logistics Haklings Limited commenced
operation in Aprif, 2001, and has et up a represcotative office in Shanghat w0 drive the development of the modem
logistics busincss. The Group will continue to acquire and participae in mare Jogistics business-related projects, capand
its arena of logistica business, visuslise and build up resources foc 2 nationwide logistics information and transmission
network and become an intermational logistics enterprize with top-levet modem logistics functions. The fogistics business
would have developed gradually into ome of the oaé.aavﬂ..ﬁﬁ

Infarmation Technotogy

Net profi arising from the information techaology business in 2001 was approximatcly HK$46,950,000, o np_some 176%
over 2000, and sccounting for arund 4% of the Group's et business peofit.

During the yeas, Shanghai Information Investment Inc. (“SII”} actively expanded its market and gaintzined sieady
growth in opcrating retums with swift developacnt of its core Busineasea.

|8 Shanghai Coble Neowork

Shanghai Cablc Network Co., Ltd. (~SCN") has subscribers of aver 3.200,000. In 2001, SCN enabled a two-way
network coverage for ov subiscribers 20d has mare than 20,000 “Cableplus” commercis) subscribers,
whilc the digital broadcast vision technology platform completed during the year will 5000 be put fto

commercial operation. Building on thesc actievements, SCN is aircady an important nerwork carmier and
ovna.h-nnaa::u comprehensive scrvices and providing an ideal platform for the “convergence of data, voice

2 Shanghai Informarion Pipeline Network
In 2001, Shanghai Information Pipeline Co. 2. completed an average of 530 kilometers of the network and
installed over 38,000 Kilomeers of optic fibres. The information pipelinc facifities covesing Shanghai's major
commercial areas are corrently closr 1 completion.

3 1P Broadband Value-added Services

Shanghai Symphony Telecommunications Co., Ltd. (“SST) was the first Sino-forcign tclccommunications
wﬂiaégsﬁgkvuanin Ministry of Information fndusiry. one fmpoctant symbol of the
C's opening up of the Lelecommunication industry SST in which SI has 8 15% equity imerest, provides a

serics of advanced 1P broadband scrvices and soluriams.

. Consumer Credit " nformation Services

_Quseaz?:lﬂ E:::.:« 2001, CIS bas a consmmer credit

Profit from ordinary ectivities befors taxation

Investmens incoms . co

Investment income for 2001 decreased by approximately HK$142,980,000, to eroood HKS201,560,000 8:.9!& win
approximately HK$344,540,000 in 2000. The principal reasons for the significant decrease fn fntesest income from bank

depasits were the signifacant reductions in bank deposit raies jo the U.S. 20d Hong Kong, and the Group's injection of

pprorioatcly HKS1.300,000.000 intd Iong term iavestments which redoced bank Geporis,

Financial costs

Financial costs for the yoar decreased by approzimately HK$41.790.000 over 2000, prinaily as a resuh of the Company’s
repayment of approximately RK3585,000,000 in ER:..EF-E:EEE..E!EE.?«Q

n_subsidiaries, associates and joindy controlled entities incresed by approximately
54,360,000 compared with spproximately HK$17,330,000 in 2000, The main reason for
Stanghai Jahws, o jointly controlied codily in which the Growp's mbsidiary. SIC
w_.!«m.. Stock Exchange in March, 2001 As 3
ved an cxecpional g of approsirastcly HK3153,690,000, of which the Groap's ihare
of artribusable profit was approximatley HK$10,000,000.

Loaws and capital

—  Short-term bovrowings rosc 1o approximately HKS1.226,690,000, a0 increasc of sround HKS610.950,000 over
e previous year. This was due mainly to the transfer of loog-tam bank loans of epproximately

o
amoonting to approximately HK$585,000,000 due in the year.

—  Long-term bomrowings lowcred by spproximately HKS1,165,810,000 1o around HK$4,190,000 compared with
sppeorimately HK$1,170,000.000 in 2000,

- All borrowings, denominated in US$ and RMB of which approximately 95% were in USS, wholly repayable
before 2003.

—_ In 2001, the Groop beld spproximascly HK3, 120,620,000 in bank balance and cash, of which the proportions of
uss, EG =nd RMB were spprosimately 368 6% nd 28% % respectively.

i
by furthes o s Fomanciad
« of Vowering oversll capit _EF...pSP&nnSi!u...RE?:«&cr&.
a_hS 000,000, The loan sgrecmeat was signed by the Company and the participating

—  The Groop's + sharchotders® funds incressed by approximately HKS799.170,000 to around HK$12.438.410,000.

informarion databasc . several million & ndividuals and coatinues 0 inroduce new services, Yis membership Geasing ratio reduccd from approimately 12.8% to arcand 3.7%.
The calcutation of the basic and dituted earnings per thare for the year is based on the following dota: ni:.:.n.s:..oqﬂﬁ
2081 W0 5 Comprehensive Logistics Information System. Shanghai Port
Earstags: Shanghai E&P Intermational Inc. (“E&FP Imcrmational™) in which SIH is its largest shareholder and hea » 22% o
oot - . o equiny interest 3% suihorised by the Shanghai Municipal Govemment to construct and operatc Shanghai Port's
o the yes and eamings for the purposs of basic and dituted carvings integeated logistics information syriem. 1 is mvolved in such key construction projects a3 port and costoms
per chare HX$1,202,534000  HKS1,134.669.000 transaction data v.-..o:.: and the Changiiang tibutary coataincs EDI system. Pt
s
tion (~SMIC") was the fi 3
Nomber of thares: o o & e oo e Procesing plans 10 produce Binch ! RELEASE OF ANNUAL RESULTS INFORMATION ON THE STOCK EXCHANGE'S WEBSITE
aed Toamafacture
Weighted average number of antiasry shares for the purpose of busk e The Group will relcase the annust results information for the year ended 315t December, 2001 a3 © Pargraghs
iged menge o b o | eangss #91.633057 Y compriers and consomer electroni 500 o B o Aot o e G T Lsio of Secwris of Sk vt a0 e S0k
B of G poemtiad oninary shares E . 000,000 i SMIC in e first balf of 2001 1o become & obstantial  EyClinec's website a4 fatcr limé.
“— shasc opticas 12,507,406 11.397.513 5$184.000.000 in the sccond balf of 2001, becoming SMIC's largen
har .um? mately 17%. SMIC's entire production facifities occapy #n area of 36 nmm.x-wh Xing
Weis e 1sres. Construction 23 One commenced in 2000. In September, 2001, SMIC held & ceremony in the Zhangjiang rman
guulnﬁn.&uu_.gliai:;eﬂa e purpose of dilotcd 11175260 s09535m  High Technalogy Purk in Pudong. Shanghai.to celcheni the anline product ion of s ~first 8-inch and 0.25:micron and
circuit

Hong Kong, [Sth Apeil, 2002
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(Incorporated in Hong Kong under the Companies Ordinance)

T - s o >zzoczomz_mzﬁow ~..x: FINAL RESULTS

:F::..—O:.—,m

- . The O-o:v s net vBE for 2001 amounted to approximately :ﬁhu 202 ,534, co.u :"Enmnacbm an Eaanwun of w%ﬁox.:_w:“q 6% over :-o .
: ﬂ—‘0<_0=m QONH a

- The Board. recommended a final dividend of HK34 cents per share, i:v the total EEn_n:n_ ‘.ca En v&E v.:o::::w 8 HK48 oo:ﬁ voa

share. ~ L s
‘. The Group focuses on and i-: inue to pursue its busi devel .‘ tin E?_.Sw:o: hnology, Eono:.. isti Em_.mm:donia
- and medicine and bio-tech: Y. RGN

"' successfully entered the microelectronics industry by becoming SMIC’s largest m_—s-oro‘_aa_, .

Iy blichad

— 1ly a nati ide logistics services network, laying a_solid foundation mo-. :5 Group's nn<o_ov52: in; _rn,
modern logistics business. o

—  the Shanghai Pudong Q\EWNBBQ Container Terminal Phase One _:cuno- commenced, ir-nr -m nxvnn:& to boost the O_.c:v s’
profit growth in the infrastnicture business.

——  successfully listed Shanghai Jahwa. Hangzhou Qingchunbao noted continued sales m—ds;_—

. ‘The Group basically set up a transaction platform for round-the-clock worldwide stock trading.

. The Group is accelerating the pace of mergers and acquisitions for the addition of quality assets, m:ﬁ in securi m v-c::wEw value for
shareholders. - . ¥

() TRANSFER TO AND FROM RESERVES B ; 3" 102001, Shanghai Optical Communications c«:_evana Co., L + (~Shanghai Optical Commuzicalions”) oct profi grew by -

U-...ﬁ?ﬁtsag I§r3§<§§gsigﬁ§€!§l§qsn§i&.!. ,u
of vty im” sare. ppeimad KIS 965500 o of e o e o O PG b v, -5

The Board of Dircctors of Shanghai Industrial Holdings Limited (“the Company”) is pleased to annommce the audited
S.ue_g.ﬂa_a&?nﬂ%s:un.c!gen.ﬁ ‘the Group™) for the year ended 313t Docember, 2001, tagether

_ e crutts A _ DIVIDEND B ‘.n.m R D _ ~ytowards the ?a_x_..x... of ..aixsq intclectaal 1&3« products.
- i 2000 . & = — . ISTIC MedTect . .
Notes Ea.§ HK$'000  The Dircotars have rosoived to recommend the payment of a final dividead of HIC34 coats ped share for e yois cnded Opesnting results of SHIC Medical Scicnce snd Tectindlogy 6.9.3 Limitcd (“SIIC MedTech™) have sustained rapid growth
. {As restated)  31st December, 2001 Si to the al of shareholders a1 the forhcoming Annuat Generad Meeting to be held on - ST its listing in Becember, 1999. I mmover aod profit afier Gx i 7001 grew by spproximarey 33.7% and 13 tracs
- . . -um“u respectively over the previous year'ta HK$724,000,000 and HK5233.000,000 respectively. SIC Mediech's pet 11... .
. R ¥l . st May, 2007, the fina) dividend witl «5..559?88895.5555&!:5» sapear on the gl of <
Tomover . 2 3,199,418 2960521 members of the Company on 313t May. 2002. . atribenatle w0 the Group smounted t 1K$ 148,840,000, consitored atoand 11% of ihe Group's nex business profic. . .;
- Cost of matex. 3 . 539,281 (1.388.035) : T ;i Magch, 2001, Shanghai Jahws United Co., Ehwggn.isvlﬂ_ﬁuisn>§§&?w;§§=m§h B
T T *Exchangs, with s crocptional income to the Groap of ‘Shanghai Jahwa not oal
Giross profit 1,660,137 1.572.486 _ CLOSURE OF REGISTER OF MEMBERS . R +" pianaged to achicvs saccess in the oquity market, but also realised further growth in its business developméot. Despic the -
Favestment Income - 201,555 344544 - - diration of the Grong's equity imterest rom 40% w0 kpproxizmaicly 20.15% sabscquent 0 e lsting. proit cootibtions made
Other revenoe T by HVMB? Jahwa increased 20 when compared 1o 2000
Distibotion costs :Mﬁ tﬂ.ﬁv The Register of members of the Company will be closcd (rom Wedncsday, 20th May, 2002 to Friday, 31sx May, 2002, ., 7, by oer
Administrative expenses (280.965) {(282/54sy  both dates inclusive, ducing which period no transfer of shares will be effocted. In arder to qualify for the dividénd o be  ~ With che recent gradual inteasity in medicare system reforma any pharmaceutical emesprises bave experienced loiscs cairsed -
Sher operating . BesEn @21765)  2pwroved at the anwual gencral mecting. al transfers ied by the relevant share cortificates must be lodged with ** bY stewi in salcs. SHC ModTech was sbic (0 actiicve an excellent 35.7% growth in tumover in 2001, due primarily to its past
operating expemics ! 4 the Company’s share re; u%.«.-:ﬂ..:u..&&mbﬂ . Wing On Ceatre, 111 Connanght Roail Ceatral, Hong g%&%ﬁeﬁﬁ&o.ﬁﬁﬂiﬂ%?siﬁ .sw.:r.uwl o_.ivgvs».._u.«sﬁ._..!&?.ﬂnru
- Koug by 4:00 p.n. oa Teesday, 28th May, 2002. RMBZ56,000,000, ao increase over the pcvious year. 0" brand maivtained it domisance im the marke
Profit from openations 3 1,090,164 1,164,655 . . * with sn increase in sales of over 20% compared to the previoss year. “Maiam™ realised a doubls-digit growth in sales. b
Intorest on bank and other borrowings wholly repayable within five years ¢ {135,560 - sddifion, Shanghai Jahwa taunched its first two ~Herborist™ specialty stores in the deascly popalated arcas of Causeway Bay
Gain o disposal of inicvests in subsidiarics, associates and joinaly _ CHAIRMAN’S STATEMENT - e 3 ..azi-p%__.:i-ai«di.i»l?E:Estin.E!nEgia?o.inwais&.uR%
conrelled entities 154360 Al : marker
Share of results of jointly contolled entitics 26684 .
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SHANGHAI INDUSTRIAL HOLDINGS LIMITED

(Incorporated in Hong Kong under the Companies Ordinance)

" NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN THAT the Annual General Meeting of Shanghai Industrial Holdings Limited (the “Company”) will be held at the Conference Room of the Ccmpahy at 26/F., Harcourt House, 39
Gloucester Road, Wanchai, Hong Kong on 31st May, 2002 at 3:00 p.m. for the following purposes:

1. To receive and consider the audited C lidated Financial § of the Company and the Reports of the Directors and the Auditors for the year ended 31st December, 2001,
-2. To declare the final dividend for the year ended 31st December, 2001,
3. . @ To re-elect direct‘or& ‘ '
) To authorise the board of difectors to fix their re'muneraxiom
4. To re-appoint auditors and to authorise the board of directors to fix their remuneration. ) .
5. As Special Business, to consider and if thought fit, pass with or without amendm;r;l.s:_lhe following resolution as an Ordinary Resolution: ‘
“THAT: ) : ' '
Al subject to the following provisions of this Resolution and pursuant to Section 57B of the Companies Ordinance, the exercise by the Directors of the Company during the Relevant Period (as

hereinafter defined) of all the powers of the Company to allot, issue and deal with additional shares ir. the capital of the Company and to make or grant offers, agreements an options which would or
might require the exercise of such powers be and is hereby generally and uncondiliogally approved;

B. the approval in paragraph (A) of this Resolution shall be in addition to any other authorisation given to the Directors of the Company and shall authorise the Directors of the Company during the
Relevant Period to make or grant offers, agreements and options which would or might require the exercise of such powers after the end of the Relevant Period;

C. the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally to be allotted (whether pursuant to an option or otherwise) by the Directors of the Company pursuant
1o the approval in paragraph (A) of this Resolution, otherwise than pursuant to (i) a Rights Issue (as hereinafter defined), (ii) the exercise of the subscription or conversion rights attaching to any
warrants, convertible bonds or other securities issued by the Company which are convertible into shares of the Company, (iii} any option scheme or similar arrangement for the time being adopted for
the grant or issue to officers and/or employees of the Company and/or any of its subsidiaries of shares or rights to acquire shares in the capital of the Company, or {iv) any scrip dividend or similar
arrangement providing for the aliotment of shares in licu of the whole or part of a dividend on shares of the Company in accordance with the Articles of Association of the Company, shall not exceed
20% of the aggregate nominal amount of the share capital of the Company in issue as at the date of the passing of this Resolution and the said approval shall be limited accordingly; and

D. for the purpose of this Resotution:

“Relevant Period” means the period from the passing of this Resolution until whichever is the carliest of:

i the conclusion of the next annual general meeting of the Company.

ii. the expiration of the period within which the next annual general meeting of tﬁe Company is required by the Articles of Association of the Company or any applicable laws of Hong Kong to
be held; and

i, the date on which the authority given under this Resolution is revoked or varied by an ordinary resolution of the shareholders of the Company in general meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the Company or by the Directors of the Company to holders of shares on the Register of Members of the Company on a
fixed record date in proportion to their then holdings of such shares (subject to such exclusions or other arr as the Directors of the Company may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or obligations under the laws of , or the requirements of, any recognised regulatory body or any stock exchange in any
territory outside Hong Kong).” .

\

6. As Special Business, to consider and if thought fit, pass with or without amendments, the following resolution as an Ordinary Resotution:
“THAT: .
A, subject to paragraph (B) of this Resolution, the ise by the Di of the Company during the Relevant Period (as hereinafter defined) of all the powers of the Company to repurchase ordinary

shares in the capital of the Company (“Shares”) and warrants of any type that may from time to time be issued by the Company (“Warrants”) on The Stock Exchange of Hong Kong Limited (*Stock
Exchange™) or on any other stock exchange on which the securities of the Company may be listed and recognised by the Securities and Futures Commission and the Stock Exchange for this purpose,
subject to and in accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on the Stock Exchange or any other stock exchange as amended from time
to time, be and is hereby generally and unconditionally approved,

B. the aggregate nominal amount of Shares which the Company is authorised to repurchase pursuant to the approval in paragraph (A) of this Resolution shall not exceed 10% of the aggregate nominal
amount of the Shares in issue at the date of the passing of this Resolution and the aggregate number of Warrants which may be repurchased by the Company pursuant to such approval shall not
exceed 10% of the aggregate amount of the outstanding Warrants to subscribe for Shares in issue as at the date of passing of this Resolution and the authority pursuant to paragraph (A) of this
Resolution shall be limited accordingly; and :

C. for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until whichever is the earliest of:

i the conclusion of the next annual general meeting of the Company;

ii. the expiration of the period within which the next annual general meeting of the Company is required by the Articles of Association of the Company or any applicable laws of Hong Kong to
be held; and
iii. the date on which the authority given under this Resolution is revoked or varied by an ordinary resolution of the shareholders of the Company in general meeting.”
7. As Special Business, to consider and if thought {it, pass with or without any amendments, the following resolution as an Ordinary Resolution:

“THAT conditional upon resolutions Nos. 5 and 6 set out in the notice convening this meeting being duly passed, the general mandate granted to the Directors of the Company to exercise the powers of the
Company to allot and issue shares pursuant to resolution No. 5 set out in the notice convening this mecting be and is hereby extended by the addition to the aggregate nominal amount of the share capital
which may be allotted or agreed conditionally or unconditionally to be allotted and issued by the Directors of the Company pursuant to such general mandate of an amount representing the aggregate nominal
amount of the share capital of the Company repurchased by the Company under the authority granted pursuant to resolution No. 6 set out in the notice convening this meeting, provided that such an amount
shall not exceed 10% of the aggregate nominal amount of the issued share capital of the Company as at the date of the passing of this Resolution.”

B& Order of the Board
oger L. C. Leung
Company Secretary

Hong Kong, 15th April, 2002

Registered Office:
oor,

Harcourt House,

39 Gloucester Road,

Hong Kong.

Notes:

1 A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint another person as his proxy to attend and vote on his behalf. A proxy need not be a member of the
Company. -

2. A form of proxy for use at the meeting is eaclosed.

i To be valid. a form of proxy and the power of attomney or other authority, if any, under which it is signed or a notarially certified copy of such power or authority. must be deposited at the registered office of

the Company at 26th Floor, Harcourt House, 39 Gloucester Road, Hong Kong not less than 48 hours before the time for holding the meeting or adjourned meeting or poll (as the case may be). Delivery of an
instrument appointing a proxy shall not preclude a member from attending and voting in person at the meeting or poll concerned and, in such event, the instrument appointing a proxy shall be deemed to be
revoked.

4. " The register of members of the Company will be closed from 29th May, 2002, (Wednesday) to 31st May, 2002, (Friday), both dates inclusive, during which period no transfer of shares will be effected. In
order 1o qualify for the dividend to be approved at the annual gencral meeting, all transfers accompanied by the relevant share certificates must be lodged with the Company's share registrars, Secretaries
Limited of $th Floor, Wing On Centre, 111 Connaught Road Central. Hong Kang by 4:00 n.m, an 28th Mav 2007 (Thacdav)




