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Ladies and Gentlemen:

SEC FILE NO. 82-4031

Re: Pacific Andes International Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

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

(1) The Company’s announcement of results for the year ended March 31,
2004, dated June 29, 2004 published (in English language) in The Standard

and (in Chinese language) in the Hong Kong Economic Times, both on /

June 30, 2004;
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3)

The Company’s announcement of unaudited results of Pacific Andes
(Holdings) Limited, a subsidiary of Pacific Andes International Holdings
Limited, for the year ended March 31, 2004, dated May 24, 2004, published
(in English language) in The Standard and (in Chinese language) in the
Hong Kong Economic Times, both on May 25, 2004; and

The Company’s announcement regarding the proposed acquisition
agreement between Zhonggang Fisheries, a subsidiary of the Company and
Jade China, dated March 29, 2004, published (in English language) in The
Standard and (in Chinese language) in the Hong Kong Economic Times,
both on March 30, 2004.

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

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

Very truly yours,

TPl
Simon Luk

Enclosures

cc:  Pacific Andes International Holdings Limited
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NOTICES

The Standard Wed

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFFRANEBEREZRER 2T '

(incorporated in Bermuda with limited tiability)
{Stock Code: 1174)

ANNOUNCEMENT OF RESULTS

FOR THE YEAR ENDED 31 MARCH 2004

HIGHLIGHTS
YOY 5 years compound
2004 2003 Change annual growth rate
{Restated)
Turnover (HK$'m) 4,393 3,849 +14,1% 204%
Operating profit (HK$'m) 227 196 +15.9% 14.4%
Profit attributable to shareholders (HK$'m) 112 95 +17.9% 33.8%
Earnings per share — basic (HK cents) 14.8 13.7 +8.0% N/A
Dividend per share (HK cents) 4.9 4.5 +8,9% N/A
CONSOLIDATED INCOME STATEMENT Geogrephical Segments RESULTS

The Board of Directors (the "Dlrectars") of Pacific Andes International
Holdings Limited (the “Company™) is pleased to announce the audited
consolidated results of the Compaty end its subsidiaries (the “Group™)
for the year ended 31 March 2004 as follows:

Year ended Year ended

31.3.2004 31.3,2003

HK$'000 HK$'000

(Restated)

Turnover 4,393,427 3,849,254
Cost of sales {3,943,102) (3,472,783)
Gross profit 450,325 376,471

Other operating income 13,235 19,536

Selling and distribution expenses {102,909) (62,370)
Administrative expenses (127,110) (135,134)
Other operating expenses (6,299) (2.365)
Profit from operations 227,242 196,138
Finance costs (76,186) (72,628)

151,056 123,510
Share of results of associates . (1,380) 1,219
Profit before taxation 149,676 124,729
Taxation (1,446) (1.067)
Profit before minority interests 148,230 123,662
Minority interests (36,600) (28,948)

Net profit for the year

Dividend 48,942 31,995
Earnings per share
Basic 14.8 cents 13.7 cents
Diluted 14.3 cents 13.5 cents
Nores:
1. ADOPTION OF REVISED STATEMENT OF STANDARD

ACCOUNTING PRACTICE

In the current year, the Group has adopled, for the first time, the revised
Statement of Standard Accounting Practice ("SSAP") 12 “Income Taxes”
("SSAP 12 (Revised)") issued by the Hong Kong Society of Accountants.

The principal effect of the implementation of SSAP 12 (Revised) is in relation
to deferred tax. In previous years, partial provision was made for deferred
tax using the income statement lisbility method, i.e. a liability was recagnised
in respect of timing differences arising, except where those timing differances
were not axpected 1o reverse in the foreseceble future, SSAP 12 (Revised)
requires the adoption of a balance sheet liability method, whereby deferred
tax is recognised in respect of &Il temporary differences belween the carrying
amount of assets &nd fiabilities in the financial statements and the
corresponding tax bases used in the computation of taxable profit, with limited
exceptions,

In the absence of any specific transitional requirements in SSAP 12 (Revised),
the new accounting pollcy has been applicd retraspectively. Comparstive
amotnts for 2003 have been restated accordingly. As a result of this change
in policy, the balance of retsined profits 21 | April 2002 has been decreased
by HK$108,000, representing the cumulative effest of the change in pollcy
on the results for periods prior to | April 2002. The balence on the Group's
asset revalustion resetve at 1 April 2002 has been decreased by HK$7,363,000,
represcnting the deferred tax liability recognised in respect of the revaluatlon
surglus on the Group's propertics st that date. The balance of the Group's

goodwill reserve at | April 2002 has been decreased by HK$5,458,000,
representing the deferred tax Jiab
acquisition revalustion surplus on
change hes aiso resulted in an Increase in the profit and a decrease in asaet
revaluation reserve of HK$2,653,000 and HK$2,6(1,000 respectivefy for the
year ended 31 March 2004 (2003: HK$363,000 and HK$276,000 respectively).

2. SEGMENT INFORMATION
Business Segments

2004 :
Fllletsand  Shipping -
Frazen fish portions sefvices:  Vegetables Congolidales
. HKS000  HKS'00  HKS000  HKS'000  HKS'000
TURNOVER i B
Erternal sales” 2443098 _LAR4318 2378 4363 439042
RESULT '
Segment result 125,498 167,107 368) 4,361 147416
Unaltocated '
corporate cxpenses (120,174
Profit fiom operstians ' 227,242
Financt costs . R '176.186)
Share of results
of associates " (1.454) - - (1.380)
Profit before (axation - 149,676
Tasation . < {1,446)
Profit before
minofity intecests 143,130

The following tebie provides an analysis of the Group's sales by geographical
market, irrespective of the origin of the goods/services:

Turnover by
geographical market
Year ended Year ended
31.3.2004 31.3.2003
HK$'000 HKS'000
Peaple’s Republic of Chine (the “PRC") 2,344,402 1,928,927
North America 901,173 908,793
Western Europe 939,347 791,161
Eastern Europe 20343 19,912
lapan 146,244 172,277
Other 41.946 31,182
4,393,427 3,849,254
a. PROFIT FROM OPERATIONS
Year ended Year ended
31.3.2004 31.3.2003
HKS$'000 HK$'000
Proflt from aperations has been
arrived at after charging:
Auditors’ remuneration 2,145 2,452
Depreciation 25,472 35615
Operating lease rentals in respect
of rented premises 3,091 3,788
Loss on dispasal of property,
plant and cquipment 22 806
Retirement benefits scheme
contributions 724 1,210
Other staff costs 71,679 59,063
Total stalf costs 72,403 60,273
and efier crediting:
Gain on dispasal of investments in securities 4471 -
Net rental income after outgoings 2368 7,328
4. TAXATION
Year ended Year ended
31.3.2004 31.3.2003
HKS$'000 HK$'000
(Restated)
The charge comprises:
Profit for the year
- Hong Kong 3,156 1,490
= other jurisdictions 250 268
Under (over) provision in prior year
- Hong Kong §93 (480)
4,099 1,275

Deferred taxation .
— current year (2.588) (208)
~ attributabfe (o a change in tax rate (67) -

Tax charge far the year 146 1.067

Hong Kong Profits Tax is caleulsicd at 17.5% of the estimaicd assessable

profits for the: year.
Taxatidn in other jurisdictions sre
respective jurisdiction.

As » substantial portion of the Graup's profit neither arises in, nor is derived
from, Hong, Keng and aceordingly it is not subject g Hong Kong Prafits

8t the rates prevailing in the

X, !
5. DIVIDEND
Year ended Year ended
31.3.2004 31.3.2003
HX$'000 HX3$'000
Final dividend:
Proposed final dividend of HK4.9 cents
(2003: HK4.5 cents) per share 48,942 31,539

5. EARNINGS PER SHARE
The calcelation of the basic and diluted esrnings per shure for the two yurs
ended 31 March 2004 are bused on the foliowing das u .

'HKJ'aoo
(Restated) -

m(;-ooo '
Earnings for the purposes of calculation of
basic and difuted earnings per. share e 111630 ST TS

Weighted average number of ordinary
shares fot the purposes of calcuiation

of besic earnings per share 751,839,891 €92,711,091
Effect of 'dilutive potential ordinary shares

in respect of

~ share gptions 3,452,731 11,294,037

- warrants 26,191,888 -
Weighted average number of ordinary

sharas for the purposcs of calculstion

of dilutéd curnings per share 781,485,510 704,005,128

DIVIDEND

The ‘Directors have resolved to.recommend the payment of a final
dividend of HK4.9 cents per share for the year ended 31 Match 2004,
The fitial dividend will be paid to the shareholders whose'names appear
on the register of members of the Company (the “Register of Members™)
&9 at the cloge of business on Thursday, 9 September 2004. Subject to
the approval of sharcholders in the forthcoming annual genersi meeting,
the final dividend wnll be paid on 5 October 2004 (2003 HK4.5 ccnts)

.

armaatfonl) Lo i

In FY2004, the Group recorded an increase of 14% in turnover to KK$4.4
billion. The growth was primarily attributable to increasing demand from
our existing markets.
Corresponding to the higher sales, the Group recorded improved
profitability. Operating profit increased 16% to HK$227 millien. Profit
attributable to shareholders grew from HK$94.7 million to HK$111.6
million, representing an increase of 18%.
REVIEW OF BUSINESS
FY2004 was a successful year for Pacific Andes. The Company recorded
another year of strong earnings growth with significant improvement in
our operating initiatives and overall financial flexibility. Although the
global uncertainty and the cutbreak of the Scvere Acute Resplratory
Syndrome (SARS) posed chellenges for us, we remained committed to
and focused on our corporate mission — to become a fully integrated
global food company. Adhering to stringent quality and International
food safety standards, our frozen seafood and vegetables successfully
crossed geographical boundaries and recorded encouraging growths. The
overall frozen scafood consumption in our marketls continued to increase,
helped partly by our broadened sales strategy and enhanced processing
capabilities.
Cnnsmem with our previously articulated strategy on corroute
we aim to 1 our organic growth with selective
investments and acquisitions. The Group's two most recent acquisitions
reflect this approach. The Group acquired the Matlaw’s Frozen Seafood
Product Line (“Matlaw”) from Frozen Specialties Inc. in August 2003.
The acquisition included the Matlaw’s brands of stuffed clam, crab and
scallop produets, formulne,froduction equipment and inventory. The
well recognized Matlaw’s® brand not only promises sustainable
profitability for Pacific Andes, but also provides s strong levernge for us
to introduce new product offerings through Matlaw’s existing distribution
channels and customer bases.
In March 2004, the Group entered into a conditional sale and purchase
agreement (o acquire 49.9% interest in China Fisheries ]m:rnnuonal
Limited (“CFIL”). The acquisition of CFIL is an important milestone in
Pacific Andes’ corporate development and integration program. This is a
strategic move of the Group to move towards deep-sea fishing operations.
This will not only allow us to have greater control in secuting the supply
of raw materials for our trading business but aiso help us to further
integrate our sourcing operations, thereby enhancing our operational
efficiencies.
OPERATIONS REVIEW
Market Anslysis
The PRC has been Pucific Andes’ major revenue contributor, accounting
for 53.4% of the total sales mix for FY2004. The growing affluence of
China's population, the correspundmg increase in her purchasing power
coupled with the mcreasmg emphasis on the impartance of a heal(hy
lifestyle will continue to shift the dietary habits of consumers in the
country towards more seafood products. This has thereby resulted in a
irowmg demand for our diversified products, According to the Food and
gricultural Organization ("FAO") Food Balance Sheet, China's fisheries
consumpuun per capita was ahout 24.8 kg in 2001, representing s
significant increase when compared with 11.5 kg in 1990. Our sales in
the PRC market increased 21.5% to HK$2.34 billion, against HK$1.93
billion Jast year.
In FY2004, Western Europe surpassed the United States (*U,5.") and
became our second largest market, with sales increased by 18.7% to
HK$939 million. The preunllng pteference for light meals and
nvenience foods among makes it a crucial import market
for fish fillets of the Group. The Compound Annual Growth Rate of
sales of fish fillets by us to this market from 1999 to 2003 was 43%
reflected the tising trend in demand.
Sales fo North America remained stable at HK$901 million in FY2004,
Prodpct Analysls
Seafood Division

i+ Founded upon the frozen seafood business about two decades ego, the
-. seafood division of Pacific Andes has metured to become one of the

‘world's leading processors and suppliers of frozen seafood. We are able
to source seafood products globally and to produce top quality seefood
products at our processing facilities.

In FY2004; the Group recorded sales of HK$4.3 billion of frozen seafood
products, This cquates to approximately 283,000 metric tonnes of frozen
seafood products, an increase of 16% compared to 244,000 metric tonnes
last year.

Sourcing and rradmg

‘During the year, the Group sold appruxnmalcly 192,000 metric tonnes of
frozen fish, compared with last year's 168,000 metric tonnes, with sales
increased hy 15.9% to HK$2.44 billion, Seld primarily to the PRC market,
. frozen fish remained the largest contributor to the Group’s turnover,
accounting for 55.6% of the total sales,

Processing

Sales of fillets and portions increased 11.8% to HKS1.88 billion,
accounting for 42.9% of the total sales mix. The growth in sales in
general was driven by the continual relocation of fillet and portion
processing from different parts of the world to the PRC. [n FY2004, the
Group sold 91,000 metric tons of frozen fillets and portions, representing
an increase of 21%

June 30, 2004
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Liquidtty and Fieanclal Resosrces’

As of 31 March 2004, cur towl bank burr&‘llnjl m:rin:d byt 7)‘ from HKX$77¢ miltion ia 2003 w0
HK31,323 witlion. Becaurz of the delay jn :umnzncrmcql of gt n-tun; skssom, our mijar porden-of
courcing ectivicies thié year oaly commenced dortag Maich, Ara: diilt,we incredted e unu af |hmf-.
1erm bank borrowings 1o fund the irveatory sad trade uceluble du&ng st period. -
As of 31 March 2004, ous.cask un,bbnd :r:ucd 10 KK$162 mxnma, cu:npu:d Srith HKSlII mlllmu in
2013, LN

As of 31 Match 2004 the Group's :qmly \ocreased ty 60% i¢ HKSI 33 bitlisd, 1 ngmry 20€4; the
Geouvp reitnd HX$244 million vie s placempnt of 145 million new shares, {n kddirigd! the Group raised
HK3119 miliion through tbe tutwciizllon of wamants duriog the yéai . The. broadened capieal busa enabled
Pacilic Acdes 10 ligagce the cocaiructian of gew. pocestiag plint-sad provides the Drovp the working
capital oeeded for buziness expansion

Tier dedt ta eharcholdens’ equity atio atgod at 60%- i 2004,
A2 the Gioup does nol maotain s ngailitest opes pommn I any Iomn tunucy » uy Hmer, it bas
minimal exposure 1o currency ask The Group actively protecys ita forelgn currency volnerabalitics through
antural hedges, forwerd cootrvct and gplious, Specululive curreacy transactiony are strictly prohidited
Shares 0 cériaiz subsidiaries were pm(ged ] u:nrmcu for ths. mvenlnry financing n§mne.1 fiom bankers

Eaployees sad Remausratioa .
Ak of 31 March 2004, the Group had & total aumber of 3,180 cuipioyess. The Group values s u:ployu.
4gd ‘hewr coauribution 1o the bustness. Rectuneration packsges offered 1o tmplayees are’in fine with
saduetry ttendards end revicwed anuslly. The swerd of basases iy decided bajed on.the performince of
Individust employee as well 4y the Givap's ptrfocmance. Other waff benefits taciude medicas Miowhrce
sad mandaiory providert fudd. The Company 1ad it non-wholly oweed subsidiary, Pacific Andes {Holdiags)
L.imized, eszh bas an employeu 3hare opuen schems to alfow the gracting ol ‘shacs optiont to scleciéd
¢ligible emplay ¥ on their o me company. o
GUTLOOK
Locxigg farward, w¢ wiil focus on ldemilying apportunitica lqr Bacific Anded, 19 Tarthef eApaan our
product cazge ead mécket pecaence ig cxisting acd aew markets, This rmquiced remaisiag sicadast to our
cemumjiment and éxecutiag diligently our. glohsl vifson, Our Nexible bupineit H0deI gived vt 1atitide ¢a
develop new productd and disribution;chaptels thit will enebie us t2 beticr mert oud cusesinees” needs
To boost our profit Du]lnl we will devite new and facured buisess slrmegies to improye out opersuana.
We il alsa bips, with both our and out Our ability 1o the
caromers what they c:ed A md when.hey seed it it ope of the key reasond Lot our success.
Saurcing
Capializiag on the eptablishment ef meggmg Fishericd L!m'ed we intead 1o conduct revearch aod
identify rescwrces for aew and neder-alilized fish species to feed the global popuistion Approximaiely
47% ¢f the fiah capturcd [rom the séa 1oday ars used for pon-lood consuinptica. Our contritution to the
slobal fisb indussry (o exploting, processing and developitig » previously andes-utiliaed 1petic such a1
Aleskan Pollack, to saw tonsidered oee of the widest nad most h:;hly démanded snd consamed white fun
b the world, bas & 4 ouc 'vition ‘and capabdity.
Preceusiag . .
A1 customén worldwide sensch fog right aclutiond in terms u(qunmy ice and cespobaiveness, more wod
mor¢ of them are lodkiag 10 Chioa 1o serva theit supi jly chain needs: We ate toafident thal sa other
compeay in China can provide » lu‘e 'tabulv onth( asd ﬂétible Dusinent modrl Conpal Ie o thore
offcred by Pacific Acdes - .
We will increass the £gistiog pmtklnng upo%uy by :uniwctw; H haw plaat; ‘nu néw. procdesing centre
will not Saly help (0 BOst oat caphtiny eig hrhdun)vny Hut-Mso §ivé ks gresrer NEdkility ia produciag
valueiacded producis. The Gmu wilt-intrédhe the Procersing valime- of valae-addad products aod also
sapand ibe product vasie -alsp feady 16 foriier expand oot chpacity through but sourclog processing
1o quality plants ia the RC .\u tbeve initidtives hie cxpected to llmﬁcln!ly impmvt our operstionst
sfficicacies aad in ton streogthes bur position in mi ;mu marke
Fine foodd develapment | )
Az pen of ‘Gut'attategy towirds' fll yerti ~Im¢uu(on. we bave técently bet up a neﬂ Fide Feods
Division to develop dad process bigher value and dpecinlited products wuch as like Yeeaded, mariasted,
#isted aad yrill- marked filleti punl:ml We. bt!bevc dui division wu be m -driviay (ur behind aur
qexl phare of growin-. - K
Dirset glrtribotion 1o the PRC " "
The saie of frozen fish (o Chini.will contiaug 'o duuur.nu 2 & mijor réveatie gencratar. ‘Ab the :u\mm«
d:ula%- asd dispotable iocome rises, the demand for.fish will continud. to grow. According to the mast
recent PAQ trade statistics for 2002 Chund. As & majog apératar. in: mo Amem-ubnnl mkrkets 10 DAw, the
|l bex Jasgeit importer.of fisb in- valus. . We will e to cur distr op«mn- io the
€ 3c 2810 r dahance our mirkes penmman and press) S
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?'/1{( Stack Exchauge a{ Hong Kang Limited takes na responsibllicy for e contents of this . makes o aax ter b8 decuracy or complecacas and egpressly disclaing any Uability whatsoever for ony lots howsocver arising from or in
refiance upon the whole or any purt nf e contents of 1ALy announiement.
K E ¥ B R R BQEBE’\E
' Uncorparated in Bermuda with hmltrd liakitity) R L
{Stock Code: 1174) -
ANNOUNCEMENT OF UNAUDITED RESULTS OF PACIFIC ANDES (HOLDINGS) LIMITED
X A SUBSIDIARY OF PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
-FOR THE YEAR ENDED 31 MARCH 2004
i . .
The Bourd of Directors ("dxreclon ) of Pacific Andes International Holdings Limited (ihe “Com any") is plea;;d to 1(b) ~(ii)  Aggregate amount-of PAH Group's borrowings and debt securitles
d results of Pacific Andes (Holdings) Limited (“PAH"), thé Company’s 57.72% — :
owned \u,bxldmry, ihe shares and warrants of which are sted on the. Singapore Exchange Socurities Trading Limited; Amount repayable fn one year or less, or on demand
ond ts subidiaries (ihe “PAH Group™) for the year cnded 31 March 2004, together with the comparative figures for the As.6t 31,03.2004 : . Ax-at 31.03.2003
i eriod of i iately preceding financial year. Secured Unu:ur:d Secure Unsecured
PURPOSE OF. THIS ANNOUNCEMENT : HRE'000 - HKS$ 000 HK3'000 +HK$000
This announcement is a reproduction of the announcement made by the PAH pursuant to the Listing Manual of the : 864 - §51.126 §46 282,937
Singapore Exchange Securities Trading Limiled; In compliance with paragraph 2(2) of the listing agreement between . st [ —
the Ccmpnny and the Stock Exchange of Hong Kong Limited (which requires a listed issuer to &nsure that if securities Amount repayabie after one year . . IES o
of the listed issuer and also lixted on other sto i cxchnnie\ the Stock Exchange of Hong Kon; Limited is simultaneousty Asat 31 03.2004 [ : ™ m 41.03.2003
informed of any informatiot released to any of such other stock exchanges and thot such information s released to the i Sec""‘, " Unsecured Secured Unnecared
market in Hong Kong ot the same time as it ix reléased 10 the other markets), the followlng announcement ix publithed .  HRS'000 .. - LU HES000 HES 000 i3t
by the Company simultaneously in Hong Kang and PAH in Singapore on 24 May 2 " o '
The financial and ﬁm\ncml of the PAH and PAH Group sre properly drewn up in 5202 - = 3,867 =
with the Singap ing Standards. Detafls of any :nl)nterll TR '
1 An income statement (for the PAH Group) together with a comparative statement far the corresponding . !
period of the Immediately preceding Mnancial year The PAH G‘m_up hndzpledged tand and' huildmgv with aggregate net carcying values of approximately
. 1) The foliowing statements In the form presented In PAH's moist recently audited unnull financial statements: HK$20.0 mitlion-(31.3.2003: HK321.3.miltion) to secure the morigage Joan of the PAH Group granted by
H Grou| y
. N ) ar ens P ncreasesy 1) A cashflow statement (for the PAH Group), tojether with a comparative statement for the corresponding
31.03.2004 3|‘03,2003 (decrease) perlod of the immediately preceding nn-n:l;! year, .
o . . HKS'000 HKS'000 % . Yesr ended
Revenue . : - 2,479,000 2,141,286 15.4 . 31.03.2004 31,03.2003
Coxt of sales . - (2,276,386) (1,967,274 _ 1537 ! ; . HK$'000 HK3'000
Gruxs profit A . : 193,644 174,012 1.3 Operating actlvities . . oo
Other operating income B L 2,808 © 6,353 (60.3) Profit from operations . v 133,481 112,379
" Seiling and dixtribution expenxes . . . L anTen (20,199) (1.9 A for: .
Administrative expenxes . N (44,082) (47,583) (7.3) djustments for: R \
Other operating expenxes (795) (194). 309.8 B‘;;:*c‘m'gg:";pme . : : ‘ : Rl {3308
. PRSI A o ,
. i Profit from operalions : : 133,481 112,379 18.8 Loss (Gain"on dispoxal of property, plant and equipment . Tt (178)
i Finance costy (40,688) (38,1600 5.6 Gain on disposal of suibsidiaries. - (400)
: 32793 ——ﬁ-m 250 Defleit arising on revalustion of land dngd bmldmgx ) 798 194
Share of rexultx of axsociates 74 - , NM Operating cash flowy befors movementy in working capital : l(;o,:m 122.428
YT Inventories : 5,399) (29.018)
Frofi, before tanation . Bt 360 Ihi) Trage receivables,other receivaties and prepayments . “805068) (7810
Net profit for m; year . 90,346 73,253 233 Trade receivables from associates . S (15,244 ol
i . e S s Billx receivable S (TL508) (55,618)
Year enged P Increases Bank drawn on di d trade r bles with rag (30,492) (22,964)
) 31.03.2008 31%3.2003 (decrense) Trade and other payables - (191,522) 203,457
HK5'000 HKS 000 % (539,253) 258,407
Other aperating income including interest income 2,505 6313 (60.3} Lang-term rebeivables - 6,435
Interest on borrowings (40,688) (38.160) X ————
Depreciation (6,819 (18,741) (63.6) Cash {used in) generated from operations (539,253) 264,842
Foreign exchange gain/(loss) 672 (753) (189.2) Interest paid (40,688) (38,160)
Adjustment for (under) over provision of tax Income tax paid (2,639} (1,044
in rexpect of prior years 550) 274 (300.7) —_——
(Loxs) Gain on dwpofm aof property, plant and equipment an 178 (106,2) Nat cash (used in) from operating activitles {582,580) 223,638
Gain on disposnl of subsidiariex - 400 (100.0) Investing activitles — T -
Nates: : Interest received 768 1,308
u. Other operating income of the PAH Group decreused by 60.3% far FY2004 ox the PAH CGroup did not receive Purchase of property, plant and equipment (1,848) (1,999)
administrative income from the Compuny ufter diveximent of certuin non-cors assets ta the Company, Proce:dw on dixpoxal of property, plant and equipment K 9,104
B b. Depreciution expenxes decraused by 64% for FY2004 the us the PAH Group dlvested certain non-core nasets to the Flnlereth in (&3] =
Compuny and disposed (wo vessels in the previous correxponding period. Nel cash inflow arising on disposal of subsidiaries - 45,417
c Guin on dispoxal of xubs|giuries represented profit an disposul of Heng Holdings (BVY) Limited. . e T
d. A ssbswnliul portion of the PAH Group's profit neither arisey in, nor Is derived from, Hong Kong and accordingly Net cash (used In) from Investing activities o tLesn 53,830
it 3 not subject to Hong Kang Profits Tux. PAH hay no assessable income in Singapore. Flnancing ""vm“ R
by () A balance sheet (for the Issuer and PAH Group), together with a comparative statement as at the Dividend paid €23,731) (21,847
end of the immedistely preceding financial year. Issue of ordinary shares 69,340 2
PAH Group PAH “ Net cdmh rep‘;nddtu r.::m: Andes Internationa! Holdings Limited 1.287 (34,823
31,01.2004 31,03,2003 31.03.2004 31,03.2003 and It subsidiaries ,287) .823)
N . . HKS$'000 HK3'000 HKS$'000 HK$'000 Capital contributed by minority sharehdlders -
NON-CURRENT ASSETS : Ly . : : - Net bank borrowings raised (répaid) o 567,087 (123,918
r;ggz:‘ye-nglsx;er}c‘ilee?uwmm . 4 fg'ggo[ : - - Net cash [rom (used In) finspcing activities . 611,402 (180,386)
faterests in xu ; B - B 791,993 701045 Net increase In cash and cash equivaients 27,741 99,082
\ Interes 2 co 77 U o - Cash and cash equivalents at beginning of the year 159,119 60,029
? O Other as: ] . 2,728 2,728 : L C - Efect of' trnnsh!lon difference , , - 8
N . . 72,424 78,129 . . 791,993 701,045 Cash-and cash equivalents st end of the year . - . 186860 135119
s FURRENTASSE‘TS e A ls'oc‘nee . ’ Being: o isein
iventories cor . - -
Trade receivables 672,233 498330 - - E"“f( "”“’;“}lf”,"_ cash e . . ”7'35“ '59"”
Trade recéivables with inxurance coverage 136,487 76310 - - ank overdrafts R oy dd
Other receivablex and prepayments ., 265,938 149,449 - 228 ! ; .
Advanes o supplicrs ments s 5,040 = S oo v " ——al6,860 —-i-—A—-59 L
rade receivables from associotes ' ¢ 70 15,244 oV U . T o - 1(d) (1) A statement (for the issuer afid PAH Gtoup) showing either (i) alt :hnnge- In equity or (ii) changes
Bills recelvable Lo ¥ 127,826 " 85618 e : - [ in_equity o!her than those artsing rmm issues an to A3
Bank balances and cash. L ¢ 187,360 159,134 . - o0 46 6 e . together with 'or.the corr df pmoa of the tmmediately pre:edh:g
. . Co 1,730,353 1,244,547 ' Y46 20 .. financial year, ) )
CURRENT UtaBILITIES " "7 T A T : L ) HIVI ;  Exchange .
Trade payables . 38235 226959 s _ " R SO Bhare Revaluation “iransation Retatned
Other payables = - : S3ra81 7ot 200979 . - e ‘i . i premiuni reserye resérve Goodwlll _Emﬂu Total
Tox Liabilities: .. o o e o el Lz I . - DRSS HK$'000 - MES'000 'IHRS'000 - HK$'000 | WKS'000  HKS'000
Amount due lo Pacific Andex . TS roup: . " v caod -
L:(:n::ulzgnldno:pingn Limjted. - wgoe . . ‘g.l.nn ltdlﬂAvrll 202 - | : - W 137090 T e (488)) 254750 651967
i sidiaries RS I 487 . - - o i ST L . "
Bk dvareerdrawn on disiried | o S . ':,"ﬁg:;;«::"m':;:,,;‘::m LTI e e e
trade receivoblen witl v N : 0, d [ i
inxurance coverage 46,423 76,915 - - L Rf::zr,:’:.::’n u?“x'.;"?:;..:? R - (811 , e [T . - .
Current portion of interest-bearing Bonus fxste 35,526 27,563 - - . (7,363) -
bnnk borrowings . 851,790 283,583 - - Exercise of bonux warrant ) 2 - - - - - 2
: - - D] f il DT mam e
t . .. NET CURRENTASSEFS: i .. .. o 774,165 633,003 46 231 - " e fr;ﬁgdro;dmerée‘zr‘m S e - - 73283 73251
Lo NON:CURRENT LIXBILITIES ' - T o oy share n s g s ’ )
 laterest bearing bank bormwmg . 5202 . 5867 ) - - ordinecy share in respest of 2002 : - Z z s e i
' R D=f="=d taxation P 144 . S g = A -+ -Balamce at- 31 March 2003, iy SIE9%6 L i s 3.5 9 ey . 31t 705,265
. . 348 3867 .. = - Balance at | April 2063 41795 - n (8 oAy BT Tesaes
MINGRITY INTERESTS, RN 23 . - - . Shares igcwed sl gremizm oL 1M R - - B X 1H]
NET ASSETS : 841,220 705268 793030 ... 701276 ! , Bceofopion G LT N z N N . i
CAPITAL AND RESERVES = s Nel profit for the year - - - - - 90346 90,346
Share capital 463,024 417,956 463,024, 417956 . [Fiod dividend of 330.0U1 per
Rexerves 378,196 287,309 329,015 " /283320 7 ' ordiaary share in fespect of 2003 - - - - co_@nh eanh
841,220 ___ 705,265 .__.792.039 .. 701276, - t - Balasceat 31 Marek 2004 - 463,04 14202 3 (15 Q4883 378092 841220
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1)

Excha
Share Share Revalaation translation Retalned
capltal  premiam reserve resecre  Goodwill gmﬂu Totsl
HKS 000 HES 000 HKS$ 000 HK300G HKE'008 Hk3'000 HK3'000
PAH
Balance st | April 2002 381,617 28,714 - - - 309,603 719.994
Redenomination, subdivision and
cansolidation of share caphal 311 (811) - - - - -
Bonus issue 35826 (1.963) - - - (1.563) -
Exercise of bonus warrant 2 - - - - - 2
Net rrom for the year - - - - - 3027 L
Final dividend of 530.01 per
ardinary share in fespect of 2002 - - - - - QLB 214n
Balance at 31 March 2603 417,958 - = - o 183300 701276
Balance at | April 2003 417,956 - - - - 283320 701,276
Shares issved a1 premium 44340 24272 - - - - 48,612
Eaercise of option 904 - - . - - 104
Enercise of honus warrant 24 - - - - - 24
Net profit for Ihe year - - - - - 519 45,154
Final dividend of 5$0.011 pes-
ordinary share in rexpee( of 2003 - - - - - (23,731) (23751}
Baisnce 11 31 March 2004 463024 21272 - - = 304,743 792,039

(i) Detalls of any changes in PAH’s share capital arising from rights issue, bonus Issue, share buy-
backs, exercise of share optlons or warrants, conversion of other issues of equlty securities, issue of
shares for cash or as consideration for acquisition or for any other purpose since the end of the
previous perlod repocted on.'State also the number of shares that may be Issued on conversion of all
the outstanding convertibles as at the end of the current financial period reported on and as at the
end of corresponding pertod of the immediately preceding financlal year.

During the financial year, PAH issued 50,829,230 ordinary shares of $30.20 each as 2 result of placement
of shares (50,000,000 shores), exercise of share options (800,000 shares) and exercise of warrants (29,250
shares) (2003: exercise of warrants: 1,500 shares).

An at 31 March 2004, there were 122,542,375 outstanding warrants at on exercise price of $50.20 each
{31 March 2003: 122,571,625) and 800, 000 share options under the Pacific Andes (Holdings) Share
Option Scheme 2001 (31 Maréh 2003: 1,600, 000).

PAH did not make any purchases of its shares during the financial year ended 31 March 2004,

Whether the figures have been audited, or reviewed and in accordance with which standard (e.g. the

Singapore Standard on Auditing 910 (Engagements to Review Financia) Statements), or an equivatent

standard)

The figures have not been audited or reviewed by the PAR's auditors.

Where the figures have been audited or reviewed, the euditors’ repart (including any qualifications or

emphasls of matter)

Not appiicable.

‘Whether the same accounting policles and melhod: of computation as in the issuer’s most recentty andited

annual financia! statements have been applled.

PAH and the PAH Qroup have dopted the same gccounting policy and methoda of cumpumnun in the financial

statements a3 those used in the audited financial statements for the year ended 3[ March 2003,

If there are any changes in the accounting pollcies and methods of computation, including any required by

an accounting standard, what has changed, as well es the reasons for, and the effect of, the change

The financial statements were previously prepared in with § of Accounting

Standards ("SAS"). During the current financial year, the financial statements are prepared in accordance with

Singapore Financial Reporting Standards (“FRS"). The adoption of FRS does not materially affect the results of

PAH and the PAH Group for the current and prior year.

Earnings per ordinaty share of the PAH Group for the current rerlnd reported oo and the corresponding

period of the Immediately preceding financial year, after deducting any provision for preference dividends

PAH Group

Year ended
31.03.2004 31.03.2003

HK17.45 cents  HK (4,94 cents
HK16.05 cents HK!14.88 cents

Earnings per ordinaty share

(i) Based on welghted nvernge number of ordinary shares in issve; and
(i) On a fully diluted basis
The calenlation of the basic and diluted earnings per

share is based on the following datn:
Earnings
Weighted.average number of ordinary shares used in calculation of

basic earnings per share
Effect of dilutive potential shares in respect of

- Share options 427,722 84,328

- Share warrants 44,741,923 2,036,292
Wex hied average number of ordinary shares used in caleulation of

diluted earnings per share 562,822,289 492,434,203

Net asset value (for the lssuer and the PAH Group) per ordinary share based on lssued share capital of the
issuer at the end of the (a) current pertod reported and (b) kmmediately preceding financial year

HKS$90,346,000 HX$73,253.000
$17,652,644 490,293,383

PAH Group PAH
31.03.2004 31.03.2003 31.03.2004 31.03.2003
Net tangible asset backing per ordinary share
based on existing iysued share capital as
at the end of period reported on HKS$1.55 HKS$1.44 HKS1.46 HKS).43

A review of the Per(orman:e of the PAH Grnu? to the exient necessary for & reasonable understanding of
the PAH Group's business. It must include a discussion of the following:
(a)  any significant factors that affected the turnover, costs and earnings of the PAH Group for the
current financial period reported on, including (where applicable) seasonal or cyclical factors; and
tb)  any material factors that affected the cash flow, working capltal, assets or Habifitles of the PAH
Group during the current flnancial period reported on.

in the 2004 financial year, the PAH Group registered a turnover of HK$2.47 billion representing an increase of
15.4% aver the sales of HK$2.14 billion reporied in the previous financial year. Corresponding to the higher
sajes, net profit ofter tax also rose 23.3% from HK$73.23 million to HK$90.35 millicn for the financial year
under review.
The ?erfnrmnnce of the PAH Group in FY2004 is attributable lo the growing demand for frozen fish in the
People’s Republic of China ("PRC"). The PRC continues to lead as the largest revenue contributer trning in
revenues of HK$2.27 billion re;re(enlmg an increase of 20.6% over that of the previous yeor. Geographically,
the PRC contributed abaut 51.3% of the PAH Group's total revenue and the balance comprises contributions
from Eastern and Western Eurape, North America and other countries into which the PAH Group sells.

y roduct category, the sale of frozen fish continues to dominate as the largest sales contributor turning in

g} 40 billion or 97.3% of the PAH Group's aggregate turnover. The kale of vegetables also picked up

regwlanng 2 9.0% revenue growth. In FY2004, the revenue contributions from vegelabies rove from Piks40.05
million to HK$43.64 miilion. Tage(her. the sale of frozen fish and vegetables comprixes about 99.10% of the
PAR Group's turnover in FY20
Notwithstanding the higher %nleq activities, both selling and administrotive expenses remained relatively stable
a8 the PAH Group continues to benefit from Lhe economies of scale. Financing costs were higher rmng 6.6% due
(o the higher quantam of short term financing underaken (o fund the PAH Group's working capital needs.
The PAH Group's balance sheet for FY2004 xaw an sharp increaxe in both its trade receivables and short-term
bank barrowings. These were attributable to the delay in the fishing season towards the final quarter of the
financial year couked by o revamp of the quota allocsation system in Rusxia, & major sourcing country for the
PAH Group. As a result of the changes implemented by the Russian government, mosl of the fishing quota were
only aflocated in late January 2004 which in turn delayed the of fishing tons to between
February and March 2004.
This delay invariably affected the sourcing activities of the PAH Group in the 4th quarter of FY2004, Unlike
previous years when our sourcing activities commenced in Japuary, thix year the major portion of our sourcing
aetivittes only commenced during March 2004. The chain effect of thid delayed our sales activities and also
affected our custamers (o ixsue jetters of cred|t or make payments to us on time. Mast of the sales for this season
were thereafter booked into our accounts receivables thereby causing 2 temporary surge in the sccounts receivables
of the PAH Group. To ease the pressure on its working capital position, the PAH Group had to utilize short-term
bank borrowings to fund the accounts receivables during this period.
The effects from these events were subsequently refiected in the lempomry surge in both the trade and bills
receivables which rose 44% from HK$554 million to HK3800 million. ying this is o cor
increase in the PAH Group's short-term bank borrowings that roxe 3 folds from HK$2B4 million to HK3853
million. This temporary situation will adjust and rectify itself towards the first quarter of the new financial year.
Despite being an exception rather than a norm, the temporary pressuce on the PAH Group's working capital
towords the fingl quarter of FY2004 alyo manifested itsel m the AH Group’s cash flow. This resulted in a cash
outflow of HK$582.38 million used in operating acti this is 2 cor ing inerease in the net
bank borrawings by HK$567.06 miltion as at the end of the 2004 financial year.
Where a lorecast, or a prospect statement, has been previously disclosed to shareholders, any variance
between It and the actual results
The current Full-Year Results announcement in line with the prospect statement previously disclosed to
shareholders in the laxt third quarter result anno ncemem
A commentary at the date of the f the industry In which the
PAH Group operales and any known factors or !v!nls Ihnl may nrfect lhe PAH Gruup in the next reporting
perlod and next 12 months

Looking aheed, the major contributar to the PAH Group's performance will continue to be derived from the xale
of frozen fish in the PRC. The demand for lish will continue to grow ax the country developy and disposable
income rises. Accarding 10 the most recent FAO irade statixiics for 2002, the PRC has emerged az a ma or
operator in the internationnal markets and is now the 8th lergest importer of fixh, In 1997, PRC nccounted
gou( 36% of the global consumption of fish campared to 11% in 19 3 reflecting the trend where countries whh
rapid population growth, rapid income growth and vrbanisation tend to exhibit the greatest increases in the
consumptian of fish products,
Cognizant of the importance. of securing a continual source of fizh for ity needs in FY2004, the PAH Group®
70% subsidiary, Zhonggang Fisheries Limited, entered into u conditional sale and purchase agreement to acgune
49.9% in Chine Fisherics International Limited (“CFIL™). CFIL ix prlnmpnllr engaged in Mixhing and the provirion
of management services for fishing vessels. With its sourcing strategy in place, the PAH Group is now poised to
garner 2 larger share of the rapidly growing frozen fish market in the PRC thereby paving Lhe way for another
new phase of its corporate growth.
The Directors expect the PAH Group to achieva further growth in the current financia! yeas and remain profitable,

. Dividend

(a) Current Financial Period Reported On .
Any dividend declared for the current financis] period reported an? Yes .
Name of dividend First and Final
Dividend Type Cash i3
Dividend rate (.25 Sifgapure cenls per ordinary share (tax not upplicable)
Pae velue of shares 530.20
Tax rate Tax not applicable

(b)  Corresponding Period of the Immediately Preceding Financial Year
Any dividend declared for the corresp g period of (he i y
Neme of dividend First ond Finn)
Dividend Type

g financinl year? Yes

Dividend rate
Par value of shares
Tax rate

ISm Singapore cents per ordinary share (tax not applicable)

Tax not applicable

(¢}  Date payable
The proposed dividend, if approved at the Annual Generol Meeting, will be paid al o dote to be announced.
) Books closure date
Notice wilt be given at a late date on the closure of the Share Transfer Baoks and the Register of
Members to determine the shareh to the propossd final dividend.
12. If no dividend has been L] to that effect
Not applicable.
13.  Segmented revenue and results for business or geographlcal segments (of the PAH Group) in the form
presented in the Issuer’s most recently eudited annual financial statements, with comparative Lnformation
for the immediately preceding year

2004 Frozen Shipping

By product category seafoad services Yegetables Consolidated
HK$'000 HK$'000 HE$'600 HE$’000

Revenue 2,403,934 22,378 423,638 2,470,000

Segment result 174,126 (366) 4,598 178,358

Administrative expenses (44,082)

Qther operating expenses . (795)

Piofit from aperstions 133.481
Finance costs (40,688)
92,793
Share of results of agsociates 74
Profit before taxation 91,867
Taxation (2,521)
Net prafit for the year . 50,346
2003 Frozen
By Product Category seafood servicex Vegetables  Consolidated
HXS$'000 HK$'000 HKk$'000 HK$'000
Revenue 2,084,922 16,317 40,047 2,141,286
Segment result 154,247 j 841 5,038 160,126
Administrative expenses (47,553)
Other operating expenses {194)
Profit from operatjons 112,379
Finonce costs (38,160)
Profit before taxation 74,219
Taxation (966)
Net profit for the year 73,253

Carrying amounts of Addftions to property

Revenue segment masets plant and equipment

Geographical segments 2004 2003 2004 2003 2004 2003
HK$'000 HKS$'000 HK$'000 HK$'000 HEK$'000 HK$ 000

Hong Kong al .
cther reglons in PRC 2,269,746 1,881,465 1,536,917 840,466 1,848 1,999
North America 107,133 175,186 15,244 36,561 - -
Western Europe 31,691 28,78 9,8 9.011 - -
Eastern Europe 20,312 16,317 238,30 407,683 - -
Others 41,117 43,5 2,748 - -
Za70000 _Lialgs _IB0IITT 1300906 __ LgaE ___ 5%

14. - In the view of performance, the factors leading to any material changes in contributions to turnover and
earnings by the business or geographical segments
For detail review of performance by business or geagraphical vegmenty, please refer 1o paragraph 8.

18. A breakdown of saltes as follows:

PAH Group
2003

2004 Change
HKS°000 HKSE'000
Sales reported in the first half year 926,110 771,920 +20.0%
Operating profit for first half year 37,596 30,670 +21.4%
Sales reported in the sccond half year 1,543,890 1,369,366 +127%
52,7

Cperating profit in the second half year 2
16. A breakdown of the total annval dividend (In dollar value) for the lssuer’s Intest fu)) year and its previous

tult year
Totat Annual Dividend (Refer to Paragraph 16 of Appendix 7.2 for the required details)

Latest Frevious

Full Year Full Year

HK$'000 HKS3°000

Qrdinary 30,115 23,731

Preference - -

Total 30148 . 23,231

17.  Interested person transactions
Aggregate value of
ai) Interested

Aggregate value of
person trinsactions

all interested person

tr during the ) under
year onder review '8
transactions less than $$100,000 mnndtle ursuant
and transactions conduct!d to Rule 920
under shar
purman( tu Rule 920) feu than stﬂ 006}
Name of Interested person 200, 2004 2003
HX3'000 HKS 0(10 HKS'000 HK$'000
The Company and its subsidiaries
Administrative expenses - - 11,728 7,342

Administrative income - - - 2,528
Guarantess given to banks in respect of

banking facilities utilised by subsidiaries

of Pacific Andes International Holdings

Limited at 31 March 2004 9.694 27.091 -
Interest expenses 20 180 - = -

As at the date of this anhouncement, the executive directors of the Company are Mr. Ng Swee Hong, Mri Ng Joo Siang,
Madam Teh Hong Eng. Mr. Ng Joo Kwee, Mr. Ng Joo Puny, Frank, Mx. Ng Puay Yee und Mr. Cheng Nai Ming whitkl
the independent non-¢xecutive directors of the Compony are Mr. Kwok Lam Kweng, Larry and Mr Lew V Robert.
order of the Boal
Pﬂcll'lc Andu lnlernlllenll Haldlnl! Limited

Cheng Nai Ming

Company S:rr!rury
Hong Kong
24 May, 2004
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this makes no rep

arising from or in reliance upon the whole or any part of the contents of this announcement.

as 1o its y or and expressly disclaims any licbitity whatsoever for any loss howsoever

PACIF IC ANDES INTERNATIONAL HOLDINGS LIMITED
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ANNOUNCEM T

audited profil after tax of CFIL for the financial year endcd 31st December, 2003.

discl b

The Proposed Acquisition ¢ i a
constitute any notifiable transaction of .the Company for the purposes of the Hong Kong Listing Rules.

in Singapore.

On 26th March, 2004, Zhonggang Fisheries, a 70% subsldlary of PAH (whose shares and warrants are listed on SES) and, in turn, a 58% subsidiary of the Company, entered into a conditional agrecrment with
Jade China to acquire from Jade China 499 ordinary shares in CFIL, representing 49.9% of the lssued share capital of CFIL for ] cansndcrauon to be determined based on a price earnmg ratio of 6 times of the

‘of PAH for thie purposes of, and would be subject to, the relevantprovisions of the meg Manual of SES The Proposed Acquisition does nat

This- announcement is essentially a reproduction of the announcement made by PAH of the ¢ven date purswant to the Listing Manuat of SES in relation to the Prapased Acqumtmn In compliance with
paragraph 2(2) of the listing agreement between the Company and the Hoag Kong Stock Exchange, this announcement was made umullaneously on 29th March, 2004 by the Company in Hong Kong and PAH

INTRODUCTION !

PAH, whose shares and wartants ace listed on SES, is 2 subsxdmry of the Ccmpany whxch is mleresled
in approximately 58% of the issued share capital of PAH This is 11y production

of an announcement made by PAH of the even date pursuant to the Lxsung Manual of SES

In compliance with’ parngraph 1(2) of the listing agreement between the Company and the Hong Kong
Stock Exchange (which requires any issuer listed on the Hong Kong Stock Exchange whose securities
are alsc listed on other stock exchange(s) to ensure that the Hong Kong Stock Exchange is simultaneously
informed of any information released to any of 'such other exchange(s) and that such information is
released to the market in Hong Kong at the same time as it is released to the other market(s) which
requiretnent includes any information released by a subsidiary of the issuer to another stock exchange
on which that subsidiary'is listed or another market, if the information' is discloseable by the issuer
under the hsung agreement), this a was made si eously on 29th March. 2004 by the
Company in Hong Kong and PAH in Smgapcre

ACQUISITION AGREEMENT

On 26th March, 2004, Zhonggang Fisheries, a subsidiary 'of PAH which is interested in 70% of the
issued share capual of Zhonggang Fisheries, entered into a conditional agreement with Jade China
{which is, and its substantial shareholder(s) ake, independ of and not connected with the Company,
its subsidiaries, their directors, chief executives, substantial shareholders or any of their respective
associates) to acquire from Jade China the Sale Shares, representing 49.9% of the issued share capital of
CFIL. Fol]owing completion of the Propased Acquisition, Jade China will tetain the remaining 50.1%
interest in CFIL, and CFIL will become 2n associated campany of PAH and, in turn, the Company. Jade
China and its substantial sharcholder(s) will not thereby become connected person(s) of the Company
for the purposes of the Hong Kong Listing Rules.

CONSIDERATION

The Consideration, which is payable on conipletion by way of cash, is to be determined based op 2 price
earning ratio of § times of the audited profit after tax of CFIL for the financial year ended 31st
December, 2003, The Consideration, as is currently expected, will be fixed by the end of June 2004
after the presentation of the audited accounts of CFIL for the financial year ended 315t December, 2003
prepared in accordance with International Financial Reporting Standards.

For illustration purposes, based on the unaudited profit after tax of CFIL as at 31st December, 2003, the
Consideration would be US$14.38 miltion (equivalent to approximately HK$112.16 million}, which is
equivalent to approximately 12.32% of the market-capitalisation of PAH of US$116.7 million (equivalent-
to approximately HK$%310.2 million), based on the volume-weighted average price of PAH’s shares
transacted on 25th March, 2004 (being the last market day preceding the date of the Acquisition Agreement
on which there was trading in PAH’s shares on SES).

The Proposed Acquisition constitutes a discloseable transaction of PAH for the purposes of, and would
be subject to, the relevant provisions of the Listing Manual of SES. The Proposed Acquisition does not
constitute any notifiable transaction of the Company for the purposes of the Hong Kang Listing Rules.

Zhonggang Fisheries intends to finance the Consideration through shareholder Ioans to be provided by
or around the end ‘of June 2004 by its shareholders proportionate to their respective shareholdings in
Zhonggang Fisheries, and, in this connection, the Company will ensure that relevant requirements, if
any, under the Hong Kong Listing Rules as may then be applicable to the Company will timely be
complied with.

OTHER MATERIAL TERMS OF THE ACQUISITION AGREEMENT
Conditions precedent .

The Proposed Acquisition is conditional upon (i) satisfactory due diligence and (ii) presentation of the
audited accounts of CFIL for the financial year ended 31st December, 2003, If the conditions are not
fulfilled or waived on or before 30th June, 2004, the Acquisition Agreement shall cease to be of any
effect save for certain clauses in the Acquisition Agreement.

Management of CFIL (applicable only after completion of the Proposed Acquisitiony

The maximum number of directors in CFIL will be five when Zhonggang Fisheries can appoint up to
two directors and Jade China up to three directors. The quorum for any board meeting will be two
directors, of which one shall be & director appointed by Zhonggang Fisheries. If there is no quorum
present within ten minutes of the meeting, the. meeting will be adjourned. I the aforesaid quorum is not
present within ten minutes of the adjourned meeting, any one or more directors shall constitute the
quorum,

The quorum for shareholders’ meetings shall be the two shareholders (Zhonggang Fisheries and Jade
China). If there is no quorum present within ten minutes of any shareholders” meeting, the meeting will
be adjourned. If there is no quorum present within ten minutes of the adjourned meeting, the shareholder
or shareholders present (in person, proxy or representative) shall constitute the quorum.

Jade China has undertaken under the Acquisition Agreement to procure that CFIL and anmy of its
subsidiaries shall not without Zhonggang Fisheries’ approval carry out certain actions including making
any decision to reorganise the capital of CFIL in preparation for listing otherwise.

le only after pletion of the Propased Acquisition)

Call option (app

Jade China has granted a call option to Zhonggang Fisheries to purchase from Jade China all or any of
its then entire shareholding in CFIL at the date of the exercise of the call option. The option period is
for 5 years commencing from 360 days after the date of completion of the Proposed Acquisition and
may be exercised more than once. The purchase price per option share i3 a sum to be determined based
on a price earning ratio of 10 times of the profit after tax of CFIL (as shown in the latest audited
accounts available at the date of exercise) divided by the total number of issued shares of CFIL at the
time of exercise. The call option will {apse on the {isting of the shares of CFIL or any company holding
any or all of the businesses of CFIL and its subsidiaries on any stock exchange. If and when the call
option is exercised, the Company will ensure that all retevant requirements, if any, under the Hong
. Kong Listing Rules as may then be applicable to the Company will timely be complied with.

Change in control restrictions {(applicable only after completion of the Proposed Acquisition)

In the event of & change in _control of either Zhonggang Fisheries or Jade China (the “Defaulter”)
without the consent of the other.party, that other party (the “Beneficlary”) may within three months
after it has received. the'actual notice of the.occurrence serve a:termination notice on the Defaulter
whereby the Beneficiary has cither (i) a put option on the Defaulter to purchase all the Beneficiary’s
shares in CFIL or (ii) 2 call option on the Defaultér to purchase all the Defaulter's shares. The put
option or call option is exercisable at any time Within six months from the date of the aforesaid
termination notice, The purchase price is the net asset value per share based on the then most recent
audited accounts of CFIL on the date of exercise.

If the Beneficiary, exercises the put option, it can require the Defaulter to assume ali the Beneﬁcury )
obligation to CFIL and indemnily the Beneficiary accordingly. Further at the Beneficiary's option, it.can

also require the Defaulter to either procure the repayment of all advances with accrued interest from the -

Beneficiary to CFIL or pay the Beneficiary such outstandings. If and when the put option or the call
option is exercised, the Company will ensure that all relevant requirements, if any, under the Hong
Kong Listing Rules as may then be applicable to the Company will umely be complied with.
Business .
The PAIH Group is principally engaged in the business of global sourcing, further processing on shore
and intecnational distribution of frozen seafood products, provision of shipping agency services and the
cultivation, processing and supply of vegetables.
INFORMATION ON CFIL
History :
CFIL was incorporated in Samoa on 8th February, 1597 under the name of Deep Sea Company Limited.
On 5th February, 2004, the company changed its name to China Fisheries International Limited.
CFIL commenced its business operation in December 2001 by entering into a fishing vessel operating
agreement with a fishing vessel operator which is also the 30% shareholder in Zhonggang Fisheries.
Pursuant to the agreement, this fishing vessel operatof arranged 28 fishing vessels to be managed by
CFIL for an initial period of three years (with an option to extend the management period for & further
three years under similar terms) in the Indian and Atlantic oceans. In December 2001, CFIL also entered
into a fishing vessel operating agreement with another independent vessel operator. Pursuant to the
agreement, this vessel operator arranged two fishing vessels to be managed by CFIL for an initial period
of four years (with an option to extend the management period for 4 further four years under similar
terms) in the Pacific Ocean, This agreement was feplaced by a ten years’ fishing vessel operating
agreement for seven fishing vessels in January, 2004. These seven fishing vessels are operating in the
Pacific Ocean. = .
Business
CFIL is principally engaged in fishing and the provision of fishing management services for ﬁshxng
vessels, CFIL, with managetnent based in the People’s Republic of China, Taiwan and countries in’
Middle East, Africa and South East'Asia, operates and manages 35 fishing vessels with a total gross
tonnage of about 37,000 metric tons in the Indian, Amanuc and Pacific Oceans.
FINANCIAL INFORMATION
The following table sets out the selected financial data of CFIL which has been extracted from its
unaudited management accounts for the financial years ended 31st December, 2002 and 31st December,
2003 prepared in accordance with International Finapcial Reporting Slandards
- ' Unaudited
Financtal year ended
31st December,

2002 2003
(HK3'000) (HK‘$’000)
Tarnover 306,751 431,301
Earnings beforé interest, depreciation, amortisation and taxation 14,407 37,456
Profit before taxation 14,407 37,456
Profit after taxation 14,407 37,456
Total assets 47,455 109,317
Non current assets - -
Current assets 47,4558 109,317
Total liabilities
Non current liabilities - -
Current liabilities 33,041 83,975
Net assets 14,414 25,342

BENEFITS TO PAH

The directors of PAH consider the Proposed Acquisition an important move strategically, as the deep sea
fishing operation will enable PAH to further integrate its sourcing cperauon

FINANCIAL EFFECTS ON THE PAH GROUP

Enrnlngs per share

For illustration purposes only and assuming Lhat the Propo:ed Acquisition had been completed on 13t
April, 2002, the effect of the Proposed Acquisition on the earnings per share of the PAH Group, based
on the audited consolidated profit and loss accounts of the PAH Group for the financial year ended 31st
March, 2003, would have been as follows:

Proforms after the
Proposed Acquisition

Financial year ended
31st March, 2603

Profit attributable to shareholders (HK$'0060)

73,253 82,853 -
Number of shares {'000) (Note 1) 540,294 540,294
Eamings per share (HK cents}) 13.56 16.90

Total number of shares is based on shares as at 31st March, 2003 and taking iote account the shares of
placemeat of 50,000,000 shares,

Note (1):




© Number of 3hares ('000) (Note 1)
: NTA per sharé (HKS)

. I%or tHe purpol

. ‘fBonrd" : “'means- the board of duectors f.the Company o

’ Hung Kong. .., .
. 29(11 March, 2(

Fer illustration p_rposes only-ard- hssummg that the P
31st Mareh,*2003, ‘the efféct of the Proposed Acquisitic
Group, based on the-audited conschduted bnlan::e sheet of. th: PAH Grmlp &8
wnuld have Been as fo]low A .

AN As at
~31st'March; 2003
751 28
540 294

NTA (HKS' 000)

Nave (1):. Total number Sf stiares is based oh shiares as o
placemem oF. 50,000;000:3h

Genrlng

HpgsEd Aequisiti i5h-had besd bomﬁleted onit’
thie. gearing of the.PAH: Grotip; based:ch.
t-31 G 2003‘ would have. bee:

Fcr illustration purpcses only and assummg
31st March, 2003, the éffect of! thePr csed Acq
the audited consolidated balance & PA
ds follows

. Proforma after the
) Propqsed Acqqisitlon

366,365

fotal borti
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"Nel pearing” : +  The ratio o[ pet borrowings to- sharéholders’, ;funds, . .

,The Ccmpany expecls zhat zhe Proposed Acquisition will 'not havé dny material financial impact on
lhe PAIH Group for the fmancnal year endmg 315( Mareh; 2004. '

DEFIN ITIONS

In this nncuncement, tbe owing expressions have the meanihgs_ set out below unless the ccntext ~}
otherwise requiresi. - E ) .
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