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GUANGNAN (HOLDINGS) LIMITED

15/E, Tianjin Building, 167 Connaught Road West, H.K.
Tel: (852) 2828 3938 Fax: (852) 2583 9288

5 October 2004 By Courier
The U.S. Securities and Exchange C iogd Exemption No. [T

T

US.A.
Dear Sirs,

Re: Guangnan (Holdings) Limited
12¢3-2(b) Exemption No. 825426

In relation to Guangnan (Holdings) Limited, a company incorporated in Hong Kong, please
find furnished herewith the below documents from January 2004 to September 2004 pursuant
to Rule 12g3-2(b) (iii) under the Securities Exchange Act of 1934 :

(1) 2003 Annual Report

| -7 MOPY
o & Ty 1 “:S)
(2) 2004 Interim Report %’E. B\é’?“w\\nj& w

(3) Circular:

PR @@ESSE’D
- dated 19 May 2004 0
- dated 2 July 2004 } CT 0 g 200
. , Un
(4) Press Announcements : HNAN@] AL
- Change of Directors 26 February 2004
- Announcement of 2003 Results 8 April 2004
- Notice of Annual General Meeting 19 May 2004
- Results of Annual General Meeting and
Adoption of New Share Option Scheme 11 June 2004
- Discloseable Transaction D 11 June 2004
- Announcement of Interim Results \ 17 September 2004
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GUANGNAN (HOLDINGS) LIMITED

15/E, Tianjin Building, 167 Connaught Road West, H.X.
Tel: (852) 2828 3938 Fax: (852) 2583 9288

(5) Notice Pursuant to Securities and Futures Ordinance
(a) Director Notice — Form 3A

- Mr. Liang Jiang : 6 February 2004 (with covering letter dated 9 February 2004) and
18 June 2004

- Mr. Tan Yunbiao : 26 Febuary 2004 (with covering letter dated 26 February 2004)
and revised form of 26 February 2004

- Mr. Li Xiangbin : 6 February 2004 (with covering letter dated 9 February 2004)

- Mr. Hui Wai Man, Lawrence : 6 February 2004 (with covering letter dated 9 February
2004)

(b) Director Notice — Form 3B

- Ms. Liang Jiangin : 6 February 2004
(6) Statutory Returns filed with Hong Kong Companies Registry :

- Form R2 dated 6 September 2004

- One set of Form D2A dated 10 March 2004

- Three sets of Form D2B dated 29 June 2004, 27 April 2004 and 18 March 2004
- Three sets of D3 all dated 9 March 2004

- Annual Return dated 11 June 2004

- Special Resolution passed on 11 June 2004

(6) Monthly Return on Movement of Listed Equity Securities (Form I) for the months
ended 31 December 2003 to 31 August 2004

For and on behalf of
GUANGNAN (HOLDINGS) LIMITED

CM0

Lorraine Cheung
Company Secretary

Encl.
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Monday, September 20, 2004 The Standard .
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ST 1 ~
GUANGNAN (HOLDINGS) LIMITED

A G BER2E

(Inu:rpnrared in Hung Kong with limited liability)
(Stock code: 1203) :

INTERIM RESULTS

FOR THE SIX MONTHS ENDED 30 JUNE 2004

i
The sume uccounting policien adopled in the financiul stalements for the yeur ended 31 December 2003 have been upplied

The Board of Directors (ihe “Board") of Guangnan (Holdings) Limited (the “Company") is pleased to announce
the unaudited consolidated interim resulls of the Company and its aubsidiarics (the “Group™) for the six months
ended 30 June 2004 fogether with comparative figures, The results had been reviewed by the Company's

auditors, KPMG, and the Company's audit committce.

INTERIM RESULTS
(Expressed in Hong Kong dotlars)

Consolidated profit and loss sccount for the six months cnded 30 Jupe 2004 - unaudited

Six monlhs ended 30 June
200 2003

Note $ 000 $'000
Turnover 2 389,555 745,165
Cosl of salcs (326,663) (664.260)
Gross profit 62,892 75,905
QOther revenue 6,472 8,475
Other net income 281 180
Distribution cosis {6.583) (16.523)
Administrative expenses (23,979) (28,911
Olher operating cxpenscs (5,948) (5.154)
Profit from vperalions 33972
Nen-operating income 3 10,647
Finance costs 4(a) (3.945)
Sharc of profils less losses of associstes 9.513
Profit from ordinary activities before taxation 4 50,187
income tox 5 {3,428)
Praofit from ordinary activities after toxstion 46,759
Minority interesis (1,698}
Profit sttributable to shareholders 45,061
i
Transfer to other reserve 8,922
——
Earnlngs per share
asic Sra) 1.08 cents 0.50 cents
— ——
Diluted 6ib) NiA 0.49 centy
mam—— —ete
Interim dividend Nil Nil
e— eeva—
Consolidated balance sheet at 30 June 2004 - unaudited .
(Expressed in Hong Kong dollars)
A1 30 June At 31 December
' 2004 2003
Nute $'000 3'000
Non-current assets
Fixed asseis
~ Investment propertics 183,859 185,988
- Other property, plant and equipment 178,673 177,423
362,532 363,411
Interest in associales 170.840 154,578
Investment securities 419 540
Deferred tax assets 1.962 3,778
Negative goodwill (16,523) (17.,246)
519,230 505,461
Current assets
Inventories 38,251
Trade and other receivables 7 99,106
Other securitics 3.200
Restricied deposit 12(h) 4,712
Cash and cash equivalents 8
Current Liabilitles
Interesi-bearing borrowings
Trade and other payables 9
Current tanativn
Net current assets
Total assets less current liabilities
Non-carrent liability
Deferred tax liabilitics
Minority interests
Capital end rescrves
Share capital 10 901,583 901,583
Reserves (200.264) (299,334)

Notes on the unaudiled interim finuncinl repurt
(Expressed in Hung Kong datlars)
L. Basis of preparation

701.319 (02,249
— tr—

This imierim financial repor i34 unsudited, but hax been reviewed by KPMG in uccordance with Statement of Auditing
Siwndurds 700 “Engagemenis 10 review imerin financiul ceportn™, issued by the Hong Kong Inalitute of Certificd Public
Accauntants {"HKICPA™) (previously kngwn as Hong Kong Society of Accountants).

The interim inancial repott han hecn prepared in uccardarnce with the requirements of the Maia Bourd L

ing Rulen of
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The Stock Exchange of Hong Kung Limited, including
“Interim financial reparting” ixxued by the HKICPA.

The financial informulion relating (o the financinl yeur ended 31 December 2003 included in the interim financial report
doex not conxtituie the Compuny's stututory Maancisl statements Tor that inanvial yeur but is derived from those financiat
statements. Statuiory financial statement for the year ended 31 Devember 2003 are availuble from the Company's
registered office, The auditors huve eaprexxed an unqualilied opinion on those financial statementa in their report duted 8
April 2004

ta the intetim finuncial report. except ux dixcloxed in noten 1(a) and 1{6)

() Securitivs purchused under agreemeni o resell

below.

with bunks is

The coxl of xecuritiex ncquired under purchuse und reselt

10 he, in xubki;

depasits with huaks, Therefore, umounts puid (o bunks under thexe ugreemanix are recorded ux "Advances lo
hauk™. The differznce between the purchuse price and rexale price ix rovogniscd i Interest income which is

accrued over the term of (he agreement,

(h)  Revenur recognition
Commisvion income ix recognixed when the relevant aervicea are

Segmental infarmation

provided.

Analysis of the principal activities and geographicat locarionx of operelionx by the Company and its subsidiurien during

the period are as follows:

(@) Businers regments
Uneand Feed
fresh  production
toodstolts and divestact
Tisplating gletributios  Tarming
5w X R

Period ended 30 June 2004
Reveae from externat costamers 10521 15,104 oL
Jaicr-scgamens revenue 2 -

Oiher tevenue from external customens - - -

Toual 201,179 19,104 51,12
— — ——

Segment resslt 0 7 asy
Unathxcated operating iacome nd
capemes

Profil from operations

Finance cosis

Shate of profits exs fosses of assachates - o8 -
Hon-cperalng iscom

Income tae

Minarily intereste

Profit wiibwishic 1o dharehotders

in prior ycars, traover in respect of the Group's live und frexh
groux xabes vadue ol Hive and fresh fondxiuffs, Etfective b Janunry

Foodstath

loter
Praperty sepmenl
Iradiay lezslng  elimlnetion Unallocated Consstidaied
Hy 5000 s S 3000

15,397 12,614 - . Moy
. 82) - .
- - - 30 4889

13,197 12,643 (682) (R 394444
[£2) 8 RAN

- - . 18114 .1

Toodx(ullx Sistribution buxinesx reprem
2004, turnaver in respect of the Group's

frexh Toodatutfs distribution busineax includes commikkion income derived from lis ugency buxineas in Iruding of

live und fresh foodxtuffs, following the execution of agency ugres
change in the mode of operation hus rexulted in o xignifieant d

menix with most of ihe auppliers concerned. The
ecrease in the Group's turnover during Ihe rix

months ended 30 June 2004. However, (he chunge has o sigaificant impact on the gross profit of the Group's live

and fresh foodstuffs disribution business.

Llve and Feed
Treh  production -h\rr-
foodstulla and liveslock  Foodstufl Property
Tinplaling  distribution larming iraglng feastng dlmlnllmn Usaltoested Constlidated
000 K $om ! sog S o0 $000
Period ended 30 Juce 2003 .
Rerenve (rom eaternal customen W3 2,10 2190 [EX1] - - 745168
Inter-scgment teveny i) . N N 529 - .
Other revenae from estermat cusloaters - - - - - - 0171 6
Tota! 4,437 ML 1% 2412 15119 {524) BN 7808
— ri— — — p——— o
Segment resuhl 31 [ 11430) &3 wiv 020}
Unaliocaied operaling income and
expenses - (h.281)
Profit from operations B
Finaace costy 355
$hare of profiis Jess losses of associnfes - L3 - - - - 9.580 2]
Hon-operating income 10,647
Imwome tu 13418)
Minaciey interests (1,698}
Profit auributable to sharcholders 43,060
th)  Grugraphical vegments
Group turnover
Six months ended 30 June
oud 003
$'ove Kome
Hong Kong 16,267 265,796
The People’s Republic of China (olher than Hong Kong) (“PRC™) 153,288 372,042
Othery - 7,327
Non-operating income
Nate $'a00 5o
Write-back of liahititicx i -
Recovery of hud and doubtful debis [t 10,647
(4,67

Notes: .

(i} The amounts mainly represent the write-buck of Hubilities which have beea oulstanding for » lang time with no
demtand for settfeaienis, The Dirceturs ure of the opinion that the credites will not fudge elalax against the
Group,

GI) o Phe amounts mainly represent the recovery of bud wnd deabtful debis previously witten ol or provided for us the

ro

averubility was in doubt. During the period caded 30 June 2001, verinin bad debts were cecovered und the

related weite-off amounls of $10,647,000 were written back 16 (he profit any losx oreount uccordingly

Profit from ordinary sctivities before taxution

Profil from ordinary activities before taxation ix arrived wl alter churgingfiereditingh:

Six months ended 30 June
2004

2003
£000 5000

(a) Finanve vosty! |
laterest on hank advances and other borrowingx repayahle within § years 343 2,160
laterest on convertible noten - 1783
343 2,943
rv—— e—
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Six montha ended 30 June
2004 2

£:000 §'000
(8)  Staff cosis
Net (refunded Trom)icoatributions to defined contribution plun {155y 624
Soluries, wages and other benefits 20.578 20.753
20,421 1377
—
() Other items:
Depreciation 3.422 4,572
Amortisation of aegative goodwill (72) (723)
Dividend income from listed securities (118) (143}
Losx on sale of investmentfother securities - 236
Net unceulised loxs/(gains) on other securities carried at fair value 47 (282)
Operating leuse charges in rexpect of propertics rentats 308 509

Rentals receivable from invesiment propertics leas direct oulgoings
of $545,000 (period ended 30 June 2003: $1,194,000) (12.066) (14,125)
—— —
Income tax [n the consofiduted profit and loss account
Tazation in the consofiduted profit and foss uccounl represents:
Six months ended 30 Junc
2004 2

003
5000 £'000
Current tax « Proviston for Hong Kong Profiis Tax
Provision for Hong Kong Profits Tux at 17.5% on the
estimuted sssexsuble profits for the period 1,068 618
Current tax ~ PRC
Tas for the petiod 17,583 5.054
Under-provinion in rexpect of prior years 413 480
17,956 3,534

Deferred tax

Origination und reversal of temporury differences
Effect of increose in tax rate on defereed tax bulunces

Share of associates’ taantion

Income (3x for sutisidiariex o anxocioten extublinhed und operating in other plucen within the PRC ix eulculated bused on
the applicatile rates of incume lox ruling 1o the relevuit provinees of cconomic zones in the PRC.

Earnings per share

tal  Batic earnlugs per shure
The culcululion of haxic curnings per xhure ix hased on (he profit ullribulable 10 shurcholders of $97.117.000
{period cnded 0 Junc 2003: $45.061,000) und the weighted avernge of 9,015,833.000 (periad caded 30 June
2003: 8,998,333,000) urdinury shures in ixsus during the period,

4y Diluted earnings per shure
The dituted earnings per shure for the period ended 30 June 2004 Is nat proscated us the potential ardinary xhures
in respect of outstanding xhure options ure anti-dilutive,

The calculation of diluted curnings per shure for the period ended 30 June 2003 i baxed on the udjunted profii
uttributable 1o ardinury shureholders of $46,846,000 und the weighted uveruge number of ordinary shures of
9.514.462.000 shures ulter udjuxting for Lhe effectx of uli ditutive polential vrdinury shures.

Trade and other rectivables

Included in (rade uad olher receivables ute irade debtars und bilts receivuble (net of provision for hud and doubirul debix)

with the following ngeing snalysis buxed vn Invoice dute:

At 30 June AL 3l Uecember
2004 2003

0

$000 5000

Within | month 34,299 116,852
1 16 3 monihs 24,750 6.294
More than 3 months but fess than 12 monihx 15,850 y47
More than | yeur but less than 2 yeurs - 128
More than 2 years 219 46
124,467

85,118 .
- —
The Group muinlains a defincd policy wilh eredit period ranging from advance payment 1o fot more (han 180 days (31
December 2003: 180 ays).

Cash and cash equivalents
Annlysis of the balances of caxh ind cush equivalents is sct out belows

At 30 June AL31 December
2004 24

003
Note $'000 $'000
Advances to bunk {1 114,368 -
Cash at bunk and in hand 175,947
[ig} 290,213
LS Ay
Netes:
(i) During the period, (he Group enlered inlo certuin purchuse und rosell agreements of sccuritiex with u bunk, Under

the agreement, the bank will repurchase the securitics ut the agroed resule price st the end of (he contract period,
which ix genecally within 3 months, The difference between the purchase price und the resale price ix recognixed
as interest income. Accordingly, Lhe outstanding purchase cosl sl 30 June 2004 which amountx to $114,368.000
(2003: SNi)) i cluxxifled us advances (o banks and which is cannidered 1o be. In substance. deposits with banks.
In accordance with the terms of the agreements, lhe udvancex were fully repald by the bunk subscquent (o the
period end.

(i) {ncluded in cuxh und caxh equivalents ix u balunce of RMB216,166,000 (2003; RMB 157,995,000) which ix not
freely convertible currency in the PRC and the remittance of Tunds out of the PRC i subject to ihe exchunge
restriction impased by the PRC goverament.

Trade and other payables
Included in trade and vther payubles are rade creditors with the folluwing ugeing unulyxix:

At D¢ June AL 3L Decemher
04 . 4

Guangnan (Holdings) Limited ~ Page 2
4
) Al 30 June 2004, the totat future minimom Ienwc puymedls under non-cancellable operating leases are paysble ot

fotlowst
. A130 June A1 31 December

i 2004 2003

. $'000 $'000

Withia | year 594 625
After | yeur but within 5 years 40 939
Aller 5 years - 4,342
634 3,906

The Group leases u number of properticx undet operating leasex. The beasca run for an initial period of one to
three yeurs, with an option to tencw the lease when oll terms are rencgalisied. None of the lesses includes
contingent rentalx.

(e} At 30 June 2004, the Company commitied lo prand: finance of $6,489.000 {31 December 2003: §6,489,000) to
un uxxociate of the Group,

12, Litigations

() At 30 Juae 2004, the Group had an outstanding litigation against a former minority sharcholder of a subsidinry
respect of umounts due to the Group (oialling approaimately $40,000,000. The Group has pledged an equivalent
umount of bills receivable with an authorixed bunk In the PRC in order (o obtain a guarantee Jisued in Favour of
ihe Group 10 the Dongguan Intermedinte Prople's Court. Full provision has previously been mude sgoinst the
smounts due frons the formee minorily shurcholder. .

(6)  tn May 2004, a PRC third party filed a cluim againat o subsidiary,of the Group slleging that the subsidiary hud nat
yet seliled ua outstanding amounl due to il. The Intermediate People’s Court of Yue Yang City hat ardered to
freeze o bank deposit of the idiary smountcd to app 1700,000 in this regard.

Based on the availuble information 1o dute and legal opinion ablzined, the Dircctors are of the opinien thot the
subsidiary has a considerable prospect of success in the above litignlion. Accordingly, ao pravision for 1he claim
has been made in the inlerim financial report.

13, Post balance sheel events

On 23 luly 2004, the Group entered into u share tranxfer ugr:emenl with

Company for (he dispasal of the Group's 5% interext in 7 ¥ B A & & R A4 B (Gaoyao Guangnao Stock

Development Co., Ltd) al a consideralion of Rmb!,560,600, ding to the . the would be

completed subject to fullilment of certain conditions, mcludmz the receipt of the cons\devnunn in full und obtaining the

nccexsury approvais fram the PRC g . A gain of app 0,000 is expecicd from the
transuction
INTERIM DIVIDEND
The Board resolved not to declare the payment of interim dividend for the six months ended 30 June 2004
(peried ended 30 June 2003: Nil).
RESULTS
In the {irst half of 2004, the Group's results recorded o growih. The unaudited consolidated profit attributable
Lo sharcholders was HK$97,117.000. representing an increase of 115.5% os compared with HK$45,061,000
during the corresponding period of last year, The basic carnings per share was 1.08 Hong Kong cents, representing
an increasc of 116% as compared with 0.5 Hong Kong cents of the corresponding period of last year. The
Bourd resolved not (o distribule any interim dxvndend

BUSINESS REVIEW

In the first half of 2004, the operating environment remained undesirable, due to the impact of o bird flu, which
was more serious than fast year, on live and fresh foodstuffs business, the shortage of raw maoterials of tinplates
and the nearly historical highs of the prices of various kinds of raw materials. During the period under review,
the Group achicved satisfactory results by udopung v:mmn measures, such as an adjustment of its management
structure, o reform of its opcrating h the im ton of an bility slcm
for operating objectives, ond the invitation 1o tendér/tender exercise under the Sunshine Project (R JE f
Although Lhe live and fresh foodstufts distribution busincss was affected by the bird flu ot the beginning of lhc
yeor, (o meel the increase of the demand for live pigs in Hong Kong, the Group actively sought to increase the
exporl.of live pigs from Guangdong Province. This,not enly compensated the loss caused by the fall of income
fram pouliry agency business, but also broughs nboul sh increase of 41,.9% in operating profit as Lompnred with
last year. As the tinplating business has not suffered, from the negative impact of the macro-cconomic adjustment
and control measures adopled by he State, its cutput remained normal; the product guality was improved and
the products centinued their brisk sales momentunr. The lurnover increased slightly os compared with the
corresponding pcnod of last year. Nevertheless, under the constraint of shortages of raw plates and the substantial
surge of the price of the principal raw materials, when compared with the corresponding period of last year, the
gross profit margin fell by 4 per cent, and the opcrating profit was down. Yellow Dragon Food Industry Co.,
Lid., an associate of the Group, continued (o operate with a strong momentum. {ts profit before taxation
increased by 105.2% when with the cor ing period of last yeor, and the profit aitributable to
the Group increascd by HKS$9, 520 000,

During the pcnud under review, the cunsolldalcd prol’t attributable to sharcholders was HK$97,117,000,
representing an increase of 115.5% when the corresponding period of last year. Profit before
laxation was HK$127,148,000, increased by HKS76 961 000 when pared with the cor period of
last year. The increase was mainly resulted from an increasc of HK$65.576,000 of non-aperating income to
HK$76,223,000 for the period. The amounts represented the write-back of fiabilitics which have becn oulslanding
for a long time with no demund for seulement. However, since | January 2004, when new agency agreements
were made in relation to the live and fresh foodstuifs agency business, there has been a change of the aperation
mode from the sale and purchase of commoditics (o pure agency business for which commissions was charged,
thus avoiding the risks associated with {rading business withoul affccting the gross profil, and any relevant
amounts which would have been recorded os (urnover under past practice were recorded as commission,
resultting in HK$323,027,000 fall of the turnover of the live ond fresh foodstuifs distribution business and
HK$355,610,000 decrease of the Group's conselidated turnover to HK$389,555,000 for the period. If comparison
was made with Lhe last year using the same criteria, the turnover of (he live and fresh foodstuffs distribution
business would only have recorded a fall of HK$3,710,000.

Tinplating

In the first half of 2004, the tinplatc producgion of the Group's subsidiary, Zhongshan Zhongyue Tmplalc
Indusitial Co., Ltd., amounted to 45,280 tonncs and its sales amounted to 44,503 1onnes, both represcating a
decrease of 8.2% as compared with the corresponding period of tast year. The turnover was HK$281.179,000,
represcnting an increase of 1.7% as compared with the corresponding period of last year. The op:ralmg profits
decreased by HK$4,441,000 as compared with the corresponding period of jast year, representing a decrease of
14.0%. The decrease was mainly due Lo the shoriage of raw plates and the significant increase of the prices of
raw matcrials, such as raw plales, crude oil and tin.ingots. The increase of costs was comparatively larger than
that of selling prices.

The tinpiating busincss remained 1o be the core busincss which made the greatest contribution to the Group's
profit with the most promising prospects and it therefore will be our focus of development in luture. in the ficst
haif of the yeur, the tinplating business maintained its brisk momentum, which wos unaffected by the State
policy of macre-economic adjustments and control. However, owing to the hol sales of siecl products worldwide,
the supply of raw platc was tighter than last year. Paced with this probtem, the management paid special
attention ta (he glohalization of the raw plate procurement on one hand, and (o increasing the usc of raw plates
produced in China on the other hand, tn order Lo incrcaxe the supply of raw plates, we sent delegations to visit
steek companics around the world 0 apen up new sourcing channels. We also organived tests o PRC-produced
ruw plutes. Our clforts produccd preliminary resulis. The Company looks Turward to procuring an adequate
supply of raw plales by the middle of next ycar when our new production line commences operation, which
would bring forth an increase of our tinplate output.

The first hall of the year saw the commencement of the project for Lhe consiruction of a new tin-free sieel
produclion line, which will bc capable of achicviag an annual output of 80,000 tonncs. Currently, we have

 posiy whict is hot connected wih ihe
w

2008

$000 oo

Due within | month of on demund 46,320 74,442
Due after 1 month but within 3 months 600 a4
Due after 3 months dul within 12 months - 13
Due after | year bul within 2 years - 23
Over 2 years 36 70
74,883

Share copltat
At 31 December 2003
Number of shares

At 30 June 2004
Number of shares

(thousarid) 5'000 (thousand) £°000
Auihorixed:
Ordinury shares of $0.1 such 18,000, [0 1,500,000 15,400,000 1,506,001
Insued and fully puid;
Al 1 January 9015423 BUE AR LICPETRRA) BYY.RIQ
Shares issued under share oplivn scheme - - 17,500 1750
AL 30 fune/3 | December 9,015.831 901,587 9.015.43% 01,583

Commitments
(u} Caupitsl commitments oulnl.mdmg ul 30 Junc 2004 not provided for in the fingnuiyl statements weee an fullaws:

At 30 June AL 3] December
2004 2003

5000 5000
Contracted for 10,531 971!
Authorised but not contracted for 15 2,814

48,546 3,988
— i

) the invitation 1o tender exercisc for 4 major items and the infrastructure sile ctearing. The invilation
to tender for factory building construction will be completed by September. High-calibre employees have been
recruited for the new production line, and their practice ond training has already commenced.

Property Leasing

The Group's leasing propertics included plant and staff dormitory of Zhongyue Shan Hai Indusirial Co., Lid.
(*Shan Hai"). and the officc building in Hong Kong. In the first half of 2004, the to1al revenue of leasing
propertics owned by (he Group was recorded at HK$ 12,645,000, which decreased by 17.5% s comparel with
the corrosponding period ol fast year. The operating profis of leaxing propertics otalled HKS7.441.000. which
decreased by 27.3% as compared with the cor period of last year, The decrease was mainly atieibutable
10 the faci that the Jeasing contracts of some of the lcased plants of Shan Hai cntered into len years ago were
sapired while the new Jeases reduced the wnit area eent in accordance with market rale,

Live and VFresh Foodstuffs Distribution

In the first half of 2004, the wrnover of live and fresh foodswulTs distribulion business was recorded al
HK519,704,000, which decreased by HK$323,027,000 as compared with the corresponding period of last year,
representing a decrease of 94,3%, This was principally atributable to a change nFIh: uperation mode In the
year from the sule and purchase of commedilies lo pure agency serviccs on commission basia, 1 LOﬂ\pJI’ISOH
was made with the fast year using the same criteria, the Group would have recorded a fall of HK$3,710,000 in
turnover, representing a decrease of 15.8%. In the first half of the year, faced with the outbreak of the bird flu
in the beginning of the year, the Group further downsized ils personnel o lower its operating costs on one
hand, while sccking o increase its quota for impaertation of live pigs from Guangdong to meet the increasing
demands for pork on the other hand, in order 1o incrense the income fram livestock business (o offset the foss
in poultry business caused by the bird flu. In the first six months of the year, the operating profit of live und
fresh foodstuffs distribution was recorded at HK$6,377,000, which increased by HK$ 1,883,000 as compared
with the corresponding period of last year, representing an increasc of 41.9%
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Live and fresh foodstuffs distribution is the traditional business of the Group. By taking measures to open
up new sources of revenue and reduce costs, as well as to explore various possibilitics (o enhance benefits,
the Company continued o stabilize its live and fresh foodstuffs agcncy business 80 as 1o maintain its
competitiveness and provide the Group with a stable source of profit.

Feed Production -

In the first half of 2004, the turnover of the Group's subsidiary, Guangnan (Zhan Jiang) Jiafeng Feed Co.
Lid, (“Guangnan Jiafeng™), amounted to HK$6!,312,000, representing an increase of 7.7% as compared
with the corresponding period of last year. Howcvcr. as the majority of the furming houscholds ron into
operating dlfﬁcullles in the beginning of the year owing to the scrious outbreak of bird flu, the Group had
to make a provision for bad debis of HKS4 674,000 and recorded an operating foss of HK$1,647,000.

The management considered that the feed production industry relics heavily on raw materials processing
and its gross profil is very low. The Nuciuation of raw material prices is difficuls to conirol. In oddition,
since the customers are stricken by bird flu from (ime to lime, the accounl receivables were subject 1o
substantin) risk exposure. Therefore, the Group decided last year to gradunlly withdraw from the feed
production business. However, the outbreak of bird flu in the beginning of yeor fenced off the majority of
potentia) purchasers. The Group will continue its efforts in the second hall of the year to aclively seck a
purchaser for the sale of Guangnan Jiafeng in its enlirety.

Foodstuffs Trading
10 the first hall or2004 a5 affected by the outbreak of bird (u, the ‘Group's foodstuffs (rading business
recorded o turnover of HK$15,397,000, rcpresenting a decrease of 47.7% as compared with the
corresponding period of 1ast year. The operoling loss was HK$73,000, indicaling o return 1o loss,

The moenagement considered that the foodstuffs trading business is o less profitable non-core and non-
advantagcous business, contributing less profit (o the Group. The monagement decided Lo conduct a
resources realignment exercise for the foodstuffs trading business and, when conditions mature, (o withdruw
gradually from the business,

Livestock Farming

The Group's only livestock farming company ~ Gaoyao Guangnan Stock Development Co., LId was

closed during the period under review, and a contract was concluded on 23 July 2004, pursuant 1o which

the 51% =quitry owned by the Group in the company would be sold to a party which is not connected with,

Lhcpompany ot RMB 1,560,000, As such, the Group has withdrawn completely from the livestock farming
usincss.

FINANCIAL POSITION

s at 30 June 2004, the Group’s total assels amounted to HK$954,814.000, and total lizbilities stood at
HK$234 407.000. representing a decrease of HK$1,161.000 and HK$98,935,000 respectively when
compared with the position as at the end of 2003, The net current sssets of the Group increased from
HK$126,507,000 as at the end of 2003 1o HK$211,388.000, and the current ratio {curreat asscts divided
by current liability) inereased by 55.2% when compared with the position as ol the end of 2003, The
Group has a very gound financial posilion, paving the way for future business expansion.

Liquidity and Financing Resources

As at 30 June 2004, the Group maintsined cash and cash equivalent balances of HK$290,315,000, an
increase of 14.1% fram the cash and cash squivalent batances as at the end of 2003, During the period
under review, the major cash outflow was a repayment of HK$23,250,000 to a fellow subsidiary.

As ot 30 June 2004, the Group's interesi-bearing borrowings lotalled HK$7,878,000, being repayment on
demand and carrying interest ot an annual rate of 7.5%, Accordingly. the Group's gcnnnb ratio, which was
measured on the basis of the Group's total interesi-beating borrowings over the sharcholders’ fund,
significantly from 9.6% os at the cnd of 2003 to 1.1%.

As 8t 30 June 2004, the Group's total available credit facilitics amounted to HK$213,025.000, of which
HK$76,609,000 have been utilized. The unutilized facilitics amounted to HK$136,416.000. Wilh its cush
and cash-equivalent holdings and the recurring cash flow from its operations, the Group belicves that it
wilf have sufficicnt funds to meet its present operation requirements and 1o further deveiop its business in
the forcsecable future.

Charge on Grnug 's Assets
As at 30 June 2004, certain of the Group's fixed assets with net book value of HK$2,827,000 were
pledged 10 secure g:ncml banking facilities amounting to HK$9,046,000 of the Group.

In addition, certain bills receivoble of the Group amounting Lo approximately HK$40,000,000 as at 30
June 2004 has been pledged with an authorized bank in the PRC in order to obtain a guarantee issued in
favour of the Group to Lthe Dongguan Intermediate People's Court as a security provided for the legal
preservation applied by the Group in a litigation agoinst o former minority sharcholder of a subsidiary for
recovering an equivalent amount due to the Group.

Exchange Rate Exposure

The Group's assets, liabilities ond transactions werc primarily denominated cither in Hong Kong dollars,
US doliars or Renminbi. As the exchange rates of Hong Kong dollars, US dollars or Renminbi were
refatively stable during the period, the Group was not exposed 10 significant exchange risk.

EMPLOYEES AND REMUNERATION POLICIES

As al 30 June 2004, the Group has o total of 548 (ull-time employees, increased by 4 os compared with
the end of 2003, of whom 25 were based in Hong Kong and 523 were based in mainland China. The staff
remuneration is determined in d with the responsibility for the post, workload, skills, hardship,
working conditions, individual performance and prevailing industry practice. In 2004, the Group continued
to implement controf on the staffing, headcaunt and total salarics of cach subsidiary. The performance
bonus incentive scheme continued to be carried cut for the management. Through the assessment of the
pecformance of each subsidiary nnd based on the net cash flow from operation and profil before Lax, -
performance bonus was caleul. at licable rate on di profit levels, In addition, bonus will be
rewarded to the management, key personnel and vutstunding staff through assessment of individual
performance. All of the above rewards will raisc the morale of our staff incmbers. The Company has also
adopted a share option scheme to reward, attract, relain and motivate exce\l:nl and brillisnl participanis to
conlinue their contribution 1o the Group,

FUTURE PROSPECT

The operation environment in the second half of 2004 is still challenging. Due o the shortage af raw
malerials for tinplate and increase of prices, tinplating business will experience a “bottle neck”. Following
the realignment of our business structure, the gradual withdrawal from feed production and foodstuf(s
trading, the turnover of the ycar was affected lo a verlain exlent. Alming ot alleviating unflavourable
factors of production and business in 2004 by taking an active rule and pdvocating our future devclopment,
the Group decided to adopt the following measurcs: (1) Problems on the shortage of raw malerials far
tinplates will be actively solved. such as by exploring various sources Lo impori raw malerials and bliernate
malcrials. Besides, the management wil) review the possibility of using local raw plates and search of
market and production potential to reulive our current lurgel, (%\ To organize for and construct exclusive
tin-free steel production line without affecling doy-to-day production, aimning w commencing produstion
at lhr, carlicst opporxunny to achieve our-targets on effectiveness. (3) Five-yeur plan on corporute

will be i d, organized and carried out. The Group dedicates to develop new products
and varieties of tinplaie and ils related huxiness with promising market prospects. The Group firmly
belicves, by virtue of (he advautuge that our tinplate products were granted ux brand waue praducts in

Guangdong Province in 2003, comparative advantage in producing lin-free steel in China and the sound
financial position and strong management team, the Group will realize our aims (o cstablish a professional
corporale in the forcsecabic years,

CORPORATE GOVERNANCE
None of the Direclurs is aware of

tlormation that would reasonably indicate that the Company ix not, or

.was not for any part of the six months ended 30 June 2004, in compliznee with Appendin 14 (0 e Rules

Governing the Listing of Sccuritics on The Stock Exchunge of Hong Kong Limited, except that the non-
executive Directors are not appointed for specific terms us they are subject to retirenent hy rolation and
re-clection al annual general meetings in acvordance with the Cumpany's Artictes of Association.

The Company has adopted the Model Code set out in Appendix 10 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited as the code of conduc! regarding Director's
securities transactions. All Directors have confirmed, following specific enquiry by the Company, that
they have complied with (he required standard set out in the Model Code during the period under review,

The Group's interim report for the six months ended 30 June 2004 has nol been audited but has been
a.

. reviewed by the audit commiitee and the Company’s auditors, Messrs. KPM

PURCHASE, SALE OR REDEMPTION OF SECURITIES

The Company has not redeemed any of its securities during the six months ended 30 June 2004, Neither
the Compahy nor any of its subsidiaries has purchased or sold any of the Company’s securities during the
p:nod

By order of the Boord
Liang Jiang
Chairman
Hong Kong, 17 September 2004

As at the dute of ihis announcement, the board of directars af the Company comprises Meskrs, Liang
Jiang, Tan Yunbiao and Tsang Hon Nam as executive directors, Mr. Zhao Leili, Mr. Luo Fanyu and Miss
Liang Jiangin as non-executive directors, and Mr. Gerard Joseph McMahan, Miss Tam Wai Chu, Maria
and Mrn Li Kar Keung, Caspar as independent non-executive directors.
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GUANGNAN (HOLDINGS) LIMITED

A EBDERLY

(Incorporared in Hong Kong with limited ltiabiliry}

Stock Code: 1203

DISCLOSEABLE TRANSACTION
INCREASE IN TOTAL INVESTMENT AND REGISTERED CAPITAL OF
ZHONGSHAN ZHONGYUE TINPLATE INDUSTRIAL CO. LTD.

regisiered capital in Zhongshan Zhongyue Tinplate.

practicable.

On 8th June, 2004, Zhongyue Industry Materiul (a wholly~owned subsidiary of the Company) eatered into a Supplemental Agreement with Zhongshan Taorch (a state-owned
enterprise established in the PRC), pursuant to which the total investment and registered capital of Zhongshan Zhongyue Tinpiate will incrense from US$58,064,200 and
US526,906,200 to US$73,064,200 (equivalent to approximately HK$569.900,760) und US$41,906,200 (equivalent to approximately HK$326,868,360) respectively, and
such increase of US515,000.000 (equivalent to approximately HK$117,000.000) in Zhongshan Zhongyue Tinplate's registered capital will be comtributed as to
US$14,250,000 (equivalent to approximately HK$111,150,000) by Zhongyue Indusiry Material and as to US$750,000 (equivalent to approximately HK$5,850,000) by
Zhongshan Torch, The Capital Increase witl be financed by capitalising the development fund and the capital reserve fund of and a pcruon of me declared dividends for the
year ended 3 )5t December, 2003 of, Zhongshan Zhongyue Tinplute and will be contributed in proportion 1o the existing p holding in Zh Zhongyue
Tinplaie held by Zhongyue Indusiry Material and Zhongshan Torch. Zhongyue Industry Material and Zhongshan Torch are currcnll) Inl:re:lcd in95% and 5% of the entire

The Supplemental Agreement is conditional upon the obtaining of the relevant epprovals from the government nuthorities of the PRC. Zhongshan Zhongyue Tinplate
anticipates that approvals will need to be obtained from s MBS RBWME{ER (Zhong Shan Bureau of Foreign Trade and Economic Cooperation) ;and
WM A BT RTS8 (Deportment of Foseign Trade and Economic Cooperation of Guangdong Provinee).

Zhongshan Zhongyue Tmplme is principally engaged in the production and sales of tinplate and related products that are used as packaging materials for the rood
processing manufacturers in the PRC and the provision of electricity or water to various industrial customers,

The entering into the Supplemental Agreement by Zhongyue Indusiry Material constitates a discloseable transaction of the Company under Rule 14.06(2) of the Lisﬂng'
Rules and further details are set out below. A circular of the Company w relation to the Capital Increase will be despatched to the shareholders of the Company os soon as

PRINCIPAL TERMS OF THE SUPPLEMENTAL AGREEMENT

Pursuant to the Supplemental Agreement, Zhongyue Industry Material and
Zhongshan Torch have conditionnlly agreed, inter alia, that the total investment
and registered capital of Zhongshan Zhongyue Tinplaie will increase from
US558,064,200 and  US$26,906,200 <o  USS73,064,200 (equivalent 1o
approximately HK$569,900,760) and US$41,906,200 (equivalent to approximotely
HK5326,868,360) respectively, and such increass of US$15,000,000 (equivalent to
approximately HK$117,000,000} in the registered capital of Zhongshan Zhongyue
Tinplate will be contributed as to US$14,250,000 (equivalent to approximately
HK$111,150,000) by Zhongyue Industry Material and as to US$750,000 (equivalent
to approximately HK$5,850,000) by Zhongshan Terch and is in proportion to the
existing percentage of sharcholding in Zhongshan Zhongyue Tinplate held by
Zhongyue Industry Material and Zhongshan Tarch,

Zhongyue Industry Material and Zhongshan Torch are currently interested in 95%
and 5% of the entire registered capital in Zhongshan Zhongyue Tinplate.

CONDITION

The Supp! I Ag is ditional upon the obtaining of the relevant
Approv:\ls from the gcv:rnm:m authotities of the PRC. Zhongshan Zhongyue
Tinplate anticipates that approvals will need to be obtained from

LT HARBIENSER (Zhong Shon Bureau of Foreign Trade and Economic
Cooperation) and GLRC# #5h 1 8 X W4 EM (Department of Foreign Trade and
Economic Cooperation of Guangdong Province),

CAPITAL INCREASE

Upen fulfillment of the diti in the . the interest of
Zhongyue Industry Material and Zhongshan Torch in the tegistered capital of
Zhangshan Zhongyue Tinplate will remain unchanged. The Capitat Increase will be
financed by capitalising (i) the development fund in the amount of approximately
RMB13.752.000 (equivatent 10 approximately USS1.657,000) of: (i) the capital
reserve fund in the amount of opproximaiety RMB13,752,000 (equivalent to
apptoximately US$1,657,000) of: and (1ii) & portion of the declared dividends for
ihe year ended 315t December, 2003 in (he amount of approximately RMB96,996,000
(equivalent 1o approximately US$11,686,000) of, Zhongshan Zhongyue Tinplate.

The amount of Capital Increase was arrived at after an arm’s length negotiation
between Zhongyue Industry Material and Zhongshan Torch and having taken inio
consideration the need of Zhongshan Zhongyue Tinplate to enhance its production
capacity. The Directors believe that the erms of the Supplemental Agreement ere fair
and reasonable and in the interests of the sharcholders of the Company as a whole,

REASON FOR THE CAPITAL INCREASE

The proposed increase in total investment and registered capital of Zhongshan
Zhongyue Tinplate is to finance the installation of a new production line for tin-free
stee| products and the renovation of the two existing production lines for tinplate and
tin-free steel products, and to provide additional warking capital for the further
increase in production and sales of tinplate and tin-free stee! products, The Directors
anlicipate that the new production line will be daunched in the second quarter of 2003
and the completion of the renovation of the two existing production lines Is targeted
to take place by the second quarter of 2006, Zhongshan Zhongyue Tinplate’s annual
production capacity of tinplate and tin-free stee) praducts will lhen rise from current
120,000 tonnes to 240,000 tonnes,

GENERAL INFORMATION

Zhongshan Zhongyue Tinplate is a Sino-foreign equity joint venture company
established on 22nd June, 1989 in Zhongshan, the PRC and it became a subsidiary of
the Company when Zhongyue Industry Material was acquired by the Company.
Details of such acquisition are contained in the circular issued by the Company on
5th November, 2001, Zhongshan Zhongyue Tinplate is principally engaged in the
production and sales of tinplate and related produ:ts that are used as packagmg
materials for the food processing manufacturers in the PRC and the provision of
electricity or water to various industrial customers,

Zhongyue Industry Materinl is a2 wholly-owned subgidiary of the Company. The
principal activities of Zhongyue Industry Material are investment holding end treding
of raw materials used to produce tinplate, The Company and its subsidiaries are
principally engaged in manufacturing and sales of tinplates and related products,
property Jeasing, distribution of live and fresh foodstuffs and’ feed production
business, Zhongshan Torch is principally engaged in property development and
leasing business.

-“Stock Exchange”

" “Supplemental

Except that Zhongshan Torch hos a 5% sharcholding in s 1L i 4 SR AT AR 2
(Zhongshan Shan Hai Industrini Co. Ltd.), an indirect 35% owned subsidiary of the
Company, to the best of the Directors’ knowledge‘ information and belief having
made all r ble enquiry, Z Torch is an i third party not
connected with any of the directors, chief executive and subsmmm\ shareholders of

the Company and its subsidiasies or any of their respective associates (as defined in -

the Lisiing Rules). )

The entering into the Supplemental Agreement by Zhongyue Industry Material
constitutes a discloscable transaction of the Company under Ruls 14.06(2) of the
Listing Rules. A circular of the Company in relation to the Capital increase will be
desputched to the sharcholders of the Company as soon as praciicable, !

As at the date of rhis announcement, the board of directors of the Company is
composed of nine directars, namely executive directors Messrs. Lisng Jizng, Tan
Yunbize and Tsang Hon Nam, non-executive directors Mr. Zhao Leili, Mr. Luo
Fanyu and Miss Liang fiangin, independent non-executive directors Mr. Gerard
loseph McMahon, Miss Tam Wai Chy, Maria and Mr, Li Kar Keung, Caspar.

Unless the context requires, the following expressions shall have the following
meanings in this announcement:

“Capital Increase"” the increage in the d capxtnl of Zh
Zhongyue Tinplate con\nbu\td in the amount of
US$14,250,000 {equivalent w0 approximately
HK$111,150.000) by Zhongyue Industey Material and
US8§750,000 (equivalent to approximately
HK$5,850,000) by Zhongshan Torch pursuant to the
Supplemental Agreement

“'Company™ Goangnan (Holdings) Limited, the shares of which are
listed v the Stock Bachange

“Listing Rules” The Rules Goveining the Listing of Securities on the
Stock Exchange .

“PRC™ the People’s Republic of Chinu
The Stock Exchange of Hong Kong Limited

the supplemental agreement dated Bth Jun
entered into between Zhongyue Industry Material and
Zhongshan Torch for the purpose of, inter, alis,

ing the total i and i d capital of
Zhongshan Zhangyue Tinplate

Agreement”

vl K AT UL A R R B TR OFR AW (Zhongshan
Torch  Hi-Tech  Development  Zone  Industrial
Development  General Company), a  state-owned
enterprise established in the PRC i

~Zhongshan Torch”

“Zhongshan Zhongyue WG OMIMARS N  (Zhongshan  Zhohgyue
Tinplate™ Tinplate Industrial Co. Ltd.), 2 sino-foreign equity
Jjoint venture company established on 22nd June, 1989
in the PRC and held as to 95% by Zhongyue [ndusiry

Material and as to 5% by Zhongshan Torch P

“Zhongyue Industry Zhongyue Industry Material Limited, & company
Material™ incorparated in Hong Kang on 26th September, 1996
and is 2 wholly-owned subsidiary of the Company

Bj Order of the Board
Liang Jiang
Chairman |

Hong Kong, 11th June, 2004

Translation of Hong Kong dvllar: into United Smre: dollars is based on the exchange
rate of US$1.00 = HKS7.8t

Transiation of Renminbi into United Stases dollars is hased on the exchange rate of
US21.00 = RMBE.30. .

©
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GUANGNAN (HOLDINGS) LIMITED

AbHE DI

(Incorporated in Hong Kong with timited liability)
(Stock code : 1203)

RESULT OF THE ANNUAL GENERAL MEETING ON
ADOPTION OF NEW SHARE OPTION SCHEME

-

At the annual general meeting of the Company held on 11 June 2004, the ordinary resolutions relating to the
adoption of the New Share Option Scheme and the termination of the Existing Share Option Schemes were
approved by the Shareholders.

Reference is made to the circular of the Company dated 19 May 2004 (the “Circular”) in relation to, among
others, the adoption of the New Share Option Scheme and the termination of the Existing Share Option Schemes.
Terms used in this announcement shall have the same meanings as defined in the Circular unless the context
requires otherwise.

The Board js pleased to announce that at the annual general meeting of the Company held on 11 June 2004, the
' ordinary resolutions relating to the adoption of the New Share Option Scheme and the termination of the Existing
- Share Option Schemes were approved by the Shareholders.

As at the date of this announcement, Mr. Liang Jiang, Mr. Tan Yunbiao and Mr. Tsang Hon Nam are executive
Directors, and Mr. Zhao Leili, Mr. Luo Fanyu and Miss Liang Jiangin are non-executive Directors, and Mr.
Gerard Joseph McMahon, Miss Tam Wai Chu, Maria and Mr. Li Kar Keung, Caspar are independent non-
executive Directors,
By Order of the Board
Guangnan (Holdings) Limited
Liang Jiang
Chairman

Hong Kong, 11 June 2004
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GUANGNAN (HOLDINGS) LIMITED

A ERTRLF

(Incorporated in Hong Kong with limited liability)
(Stock code : 1203)

NOTICE OF ANNUAL GENERAL MEETING

-

NOTICE IS HEREBY GIVEN that an Annual Gencral Meeting of Guangnan (Holdings) Limited (the “Company™) will be held at the
Boardroom, Basement 1, The Wharney Hotel Hong Kong. No. 57-73 Lockhart Road, Wanchai, Hong Kong on Friday, 11 June 2004 at 10: 00
a.m. for the following purposes:

1. To receive and consider the consolidated financial statements and the reports of the directors of the Company (the *Directors™) and the
auditors of the Company (the “Auditors™) for the year ended 31 December 2003,

2. To re-elect Directors and fix the Directors’ remuneration.
3. To re-appoint Auditors and authorise the Directors to fix their remuneration.
ORDINARY RESOLUTIONS

4. As special business, to adopt a new share option scheme and to terminate the existing share option schemes of the Company.

5, As special business, to grant a general mandate to the Directors to allot, issue and deal with additional shares not exceeding 20 per cent.
of the aggregate nominal amount of the share capital of the Company in issue as at the date of the passing of the relevant resolution.

6. As special business, to grant a general mandate to the Directors to repurchase shares not exceeding 10 per cent. of the aggregate
nominal amount of the share capital of the Company in issue as at the date of the passing of the relevant resolution.

7. As special business, conditional upon the passing of resolutions nos. 5 and 6, to extend the general mandate in resolution no. S by
increasing the amount of share capital to be issued with such corresponding amount of share capital that is repurchased by the Company
under the general mandate in resolution no. 6.

SPECIAL RESOLUTION
8. As special business, to amend the articles of association of the Company to reflect certain amendments made to The Rules Govemning

the Listing of Securities (the "Listing Rules”™) on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”™) and the
Companies Ordinance (Chapter 32 of the Laws of Hong Kong) and to incorporate provisions considered necessary to the articles of
association of a listed issuer.

By Order of the Board
Cheung Mo Ching
Company Secretary

Hong Kong, 19 May 2004

Registered Office:

15th Floor

Tianjin Building

167 Connaught Road West
Hong Kong

NOTES:
1. This is a summary of the full text of the Notice of Annual General Mectir'lg. The full text of the Notice of Annual General Meeting is contained in a circular to

members giving further information about the business to be conducted at the meeling. Copies of the circular are being sent to all members on 19 May 2004,
The circular of the Company can also be viewed and downloaded from the website of the Stock Exchange at www.hkex.com.hk.

2. A member entitled to attend and vote at the meeting is entjtled to appoint proxijes to attend and vote instead of him. A proxy need not be a member of the
Company.
3. In order to be valid, the instrument appointing a proxy and the power of attorney or other authority, if any. under which it is signed or a notarially certified

copy of that power or authority, must be lodged a1 the registered office of the Company not less than 48 hours before the time appointed for the holding of the
meeting (or the adjourned meeling as the case may be).

4. In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders, and for this purpose, seniority shall be determined by the order in which the names stand in the register of members in respect of
joint holding.

5, The register of members of the Company will be closed from Thursday, 10 June 2004 to Friday. 11 June 2004, both days inclusive. during which period no .

transfer of shares will be effected. All transfer documents accompanied by the relevant share certificates must be lodged with the Company’s Registrars,
Computershare Hong Kong Investor Services Limited, Rooms 1712-1716, 17th Fioor, Hopewell Centre, 183 Queen's Road East, Wanchai, Hong Kong not
later thun 4:00 p.m. on Wednesday, 9 June 2004.

6. An explanatory statement containing further details as regarding resolution no.6 is set out in appendix 111 to the circular of the Company sént to all members on
19 May 2004.

7. In relation to resolution no. 5, approval is being sought from members for a general mandate to authorise the allotment of shares in the share capital of the
Company. The Directors have no immediate plans to issue any new shares in the share capital of the Company pursuant to such general mandate other than
shares which may fall to be issued under the share option scheme of the Company.

8. In relation to resolution no. 6, approval is being sought from members for a general mandate 1o repurchase shares of the Company. The Directors have no
immediate plans to repurchase any shares of the Company pursuant to such general mandate.

9. In relation to resolution no. 7, approval is being sought from members to extend the general mandate to allot shares by adding repurchased shares to the 20 per
cent. general mandate.

10. In relation to resolution no. 8. approval is being sought from members to amend the articles of association of the Company {a) to permit distribution of
summary financial reports in lieu of full reports: (b) to permit dissemination of corporate communications to members by electronic means, and in either the
English language only, the Chinese language oaly or both; (¢} to reflect the amendments made to Appendix 3 of the Listing Rules which came into effect on 31
Aarch 7NN and the amendments made to the Companies Ordinance which came into effect on 13 February 2004 and (d) to incorporate drafting improvements
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GUANGNAN (HOLDINGS) LIMITED
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(Incorporated in Hong Kong with limited liability)

ANNOUNCEMENT OF 2003 RESULTS
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Lmpairmcrn Jous fov the

Segment Infor motlun

Segment information ix pretented in respect of the Group's business and
geographical egments. Business segment information is chasen & the primary
feponing formar because this i more relevant 1o the Group's internal financial
reporting.

Basiness segments
For the year endes 33 Dervmber 1003
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Other net expenses

203 2012

HKS'000 HXS'0U0

Net foss on disposal of fixed ossers (1,069 “(1378)

Nei toss on disposai of invesiment securities (236} -_
Nel realised and unreatised gaing on other securitien

carvied st fair value 262 150

Net exchange gain 269 199

Others 0 a7

24d) (602}

Non-operating Income

2003 2002
Nare HKS000 HKS 000

Wrile.back of long oltstanding payables (1) 33,188 . 9.891
Recovery of bad debls iy 24239 26,098

Net gain on dispostl of a subsidiary 097 -
66,521 35,989
Notes:
<) The amounts mainly represent the write-back of long outstanding
payables. The Directors are of the apinion 1hat it ix not lkely (hal the
creditors wit! lodye cluins tgainst he Group,
Giy The amounts mainty reprexcal the recavery of bud debis previousty

provided for or writen off w the profil ond foss account ax the
recoverahility was in doubl, During the year, certain bad debls were
recovered and the relaled provisions were written back to the profit and
foxs account neeardingly.

Non-operating expenscs

2003 2002
HKS'000 HKS 000
Provision for impairment losses on [xed assets n.862 18.812

In view of (he poor trading conditions expericnced by certain subsidiaries. the
Dicectory have reviewet the carrying value of he relevant subsidinies” fixed suset¢
and voncluded that it 5 apbropriaie fo recognise impnirment losses of
FIK$MLEOZ D00 Q002 lll(‘l)( X]l”ﬂ(?] agaiast cerain facd wsscin Bl
Devember 20613,

RESULTS For the year endsd 31 December 2007 6. Profit from erdinary sctlvities before taxation
. o . Profli from ordinary sclivilies before laation is arrived st after charging/
. " " . . ive and producuon (ereditin,
The board of directors (the *Directors”) of Guanynan (Holdings) Limited (the fress e . Inter. i
“ ey o . cansolidated res N foodsiulls  livesocs Foodmulfs Properly  sepment 2003 2002
Company ™), is plm;d o “ the fudntd ted results of the Tunplaiog diehuian  fwmng  uading keaing climinmion Usalkocaicd  Comalidaed . HKS'000 MRS 000
Company snd ils subsidiaries (the “Group™) for the year ended 3§ December HESO0  WESGN  HKSOON  HKSUN HKSOK HKSO00 NS0 HKS 000
. o . . : i Reserwe trom external ) Finance cos
2003, which have been reviewed by the Company’s Audit Committee. sesse  SMelr Wik weals 287 - - e T o & advances and other
. [ - - - @10 - - borrowings repayable within § years 4221
Consolidated Profit and Loss Account Interest on convertible notes 3,443
4 euierast s osas Interest incurred in seitting a claim =
curamens - - N - ~— - 5 508 —_—
7.604
2003 2002 Towl 5660 920047 d1474 2t 1 (9101 16,518 1799428 .
Note HK3'006 HKE 000 T s s IS s S e SRS b) Stalf costs
Net coniributions psid to defined
Segment resule 0537 4y [ERITT L lem 120,040 contribution plans 574 m
Turnover I 1,525,807 1.783.020 U"'”:::::;‘”"l Saluries, wages and viher benefits 401 s1766
Cost of sales. (1,373,795) (1.571.,001) expenses 42,976 52.299
. Profh (rom spernions s .
Gross profit 152,012 22019 Soue of ot o ol ventories vatd s st
Other revenue 2 11,702 22,073 et of Auditors’ remuneration 1,540 2297
asocingk - [{EH - o7 - 10,003 18374 . Depreciation 9,080 12362
Other net expenses 3. 214) {602}  omopersting income 15989 Crarating euse charges in respect of ’
Distribution costs (32.815) (54,486) . Sovapenig e e property renisls e 1,026 1428
. . " J Amortitation of negative goodwill (1,447 0557
Adminisirative expenses (51.856) (273 puome e 2 B e Bl
Qther operating expenses (5.476) (5.040)  Minery imercss e properiss lcsx direct ovigoings of
¢ JROSOS 1..4.) HK33,551
. . Protiy auibutadie 10 (zwz HK33,591.000) (11,828) (21488
. . 72.94 L2t shareboiders ez
:’"m from operations R 6: :; 3; ;;9 7 Incame tan in the consulidated profit and losy accaunt
on-operuting income K ! .
. . Depreciation for the f . - .
NBﬂ-OP!I’IlIHg expenses 5 (307562) (18,812) P"“ for 1 a0 ™ i . m Taxation it the <onsolidated profil and loss accoun! represents;
Finance costs 6(u) (7,664) {12,045) Iw"wﬂ hons for the b 200 sz:
y : - L, = = HKS'WOU  HNE000
Share ”r_”"’r“’ less losses of 0.57 = = Current tax — Proviston for Huag Kung Profils
assoctates 19.37¢ 10,379 segments ’ . Provtstan for Hong Kong Profits Tax at 17.8% (20002
e G . ricioat . " 16%) on the catimated axsessable profits for ihe
¢ Group's usiniess participales in twa principal economie enviroaments. Hong cut 258 —
Profit from ardinary Kong is the major market for live and fresh foodsiufln distribution, whereas the Ovel-provision in rexpect of prios years (ERIEY 359
activities before taxation 6 120,320 126,939 Peaple’s Rcyuhl»c of China other (han Hong Kong (the "PRC™) is o major market — ———
Income tax v (12933 (9.747) for mont of the Group's other businers, LaMNy . Ly
In preserting information on the baxis of geopeaphivel segnicats. segment revenue Current 1ax = the PRC
Profit from ordinary is based on the geographical locution of cusiomern Ton for the yeur 141 10.755
Under-provision in respect of prior years 2 =
activitles after taxation 107,387 117,192 The PRC Mang Kog Gtbers —_—
e 2001 e 008 2002 2008 2002 ary I
Minorily interests (4,628) (1.083) o UKEOI6 KK HKSWOD  HKSwk | IKST00  IIKS 000 . Deferred tox a3y L 3
Hevenue from . . Originaiivn and reversal of temporaey differencen 0yy7 80Ty
enernal Eflect of incrente in tox sai¢ in the PRC on deferred
Profit attributable to cusemers _ T19.699° 734451 198781 1027334 1A 2143 {ax balances a1 | January (4047) —
. ST s memmnes o S T Benefit of previnunly unrecognised 1ax fosaes now
shareholders e 402,762 115,509 2 Other revenue recogniscd . 4507 -
2003 2 218 1)
Esrnings per share - 8 . HKS000  HK$'000 Share of . 1'7;7 . IT&Z
N are of amsaciates’ taxation B0 %
Basic 114 conts {28 cents taterest income 4336 4,788
Wrlte-back of pravision for bud debin 577 2,467
. 112 cont 123 cem Management income a3 1630 Touwl income tax expense —i¥ 947
il . AR b i PRLOY x s i} g (59 PO _— .
Ditwed . T RLILE con Rividends Trom fisted s uritier X ue o Inconne 133 Tor subwidisrics vr axsocimes xablished s petating in the PRC b
B o o pl 5312 calculaled based on the applicable mics of income tax ruling in the relevant
Divrdends Trom unlisted securiti - 24 provinces or economic zoncs In the PRC, The effect of increase in 1ax rate on the
Notes: ers ¢ A £.677 6178 deferred tax balance relsles to the gnticipated change in the 1ax rate applicable 10
. JURURRE 1. LA R A centin PRC rubsidiaries of the Group occording I the expectied manner of

reatisation of the reapeciive temporary differences,

In March 2003, the Hong Kung Goverment announved & incrense in the Profits
Tax rate epplicabic 1o the Group's eperations in Hong Kong fram (6% 10 17.5%.

Earnings per share
) Basic eurnings per share

The caleulation of basic tamings per sharc I« based on (he profil
attributable 1o thaseholders of HK$107,762.000 (2002: HKS113,509.000)
ond the weighted sverage of 9.003.262.000 (2002: K.996825.000}
ordinary shares in issue during the yesr.

(b Dituted earnings per hare

The calculation of dituted earmings per share is bused on the adjustcd

profit anributable 1a ordinasy sharctolders of MKS 100.208000 (20012
FIRS121 £55.000) and 1 cighied average number of ¥,496.812,000
{20021 5.908,402.000) ordinary bares afer adjusting for the effects of
all ditutive potcntial ordinary shares for the year ended 3| December
2003.

(e} Reconciliation

2004 2002
Number of  Number of
shares shares
(thousand)  (thowsund)
Weighted average number of ordinary
shares used in calculuting basic -
earningy per share 9003262 K996.826
Deemed ixsuc of onlinary shares fos no
considerativa 493,1%0 YIS0

Weightod average aumber of ondinnry
3 ased in culcututing diluted
earnings per share

9496412 G.00N.402

2000 2002

Farnings Zaraings
K300 HRS it
Profit atiribuiable o shareholders 102962 115509

Interest saving foliowing conversion of the
convenible aotes converted i 3443 6,343
Adjusted profit nltributable to sharcholders
used ih colculating diluted camings per
share 106,208 [HER
prstE "

Teansfers lo reserves
i

B

i matety  ATKSHOGU000 Q002: [IRS | N4d (KK wary
appropri

and foax aevount (o viber reserves,

Ihe yenr, appraai
e from e profi
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NOTICES

AUDLT OPINION

KPMG huve confirmed that an unqualified sudil opinion will be given in
respect of the Group's finuncial skitements for the year ended 3 December
2003,

CHAIRMAN’S STATEM

In 2003, the Group wdopled guidelines with emphosis on our teum yuality,
innovutive business mechanism, realignment of business mlegmmn and
fostering profilable business <o as o enhunce our compeliliveness. The
group focused on the develupment of tinpluting ax our core business by
implementing our business plan (o establish it as a professional snd high
quality operation and speeding up the clearance of non-core business. Not only
did the Group dedicate its effort 10 search every market potential, add vatue on
exisiing business. but aiso uclively recovered the historical receivubles. To
upgrade our staff's qualily. rewarding and supervision mechanisms were
established. Al of the above measures had made a substantial progress. Despite
the difficult market condition, the Group has achieved a comparatively good
economic performance.

For the year ended 31 December 2003, the Group's consolidated turnover was
HK$1.525.807.000, which decreused by HK$257.213.000 as compared with
HK$1,783.020.000 in 2002, represeniing a decreasc of 14.4%. The decrease
way principally due (o the decision made by Guangnan Fresh and Live
Foodstuffs Limited since January 2003 on the withdrawal from the pond-fish
market which had been opened for one year leading to a decrease by
HK$185.427,000 in wurnover. With the effects of bird Nu and SARS epidemic,
the turnover from live pouliry business decreased by HK$77.532.000, Fucing
the market changes, our management leam adopted various measures in order
to alleviate the adverse effecis on our overall profit in 2003. During 2003: the
Group's profit before 1ax was HK$120.320.,000, which slightly decreased by
HK$6.619.000 us compared with HKS$126.935.000 in 2002, representing o
decreuse of 5.2%, During 2003, profit attributable 1o shareholders was
HK$102,762.000. which decreased by HK$12,747,000 as compared wiih
2002, representing a decrease of 11.0%., Basic earnings per shure was HK1.14
cents, The Bourd of the Compuny resaived that no inlerim dividend would be
distributed and no final dividend will be recommended lor disitibution.

2003 is our crucial yeur in refining our business sirategies and re-establishing
our core business. The Group succeeded in repurchasing the linplating and
properly leasing businesses of Zhonyshan Zhongyue Tinptate Industrial Co.,
Lid. (“Zhongyue Tinplare™) and Zhongshan Shun Hai Indusirind Co. Lid.
(“Shun Hai®). Through the detailed #nalysis conducied by the Group nn the
operaling condilions, profitability. compeliliveness, prospects and developmem
of various business scginents during 2003, the Group decided (o make a
sirategie ndjusiment on our business xiruclure und established our business plan
on the develupment of finplating and relnted business ax ur core busifiess.
Apart {rom thut, she Group will gradually withdraw from less prolitable non-
core tivestock famning, produciion of feed and trading of foodsiufls businesses.
The Group alvo acceleraled the disposal of unhexlihy assels und non-care
businesx, Through public lender, 51% of eyuity inlerest in Dongguan Guangnan
Stock Development Co. Lid. (* Dongpuan Guangnan™) und current assets of pig
farm owned by Dongguan Jinhuang Food Co.. Lid. (" Dongguan Jishuang™)
were disposed. The prafit of tnpluting business represented upproximately
§0% of the Group's operating profit. The Group considered il & u poteniial
business with promising masket prospect. By the dixposad of non-core and less
prolilable buainess, it is beneficial in building up the new business strecture
focusing on finplating business.

Louking abead 10 2004, hape und difficuities co-uxist, there with be challenges
and upportunities. Benelited from the continuous growth uf inplieg market,
1he Group iy given o guod opporiusily lor develupmcnt. However, ihe shortage
of imporled raw plate of tinplate and 1he increase of price bring about ihe
difficuliies in production. In 2004, aiming a wamaging operation and
develupment, the Group will uplinive ity comptive. advaninge o 1he
production of fin-ree sleel in China. T make use of uur saperior positiva in
having abundunt cash of exceeding HK$200.000.000, the Group will apply a
portion af it (o set up a production line for tin-free sieel. 1t is expected thut the
annual production capacily of Zhongyue Tinplute will be ranked the third in
this indusiry in Ching afler the Jaunch ol the productivp in the first half yeuar of
2005. Through ihe new production line. specding up lechnology renovation and
maximizing our comparative advaniage in tin-free see! products, the
productivity integrated capability and competitiveness of the Group will be
enhanced paving our way lowards the aim of estublishing a professional
corporate.

MANAGEMENT DISCUSSION & ANALYSIS
Business Review
Hutroduetion

2003 was @ yeur with difficulties in operation. With the deregulation of quota
munugement in pond fish. upening up of the chilled chicken market by the State
and the ellect of bird Nu and SARS epidemic, the wernover uf live and fresh
ToudaulTy agency business conlinued lu decrease. Alfecied by the incrense of
price of raw malerials. feed production and livesiock farming were difticull in
eperaiion, The sales and gross profit of (inplaiing business dropped as
comparcd with 2002 due o 1he shurtage of imported faw plate and she increase
of price. Facing such a difficult business environment, the Group adopied u
series o measures. For example, the production ol the more profil making tin-
tree steet with higher profit margin wax emphasized sinee there was a shoriage
ol raw s ol (inplate and supply was less than demand, (1 conmection
with sales ¢ Privritie les sirafegics. representing priority 1o be given
W ocustomers requesl processing sl printing in our plunl. cusiomers in
Guangdong Proviace. purchase aners of tin-free steel, cash puyment. purchise
orders pricing At a level higher than company's standard price. was pul into
practice. The optimization of the limilcd resources has been fuffilted by way of
the above measures. I addition 10 such measures? incentive scheme wrgeted at
trading business in live and fresh toodsiuffs was introduced and expunsion of
trading business in famous Jomestic live chicken were ulso custied out,
Furthermore. the Group decreased she scale in feed production with low prafil
murgin and sricthy controlled the wredic sales. Apart from  gradually
withdrawing from feed produciion. the Group alao specded up the disposat
of three pig farms respectively in Donggwan Guaognan. Dunggean Jinhuang
and Guoyao Guangnan Stock Develapment Co., Lid, {*Guoyao Guaagaan™).
Besidex. the Group dedicmed s effons 1o recover the receivables and
sircagihen the managemen! and supervision on jolpt-venture husiness. Through
thi ‘lUJu\lmenl ol business plans and strategids and adoption of variaus
elfective uperationnt mcasures, the business risks were elfectively under
comtral, resulting in o similar level ol prolit b:lurc lux ||l 2003 wilhout
signilicant decrease as vomparesd with 2002,

(0

The manugement comiderdd that ihe operation was camparatively stable
although the production and business in 2003 were under the consirainis of
outside environmeni which brought ahout profit befare wax stightly lower than
that of 2002, Our wain products. including tinplating and lin-Iree sieel, kept an
apwaribtrend in sales, Their profit margin maintained at a bigher level of 15%.
The turnover ol Jive und frexh foodstalts business decrcased by 23, 1% while
its .operating profit deereased by HKS3.333.000, o decrease of 23.1% as
compared with 2002, The ussociated compinies hive obuingd beuer uperating
performance amd the share o ansocinted companies’ profit belore a increased
by HIKRSXAU0.000 3y compred with 2002, representing an increase of K3,2%,
1 conclusion. the Group wnjoyed @ goud usets condinon. sound lnancial
status. stable operation amd fuir economic benefit.

< Finplating

The production of (inplate by the Group's subsidinry, Zhongyue Tinplale in
2003 smounied w0 94392 tons and its sales amounmed 10 94,073 oo,
cepreseiting o decreoxe of 14,.8% und 15.4% reapectively as compared with
2002. The turmover of HK$538,765,000 decreased by 4.8% us compared with
%002. Operating profils decreased by HK$33,384.000 as compured with 2002,
representing @ decrease of 36.9% se was principally due to ihe
shortage of raw mate i e Ul the price of
crade wil. The increase ol cost was compartively more than that of sebing
price.

1n 2003, new tin-(rce sicel product produced by Zhongyus Tinplite was granicd
us “the brund namne products in Guangdong Provinee™ and our production
technique wus grunted a palent by the approval of the State of Intellectual
Properlty Office of the People's Republic. of China. The management
considered that the finplaling business made the grealest coniributions 10 our
Group’s profit and became the core business with the most promising prospects
and it therefore will be our focus of developmeni in the future. Supported by
market researches and leosibility studies. our managemeal decided 10 set up 2
new production line for tin-free sieel in 2004. The project duly commenced and
was expected that annual production capacity will rise from current 120,000
ions to 200,000 tons after the launch of the production in the lirst half year of
2005. 1t is expected that the production capucity will be ranked the third in the
tinplating Industry in China, The Group unticipated that the linplating business,
through the cultivation and development of the profitable business, would have
4 continuous growth 50 as to develop the Group into « professional corporale
specializing in production and sales of tinplaling products. Meanwhile, the
Group will dedicate its efforts 1o the development of its reated business by
actively reviewing the feasibility of establishing a “base for metal container,
packaging .and printing in China™ in Zhongshan Hi-tech Development Zone.

Praperty Leasing

The Group's leasing propertics inctuded plant and staff dormitory of Shan Ha, -

iron printing plunt and equipment of Zhongyue Tinplate and office building in
Hong Kong. The toial revenue of leasing praperties owned by the Group was
recorded ay HK$37,059.000 in 2003, which increused by 30.6% as compared
wilh 2002, The operating profit of leasing properties totalled HK$26,491.,000,
which increased by 38.0% as compared with 2002,

Live and Fresh Foodsiuffs Distribution

The urnover of live and fresh foodstulfs business wus recorded at
HK$751,901.300 in 2003, which decreased by HK$225,741,000 us uompured

The Group's interesl-beuring borrowings ure repayuble on demund und corry
inlerest at annual Fates ranging from 5.3% to 7.5%. At 31 December 2003, the
Group ing borrowings 1ofalled HKS$37.700,000. Accordingly, the
Group's g ratio, w hich was measired on the s of the Qroup's wial
intoraste -beasing g5 over ihe sharcholders’ fund, decreased rapidly
from 28.1% os at 31 December 2002 to 9.6%.

As at 3 December 2003, the Group's total avaitable eredil fucililies amounted
5269459000, of which HK$104.829.000 have been wilized. The
ed bunking fucilitiex amounted 1o [KS164,630,4KH). With itx cash
holdings and recurring cushflow from its uperutions, the Group believes that it
will have aufficient lunds 1o micel its preseni uperalion requircments snd (o
furiher develop its businesx in the furesceuble future.

Charges on Group's Assets

" AU31 December 2003, cenain of the Group's fixed assets with ne1 book value

of HK$2.814,000 were pledged 10 secure general banking faciliiies amounting
to HK$9,004,000 of the Group.

In addilion. certain bills receivable of the Group amounting to upproaimalely
HKX$40,000,000 as at 31 December 2003 has been pledged with an authorised
bank in the PRC in order to obtain a guarzniee issued in favour of the Group to
the Dongguan Iniermediate People’s Court in a litigation ugainst a former
minority shareholder of o subsidiary for secovering amounts due to the Group
of an equivalent amount.

Convertible Notes

On 3 December 200t the Company issued convertible notes of
HK$185,000,000 to Richway Resources Limited, @ feflow subsidiary of the
Company, as part of the consideration for the acquisition of.Zhongyue Indusiry
Muaterial Limited. The notes bear interest at a fixed rate of 4,5% per annum and
are convertible into ordinary shares of the Company at an initial conversion
price of HKS$0.155 per share. During the year. a tolal of HKSROU00.000
convertible notes were redeemed by the Group on 6 December und |9
December 2003 respeciively, in order to redu:e interest cxpcns: thereof. Therc
was no converlible note outstanding ul 31 December 2

Exchange Rute Exposure

The Group's assets, liabilities und iransactions were primarily denominaled
cither in Hong Kong dollars. US dollars or Renminbi. As the exchange rates of
Hong Kong doMars. US dollurs or Renminbi were relulively stuble during the
year. the Group was not exposed (o significant exchunge risk.

with 2002, representing a decrease of 23.1%. The operating profil
HK$11.100.000. which decreused by HK$3.333,000 as compared with Zon,
representing a decreuse of 23.1%.

The manugement considered that business in live und fresh foodstulfs which
was our traditional and core business in the past had made u greut contribuliun
on Ihe development of our Group, Following China's uccession 10 the World
Trade Organization, gradual deregulition of the quoln munagement of live and
fresh foodsiulfs by the State resulted in more intensive market compelition.
The Group’s agency business in live and fresh foodsiuffs was mainly derived
from the distribution af live und frexh foodsiuffs specilied by the Stute's
policy. the munagement therefore decided 10 actively mainlain the business us
© was. instead ol |nv=mnl. more capital,

In nrdcr lo ensure consisiency in the agreements as 4 whole while acling as 1he
ageney in the live and frash foodstufls, the Group signed new ngreements with
all the suppliers of five und fresh foodstuffs in 2004, Under the new
agreements, the role of agency remuins d but no longer

Tor the risks assoviated with the trading of goods, Accordiagly. the prescntation
of the profit and toss sceount will be ehaaged following the sceawnting policies
(o better reflect the fegal inplication of the transactions, starting from January
2004. The turnover, which was previvusly recorded as the sates of live and
freah foodsinfTs, is now replaced by the commission income. i.e. approximately
e et difTesvnce between e sales and e cusresponding ¢osts sl wspenaes,

TFeed Production

Jn 2003, the umover of [eed production business dmounted (o
HKS$15.400.000 which increased by 26.4% In 2002. However, duc o a
significant increase in price of all raw materials of Teed brought from the
increase of price of food. provision for bud debi and impairment of fixed assets
totutiing HK$35.991,000, the loss before tax of HK$I6.IXR.000 was recarded
und nccordingly the Group experienved from pralit (o loss.

The management considered feed production iadusiry relies heavily on raw
mualerials and its gross prolit is very Jow. The cosl ol Faw muterials represents
more than M% of (hal of praducts. The saler market s targesed ai farm
households, Feed indusiry dous nol requive Bigh technalogy, heace, over
production and keen market cumpelition occur. The industry generally murkets
itx products on credit ferms Lo incrense sales, the advance of working capitot in
sale is thercfore rather substandal. Sinee theee are thowsands of farm
huusehulds, the risk of bud debt becomes very high, Having established the
development plany on tinplating business by the Group and for the sake of
avaiding operating risks, (he management will withdraw gradually from feed
produciion. While mainiaining the investment in the business. we actively
searched for potential buyer of the eatire eyuity interest of Guungnan (Zhan
Jiang) Jiafeng Foed Co. Lid..

Faodstuffs Trading

In 2003, the wroover of the Group's Toodstndls trdhing business was al
HESS2, 190,000, which degrensed by 25.0% ux vompared with 2002, The
operating prolit umounied to HK$646.000 which decreused by 45.7% as
compared with 2002,

The management considercd that foodstulTy trading is @ lexs profilable non-
core huainess, conribating less proliv (o the Group, Subject 1o the limited
marketing resources afier the withdeawal of supermarker business. there is
insutficient room for the development of foodstulls trading business. the
manugement will withdraw gradually (rom such business.

Livestenk Farming .

in 2003, the Group abso commenced the plun on gradual withdraw (rom
livestock Jurming business. Alter the disposal of the current assels und o
portion uf fixed ussets of the pig furm owned by Dongguun Jinhwang i

2 b

2003, the pig firm and equipment were leased oul. [n August
inie " Donggunn Guangnan held hy the Groop was dis
RMBS.0U0.000, bringing sboui MK¥Y.097.000 profit i the Group. The

management wilt seli Gaoyao Guangnan,
Financial Position

As 31 December 2003, the Group™s sond ussels amounted - to
HKSUSS.975.0001 and total liabilities stood w1 fKS$AITI42.000, o decrease of
HRSTOTRO00 and 11K 114,728,000 rexpectively when vomparved with the
pusition as it the emd of 2002, The nel current axsels of the Grou inereascd
Trom HK$73.049.000 ax at the end of 2007 Lo HKS126.507.000 and the current
ralio (current assets divided by cucrent liabilities) increased from 1,21 us at the
end uf 2002 10 1.39. The Group's finuncial position has strengthened furiher
since the end of last year. indicating 1 sesdy meve lowirds improving resulis
and paving the way for fuluse business expansion.

Liquidity and Financing Resources

31 December 2003, the Group  maintained  cash balances of

284 ASTHOD. dncrensed by 4,79 From e cash balanees as as the cad of
2002, The majer cash uvutilow s 2003 was the carly redemption ol
HEK 530,000,000 3aicrest-bearing vonvertible nofes. -

Employ and ation Policies
As ut 31 December 2003, the Group has a total of 544 employees. reduced by
264 us compared 10 the corresponding date of 2002, of whum 29 were bused in
Hong Kong and §13 were based in the mainfund China. The stalf remunerition
ix determined in Junce with the It ibility for the post, workluad,
shifls, hurdship, working conditions, individuul performunce und prevailing
industry practice, In 2003, the Group comtinued to implement contral on the
staffing, heudeount and total saluries of each subsidiary. The performumue
Bonus incentive scheme conlinued o be carried vut. Through (he assexsmeal of
the performance of euch subsidiury und bused on the net cash Mow from
operation and profit alier tax, performince bonus wus culculaled at applicuble,
rute on dilferent profit level. In uddition, bonus will be rewarded 1o the
ey nnel and oulslanding stail through assessment of
indlividual performance, Al of the abuve rewards will ruise the morate of our
stall members,

Future Prospect

Looking whead Jo 2004, the operativn cavironment is sttt chatlenging, Due 10
the shurtage of raw materials ol tinplate and increase ol price, its produetion
und sale for the yeor will experience u “boltle neck ™, The nuibreak uf bird Mo
epidemic afler Chinese New Year will xeverely .nfh.u the live und fresh
foodsaills bosiness in the s Fotlowing e re meal ol our hasi
structore, e graduat withdenw of livestock Fanming. feed produgtion
foodstults trading will fuce more pressure on (he lurnover of the year. Aiming
at alleviating unfavorable factors of produciion and business in 2004 by Lnking
anactive.role and advocaling our fulure development. the Group dedided 10
wtupt the [ollowing measures: (1) Reform on currenl management Trom
investment control Lo direct management, Relorm and wdjustment on intesnal
management steucture will slso be implemented by reducing the number of
management levels and renlizing  direct muoagemeal. (2) Reform on
remuneration policy. To uctivate the working enthusiaam of our staff. a new
assexsment ol the remunerution will be intruduced in our principle corporaty,
Zhangyue Tinplute. The performance appraisat i mainly bascd on productivily
(tons), aules (onsh, electricily generation (ten Thousand wirl) and revenue Trom
properiy (tea thousand RMB). (1) Problems on the shortage ol raw materials of
linplate will be getively solved. such as exploring various sources (1 impont raw
s and dliernate materials, Besides, the management will review the
ty of using locat saw plate unl scarch of markes amd production
polential to realize our current pet, (4) To construct exclusive din-fiee sieet
produciion  line  withoul allecting  duoy-to-day production.  wiming  ul
commencing production at the earliest opportunity (o uchicve our targels on
effectiveness, (5) Five-year plan on corporale development will be
intplemented. organized and carried out. The Group dedicates to develop
new products and varieties of tinplate and its related business with promising
market prospects. The Group firmly believes. by virtu of the advaniage that
our tinplute products were granted as brand name products in Guangidong
Province in 2003, compurative advamage in praducing tin-lree sieel in China
and the seund financial poxition and sironyg managemest feam, the Group will
realize vur aims 1o eslablish u prolessivnal corporate in the foresseable yeurs.

DIVIDE

]

The Dircctors uf the Comgany do not recommend the payment ol any finad
dividend (2002: HKSNil). There was no payment of (he interin dividend for
the six months ended 3D Jul\L 2003 (fur the sis monihs ended 30 June 2002
HKSNilL.

CLUSURE QF REGISTER OF MEMBERS

The register of members of the Company will be closed (rom Thursday. 10
Sune 2004 10 Friday, ( Jung 2004, bath days inclasive, during which period no
wranster of shures will be :HLc(cd AL transler Jovaments ceompanied by the
relevunt share certificatss fuest be todged with ihe Company's Regisirars.,
Computershare Hong Kong fpvesior Services Limited, Rooms 1712-1716. 171k
Fluor, Hopewell Centre. 183 Queen's Road Eaxt, Wanchai, Hong Kong fut
later than $: 00 p.m. on chh\cxdm 9 June 2004,

PUBLICATION OF I'URllIl RAINFORMATION ON THE STOCR
EXCHANGE'S WEBSIT

All the financlal and other reluied information of the Company reguired by
paragraphs 45(1) 10 45(3) of Appendix 16 of The Rutes Goveening the Listing
fes on e Swwk Lachunge of lwng Kong Limited (“Stock
"} will be published on the Stock Exchange’s website in duc course,

By Order of the Buard
Linng dinng
Cheriratan

I
Hong Kong, R April 2004




The Standard bFriday, February 27, 2004

GUANGNAN (HOLDINGS) LIMITED

AbADIHRLG

(Incorporated in Hong Kong with limited liability)

The Board of Directors (the “Board”) of Guangnan (Holdings) Limited (the
“Company”) is pleased to announce the appointment of Mr. Zhao Leili as a Non-
executive Director, Mr. Tan Yunbiao as an Executive Director and the General Manager
and Mr. Tsang Hon Nam as an Executive Director and the Financial Controller of the
Company with effect from 26th February, 2004,

Mr. Zhao Leili was appointed a director of Guangdong Yue Gang Investment Holdings
Company Limited and an executive director of GDH Limited in December 2001. Mr.
Zhao graduated from Air Force Aviation College of People’s Liberation Army. He
worked in a number of positions in the Air Force Aviation of People’s Liberation
Army and was a Commander in the Air Force from 1969 to 2001. Mr. Zhao has
extensive experience in personnel management, audit control and construction
management. :

Mr. Tan Yunbiao graduated from South China Agricultural University and worked in
the Personnel Bureau, Zhongshan City, the PRC between 1984 to 1988. Mr. Tan
joined Zhongshan Shan Hai Industrial Co., Ltd. and Zhongshan Zhongyue Tinplate

~Industrial Co., Ltd. in 1988 and was promoted to the position of director and deputy

general manager in 1997 and became director and general manager in 2001. Mr. Tan
has extensive experience in corporate development as well as sales and marketing
management,

Mr. Tsang Hon Nam graduated from The Chinese University of Hong Kong and holds
a Bachelor’s degree in Science. He is an Associate of the Hong Kong Society of
Accountants and a Fellow of the Association of Chartered Certified Accountants. Mr.
Tsang joined Guangdong Enterprises (Holdings) Limited in 1998. Before joining the
Company, Mr. Tsang is a deputy general manager of finance department of GDH
Limited.

The Board of the Company also announces the resignation of Mr. Li Xiangbin as an
Executive Director and the General Manager of the Company and Mr. Hui Wai Man
as an Executive Director and the Financial Controller with effect from 26th February,
2004. The Board would like to express its gratitude to Mr. Li and Mr. Hui for their
contribution to the group.

By Order of the Board
Liang Jiang
Chairman
Hong Kong, 26th February, 2004
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9" Feb 2004 By Fax : 2845 6328

Primary Market Information

E-Business & Information Services
Hong Kong Exchanges and Clearing Ltd.
Tower 1 & 11, Exchange Square

Central

Hong Kong

Dear Sirs,

Re : Guangnan (Holdings) Limited
Notification of Interests in Shares of Listed Corporation — Form 3A

In relation to the 20,000,000 share options granted by Guangnan (Holdings) Limited to
me on 6" February, 2004, I enclose a Form 3A. Please note that in accordance with the
rules of the share option scheme of Guangnan (Holdings) Limited, I have paid a nominal
consideration of HK$10.00 to Guangnan (Holdings) Limited on acceptance of the grant
of the share options. Such nominal consideration has not been disclosed in Boxes 14
and 18, as :

(i)  itis nominal in nature; and

(i)  itis not fixed on a per share basis.

Yours faithfully,
o/ L
Liang Jiang

Encl.
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26" February, 2004 By Fax : 2845 6328

Primary Market Information

E-Business & Information Services
Hong Kong Exchanges snd Clearing Ltd.
Tower I & 11, Exchange Square

Central

Hong Kong

Dear Sirs,

Re : Guangnan (Holdings) Limited (“Guangnan™)
Notification of Interests in Shares of Listed Corporation - Forrm 3A

On becoming a director of Guangnan on 26" February, 2004, I enclose a Form 3A in
respect of the 15,000,000 share options granted by Guangnan to me on 6™ February, 2004,
Plcase note that in accordance with the rules of the share option schemce of Guangnan, I
have paid a nominal consideration of HK$10.00 to Guangnan on acceptance of the grant

of such sharc options. Such nominal consideration has not been disclosed in Boxes 14
and 18, as :

(i) it is nominal in nature; and
(i)  itis not fixed on a per share basis.

Yours faithfully,

Tan Yunbiao

Encl,
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9" Feb 2004 By Fax : 2845 6328

Primary Market Information

E-Business & Information Services
Hong Kong Exchanges and Clearing Ltd.
Tower I & II, Exchange Square

Central

Hong Kong

Dear Sirs,

Re : Guangnan (Holdings) Limited
Notification of Interests in Shares of Listed Corporation — Form 3A

In relation to the 20,000,000 share options granted by Guangnan (Holdings) Limited to
me on 6th February, 2004, I enclose a Form 3A. Please note that in accordance with the
rules of the share option scheme of Guangnan (Holdings) Limited, I have paid a nominal
consideration of HK$10.00 to Guangnan (Holdings) Limited on acceptance of the grant
of the share options. Such nominal consideration has not been disclosed in Boxes 14
and 18, as :

(iii) it is nominal in nature; and
(iv)  itis not fixed on a per share basis.
Yours faithfully,

Li Xiangbint;

Encl.
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9" Feb 2004 By Fax : 2845 6328

Primary Market Information

E-Business & Information Services
Hong Kong Exchanges and Clearing Ltd.
Tower I & 11, Exchange Square

Central

Hong Kong

Dear Sirs,

Re : Guangnan (Holdings) Limited
Notification of Interests in Shares of Listed Corporation — Form 3A

In relation to the 2,500,000 share options granted by Guangnan (Holdings) Limited to me
on 6th February, 2004, I enclose a Form 3A. Please note that in accordance with the
rules of the share option scheme of Guangnan (Holdings) Limited, I have paid a nominal
consideration of HK$10.00 to Guangnan (Holdings) Limited on acceptance of the grant
of the share options. Such nominal consideration has not been disclosed in Boxes 14
and 18, as:

v) it is nominal in nature; and
(vi)  itis not fixed on a per share basis.

Yours faithfully,

Hui Wai Man, Lawrence

Encl.
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FaftfsEtBmamE

Notification of Location of Registers

A EE MR ' (AFIEBISE 74A(3) - 88(3) - 89(3) -
c jes Regist 95(3) - 119A(2) K 158A(2)%R)
ompanies Fegistry (Companies Ordinance ss. T4A(3), 88(3), 89(3), ol R2
95(3), 119A(2) & 158A(2)) Form

EEHE Important Notes
o AXRFFHBHE (ARAXA) -

BB KEE . /) 5] & %% Company Number
® Please read the accompanying notes before completing this form.

Please print in black ink. 1 09667
1 /N84T Company Name

Guangnan (Holdings) Limited h

B (EED FEAH
EENotes) 2 BEMBEMAERFEEHE Location of Registers or Other documents
FHEEREREAN v & Please tick the relevant box(es)

] EREH
Faf/ HxE EFEHE Effective Date
Registers /Other documents Location (E DD/ H MM/ £ YYYY)

O 46" Floor, Hopewell Centre
oot embers | 183 Queen’s Road East 06 Sept 2004
Wanchai Hong Kong

- EBERWEEIM
L Register of Directors
& Secretaries

HEEFEAZRH
(3t Note 6) D Register of Debenture
Holders

D HEEELM
Register of Charges

M ERRARE

LJ Minute Books

BREFCHMXEERE
Copies of Instruments
Creating Charges

<

% Signed ; %

# % Name Cheung Mo Ching B # Date : 06 Sept 2004

#= - Direstor /F 8 Secretary * gOD / AMM [/ fEYYYY

Y BERETEEE  Delete whichever does not apply
(&£ Note 3) 2% A8y & ¥ Presentor’'s Reference 5 18 B8 &4 For Official Use

% & Name: Guangnan (Holdings) Limited

i 5t Address: 15/F., Tianjin Building

167 C ht Rcad West )
Hong ﬁg?éug ere e At B RECEIVED
10 -pa- 2004

2 E) 3R AL (45

v Ee (AT a
COMPAMES REGISTR'Y)'
(Administration Qaeginns

B &5 Tel: 28283976 {4 B Fax. 25830288

& #e ht E-mail Address:




(3% Note 7)

(3% Nole 8)

(&% Note 9)

(5% Note 10)

(£ Note 11)

(3 Note 5)

(Appointment,“Cessation)

(AEMERBIZE 158(4) R (4A) &)
(Companies Qrdinance s. 158(4) & (4A))

£ EEE  Important Notes
o ERAFSHM (HEHM) -

FHEaEKIN
® Please read the accompanying notes before completing this form.
Please print in black ink.

1 /)F) 47 Company Name

WEREBEWBNE (RETET)

Notification of Change of Secretary and Director

rorm D2A

/N 8] % %% Company Number

109667

Guangnan (Holdings) Limited &Er (£EH) §fRAH

2 g EE{E Details of Change

A BRI E EBE/REF Particulars of Secretary, /Director Ceasing to Act
(27 REGHB—F B FH  S5HEE A 47 Use Continuation Sheet A if more than 1 secretary ~director is involved).

SHEHRYSEIsA v BF  Please tick the relevant box(fes)

g

Capacity  Secretary  Director  Alternate Director

 BE [7] HE H EHES %% Alternate to

B AME /E SR %4 Name of Individual Secretary,~ Director

ZEFEHS Li

Xiangbin

th 32 ¥ 44 Name in Chinese I A ¥ 5K Surname in English I X 4 G Other Names in English

o ieation R032986(9)

&85 & {9 33 4% T HK Identity Card Number 15 4 6 1 3% @6 Overseas Passport Number

3 OR
EAHBRE EEHNPXERELLRE

Chinese and English Names of Corporate Secretary /Director

]
- ::"‘:j !
i J
B 1E B V] mm/ i 3
Reason for Cessation Resignation,”Others Deceased
[ RE =L
Date of Cessation i 26 Feb 2004
g DD A MM FYYYY

HRE MR IEE EHAESERIEE% BETRAARILAEHN
BHEE /EERU

Please indicate whether the Director,~Alternate Director ceasing to act will
continue to hold office as Alternate Director,/Director in the Company after
the date of cessation

m%Yes
E?_]:gNo

;E 32 A B & $ Presentor’s Reference 5 )8 B A K For Official Use

% 4 Name: Guangnan (Holdings) Limited

#b #t Address: 15/F., Tianjin Building, 167
Connaught Road West, Hong Kong.

55 Tel: 2828 3938 {8 B Fax: 2583 9288
& 5 it E-mail Address:

2 % Reference: Attn Ms. Lorraine Cheung

1EERAEE 172004 (2004 £ 2 B)
Specification No. 1/2004 (Feb. 2004)




=R /N B # 5% Company Number
o D2A 109667

2 HE 215 Details of Change @#LEHE contd)

B. B EF W@ AWS & BN G Particulars of Individual Secretary, ~Director Appointed
(BB~ EMARE A HE SRR B RH
(Use Continuation Sheet_ 8 if more than 1 individual secretary .~director is appointed)

SErERIEsAN & Please tick the relevant box(es)

(ENoe12) gy [ | BB g t3 | BHES A& Alternate to
Capacity Secretary Director Alternate Director |

g

Name in Chinese E@i‘:

EXHRA .
Name in English Tan Yunbiao

% K5 Surname £ °F Other Names

EiNER <

Previous Names -

IS

Alias -

@hoersy  &# Room 201, Block E,
Address No. 1 Cui Ming Street,
Fei Cui Garden, Zhongshan East,

Guangdong Province.

The PRC

EE Country

(7% Note 14) B E Mt
E-mail Address -

% Note 15) 5 1 & 89 ldentification

N a FEEDENS .
Hong Kong Identity Card Number Nil

b WHER .
Overseas Passport Nil Nil

% 5% B % (ssuing Country % @ Number

% /% B 5 Date of Appointment

26th Feb 2004

3 DD A MM ' EYYYY

(3 Note 16) HNFEE EHEREESLAZAN  RELARARANERESE EF
Please indicate whether the Director ~ Alternate Director whose appointment is
reported above is already an existing Alternate Director “Director in the Company at
the time of the above appointment :

1 Page2
1EUA/ESR 1/2004 (2004 £ 2 H)
Specification No. 1/2004 (Feb. 2004)




. - - . -
s -

FiE _ N T4 % Company Number |
o D2A 109667

2 THEHE S Details of Change (5iLE contd)

ENote17) C. BEEIME ABEWE /HEEN EH Particulars of Corporate Secretary, /Director Appointed
(HIBIEE B~ B EANBRRE HH » /A C 1R

{Use Continuation Sheet C if more than 1 corporate secretary ~director is appointed)

FEFRZEBRAN & Please tick the relevant box(es)

GENote1®) gy [ | BE | E® || GHEE R & Alternate to
Capacity  Secretary  Director Alternate Director
(3% Note 19) thx £
Name in Chinese {
L
{# Note 19) EXETRE
Name in English
(% Note 20) b ivle
¢ Address
[ & Country
(2 Note 21) 2 R #o 4
E-mail Address

/N H] # 5% Company Number
(B FH B RN )
(Only applicable to body corporate registered in Hong Kong)

% {F 8 %7 Date of Appointment

H DD B MM

iZ Note 22) HLBHES /EHESEHG LASER  REQAASAEAHNERERE HE
Please indicate whether the Director / Alternate Director whose appointment is
reported above is already an existing Alternate Director /Director in the Company at | | % No
the time of the above appointment i

A
Lok

AEANERE REE A REHAB R EHMEC

This Notification includes 1 Continuation Sheet(s) A, 2 Continuation Sheet(s) B and -
0 Continuation Sheet(s) C.
c
% & Signed | W‘/@‘
#% % Name - Cheung Mo Ching H 19 Date 10" March, 2004
#37-Director /R4 & Secretary * ADD / AMM / ZEYYYY

rermr ok TR E  Delete whichever does not apply

B=TH Pagel
18I9S 1/2004 (2004 £ 2 F)
Specification No. 1/2004 (Feb. 2004)




/ 248 D2A (# H A Continuation Sheet A)

Form

"109667

BMIWE EENER (B8 2AH)
Particulars of Secretary Director Ceasing to Act (Section 2A)

AL RTIEIA v BF  Please tick the relevant box(es)

GENoe?) &iy [ | BE % [ | eBES & Alternate to
Capacity Secretary Director Alternate Director

.{@ AE / BEEWHES Name of Individual Secretary ~ Director

i =2 : H H :
SRS Hui Wai Man Lawreénce
f a

& ¥ Ik 44 Name in Chinese I’ 3 ok K Surname in English I 3 44 F Other Names in English

( inoes) miyme

anifostion E952253(4) ) |

£ ik B {2 28 5% 15 HK Identity Card Number 13 4F 36 1 48 1 Overseas Passport Number

% OR

(iENoteS) HEANBBUE /EEFENPXRENLE
Chinese and English Names of Corporate Secretary,”Director

£

B 12 [V] &/ st BE3:
Reason for Cessation Resignation,/Others Deceased
(ikNote 10) B¢ £ B £
¢ Date of Cessation 26 Feb 2004
' EL)) B M YV

(GENote11) FMPH LMBEIES EHEEEHIEHEG  RTHEARECEYN D £ Yes
BHES/ BEERML :
Please indicate whether the Director “Alternate Director ceasing to act will Vi Z No
continue to hold office as Alternate Director,/Director in the Company after
the date of cessation

FSUASEYE 1/2004 (2004 £ 2 F)
Specification No. 1/2004 (Feb. 2004)



xIE (8= B Continuation Sheet B)
Form D2A /A 848 % Company Number

109667

HEINEARE  EEOEH (B 28 )
Particulars of Individual Secretary ~Director Appointed (Section 2B)

SR ERYIERA T v BF  Please tick the relevant box(es})

(3£ Note 12) sty [ mE VI EE | | BERES B Alternate to
Capacity Secretary Director Alternate Director |
A [ o1y
Name in Chinese ﬁ%ﬁ
KIS .
Name in English Zhao Leili
0 % & Surname % & Other Names
R &4
Previous Names -
S
Alias -
(& Note 13) E-:ej;%dential Flat A, 18/F., Fook Chak House,
Address Tung Fai Gardens, ‘

17 Po Yan Street, Hong Kong.

& % Country

(8% Note 14) E Bt bk
E-mail Address -

(8 Note 15) £ {3 8% 93 !dentification

o a BESHBRE
Hong Kong |dentity Card Number R1 1 O366(A)

b WwHER

Overseas Passport - -

% %% B % Issuing Country % 45 Number

% {T B 8 Date of Appointment

26th Feb 2004

B DD R MM EYYYY

(3t Note 16) EAREEY /BHEFEEA LNEEN ETAARCHRBES /EF [ | B Yes
Please indicate whether the Director /Alternate Director whose appointment is :
reported above is already an existing Alternate Director, /Director in the Company at {77 % No
the time of the above appointment —

1R 1/2004 (2004 £ 2 A)
Specification No. 1/2004 (Feb. 2004)



i : (% E B Continuation Sheet B)
Form D2A

A B 5 Company Number

109667

HEAWEARSE EBNER (5 2B H)
Particulars of Individual Secretary,/Director Appointed (Section 2B)

IR ~ & Please tick the relevant box(es)

(3 Note 12) gty || wE ViEE | rHES K& Alternate to
Capacity Secretary Director Alternate Director

FR A
Name in Chinese §ﬁ@

e R g E
Name in English Tsang Hon Nam

. % 5 Surname 44 ZF Other Names

HIR %2

Previous Names -

U

Alias -

(i Note 13) {:ezgdenﬁal Flat D, 6/F., Block 1, Ho Fai Garden,

Address 218-224 Sai Lau Kok Road,
Tsuen Wan, N.T., Hong Kong.

IE] % Country

(7 Note 14) H OBk
E-mail Address -

(3 Note 15} B % 28 B ldentification

. a THBEHIERS
Hong Kong Identity Card Number C608020(9)

b HWHER
Overseas Passport - -

% £ B & Issuing Country R L Number

% {T B ¥ Date of Appointment

26th Feb 2004

g DD A MM FEYYYY

(3£ Note 16) HLRES BEHEFEESLREEN REOARCHRHES BEE [ | £ Yes
Please indicate whether the Director ~Alternate Director whose appointment is
reported above is already an existing Alternate Director /Director in the Company at [Z & No
the time of the above appointment

THAAAASE 172004 (2004 2 )
Specification No. 1/2004 (Feb. 2004)



WEREEEANENENE

Notification of Change of Particulars of

AEERR Secretary and Director
Companies Registry (AEMEBIE 158(4)%) i;——é;rg
‘ (Companies Ordinance s. 158(4)) : Form D 2 B
& E HIH Important Notes
o MEAHFSHE CARAH) -
HEEGAEKIH - 2 7 # &t Company Number

® Please read the accompanying notes before completing this form.

Please print in black ink. 1 09667

|
i

1 /AT 4% Company Name

Guangnan (Holdings) Limited
EE (EE) BRAF

2 @ AME /EEHEE E Change of Particulars of Individual Secretary,/Director

(ZI B B—EEAREEH  SBEFEA 3 Use Continuation Sheet A if more than 1 individual secretary, ~director is involved)

A FREHENBEBAREEE
Identity of the Individual Secretary,/Director whose Particulars have Changed

FREEFELATEMBELETHEHN

Please state the relevant particulars currently registered with the Companies Registry
FHEEMERBAN ~ 58 Flease tick the relevant box(es)

(&= Note 6) = D ME E] HE D BEHEE £ £ Alternate to

Capacity Secretary Director Alternate Director

FREH

Name in Chinese gg = #

ENEL )
B Name in English Tan Yunbiao
'i K

f K Sumame 4 % Other Names

(i Note 7) FHEB )
Identification Nil Nil

Z8H 5 0BT HK Identity Card Number ¥ 41 38 B B3 B8 Overseas Passport Number

(5 Note 4} = 7= A g9 & £l Presentor’s Reference 55018 8 & For Official Use
¥ 44 Name: Guangnan (Holdings) Limited

# 4k Address: 15/F., Tianjin Building, 167 Connaught Road

West, Hong Kong. Ytk g 5 RECEIVED )
£ .
%55 Tel: 2828 3938 {8 }{ Fax: 2583 9288 08 -07- 2004
NGk 2
B 5 3 gk E-mail Address: N &ﬁﬁ(ﬁg{gﬂ)

COMPANIES REGISTRY

#% B2 Reference: Attn : Ms. Lorraine Cheung Administration Section)

$AUSA%E 172004 (2004 422 B)

it s ATa 4 iANNA (Eah 2NNAN



-

7 E® D2B

/

s

2 EARE /BHEEHFEY @D

2 5] 58 Company Number

109667

Change of Particulars of Individual Secretary,/Director (contd)

@£ Note 8) B. EWEFF{# Details of Change(s)

=z Qégﬁz’%‘f&ﬁ JF H Please complete item(s) with change(s) only

(a) 3 # 4% Name in Chinese

& % H #7 Effective Date

1
i
i
i
i
i

EYYVY

H DD B MM
(b) 33 ¥ % Name in English
’
' % & Surname 4 % Other Names HDOD EMM £EYYYY
(Ex Note 9) {c) B4 Alias
%1
B 0D B MM ZFEYYYY
(3£ Note 10) (d) 4£ 4t Residential Address
% Country
B DD AMM ZEYYYY
(& 210 (o) MBHxE E-mail Address
B DD B MM ZFYYYY
(H THENERS |
Hong Kong Identity Card Number R282928(1) 29 06 12004 1
BDD AMM &EYYYY
(o) ¥4} 5 B Overseas Passport
!
. ]
% B B & Issuing Country ER B Number H DD B MM ZEYYYY
# — F Page?2

$HBRIRIR 1/2004 (2004 4E 2 H)

........ taa Ala 4 INNA (Cak ¢MNAAN



«

= D2B

4\ B i %t Company Number

109667

3 BEABEBME /¥EEEEIW Change of Particulars of Corporate Secretary /Director

(WBREE—BENTEREFE » #/5HE BITH)

(Use Continuation Sheet B if more than 1 corporate secretary,~director is involved)

A ERRANEAEBRE EH

Identity of the Corporate Secretary, /Director whose Particulars have Changed

EREEEHEANTEAEBLNEHEH

Please state the relevant particulars currently registered with the Companies Registry

BEEREEAL v & Flease tick the relevant box(es)
ENole6) & (= []x® [] eaxEs

Capacity Secretary Director Alternate Director

K & Alternate to

(FNote12) har &g

Name in Chinese

(&% Note 12) BN LB
’ Name in English

A\ B & 5t Company Number
REEHEE B TINEAEE)
{Only appiicable to body corporate registered in Hong Kong)

(5 Note 8) B. H &k £ 1F Details of Change(s)

FHEE G E X9 EH Please complete item(s) with change(s) only

(8) X B FE L Name in Chinese and English

4 % B #5 Effective Date

(EENote 13)  (d) #i 4k Address

BDD AMM Z&YYYY
B & Country
HOD B MM &EYYYY
(2 Nole 11) (c) & = # £k E-mail Address
DD AMM ZEYYYY

XEAERSE 0 RHEAR 0O . =®E#®mHASB:

This Notification includgs '

% 2 Signed : %}

% % Name an Yunbiao
# = Director /#-8-Secretary *

“BYET B Delete whichever does not apply

$HIHALTR 172004 (2004 £ 2 B)

Continuation Sheet(s) A and

Continuation Sheet(s) B.

H#3 Date - 29 June 2004
ADD / AMM / ZEYYYY
&£ =H Page3l




R

o~ FEE M E
Companies Registry

BEZEEIT Important Notes
o EXRFIFEZSHE (HXAM) -
FRAEBGEKIE -

® Please read the accompanying notes before completing this form.

Please print in black ink.

1 /NTE 458 Company Name

MEREBEHNEYCBAE
Notification of Change of Particulars of

Secretary and Director

(X TEERGUE 158(4) )
(Companies Ordinance s. 158(4))

=3

Form

D2B

2\ 8 #7 57 Company Number

109667

Guangnan (Holdings) Limited
B (EE)H BIRAF

2 {8 A®E EHEEF E QK Change of Particulars of Individual Secretary /Director
(ZIHREEB—~GE/HE EE EFHE A 1837 Use Continuation Sheet A if more than 1 individual secretary ~director is involved)

EREANEARE ES

Identity of the Individual Secretary,Director whose Particulars have Changed

FRBEEFHENAEE ST EHEH

Please state the relevant particulars currently reqgistered with the Companies Registry

SBEEREISA v 5 Flease tick the relevant box(es)

EWES

Alternate Director

£ & Alternate to

BEH

Fanyu‘

2 % Other Names

EENote &) B {p Di}!% V] EE D
. Capacity Secretary Director

h R

Name in Chinese

BREH
_ Name in English Luo

(w: 2% K5 Surname

(% Note 7) BHeEeg

Identification -

P3991680

& 5 BN E S E HK Identity Card Number

Y3 4 26 88 5% I Overseas Passport Number

((£ Note 4) 82 25 A 09 & {8 Presentor’s Reference
# % Name: Guangnan (Holdings) Limited

# 5k Address: 15/F., Tianjin Building, 167 Connaught Road
West, Hong Kong.

£ 2% Tel: 2828 3938 {4 B Fax: 2583 9288

8 BB #b 5l E-mail Address:

1 5% Reference: Attn : Ms. Lorraine Cheung

L AR WE N 4 IAAA A IAAAA P A TN

030 52 A #] For Official Use

4+ B 9 RECEIVED
238 B4 2054
> 8] BRI (AT s ie)

COMPANIES REGISTRY
(Administration 'Section)




/N 8] & % Company Number

x% D2B
Form 109667
), EARE/EBERED @R
Change of Particulars of Individual Secretary /Director (contd)
e B. 3N Details of Changels)
sz H HEEE 2 4918 [ Please complete item(s) with change(s) only 4 % H # Effective Date
(a) X % 4 Name in Chinese
1
g 0D B MM ZEYYYY
(b) ;@ 7 #% 4 Name in English
Note 9) (c) B4 Alias
|
B DD B MM ZEYYYY
Note 10) (d) 1k 4t Residential Address
P B % Country
g DD AMM ZFEYYYY
£ Note 11) (e) & Z#b it E-mail Address
B8 DD B MM  ZEYYYY
Hong Kong Identity Card Number } f
] L
H 0D B MM ZEYYYY
(q) #3543 /@ Overseas Passport _
| The PRC P CHN 150165045 | 16 | 04 |2004
‘ l 4
% 53 B 3. lssuing Country % 5 Number SO R EVYY
¥ " H Page2

JEWIS %R 1/2004 (2004 ££ 2 1))

ceas e L AAAAY



T b D2 B _ 2 7 £ 5% Company Number

Form

(Z% Note B}

(&% Note 12)

(&£ Note 12)

(5% Note 8) B.

(2 Note 13)

(£ Note 11)

109667

EAEBME /EZEE B E A Change of Particulars of Corporate Secretary, /Director
(LIS REBE—EENTRELEEE  FHEH B 55 )

(Use Continuation Sheet B if more than 1 corporale secretary ~director is involved)

ERERANEATERE HE _

Identity of the Corporate Secretary,/Director whose Particulars have Changed
FIRHEFFELFAMERTLIIETEH

Please state the relevant particulars currently registered with the Companies Regqgistry
EEEREESA v 58 Please tick the relevant box(es) .
g [ |wg [ |8 [] GWES A& Altemate to

Capacity Secretary " Director Alternate Director

X &

Name in Chinese

R AHE

Name in English

A\ Bl #5 5% Company Number
(RB BRI BHFIIEN )
(Only applicable to body corporate registered in Hong Kong)

E W |F Details of Change(s)

HHIRE EEIIEH Please complete item(s) with change(s) only 4 3 3 8] Effective Date
(a) xR ﬁ 37 % 8 Name in Chinese and English

i
|
i
|

B DD B MM ZEYYYY

(d) #b gk Address

% Country

B DD B MM ZEYYYY
(¢} & #biak E-mail Address

H DD B MM EYYYY

ABAEEE 0 EHEAR 0 BHE B -

This Notification includes Continuation Sheet(s) A and Continuation Sheet(s) B.
% 2 Signed : w@
# 4% Name Cheung Mo Ching - BH# Date 27 April 2004

# H-Director /1 & Secretary * ADD / AMM / fEYYYY

*SEML T B/ Delete whichever does not apply

B =H Page3

15'1H35% 1/2004 (2004 3£ 2 )
Specification No. 1/2004 (Feb. 2004)




MEREZENFELCENE

Notification of Change of Particulars of

Al R e Secretary and Director _
Companies Registry (AFHEBISS 158(4)18) F M
~ (Companies Ordinance s. 158(4)) ) Form D 2 B

fFEEIE Important Notes

o RFRAFHZSHE (HEEHEMA) .
HHBERAKTIE - /X B] #2 %% Company Number

® Please read the accompanying notes before completing this form. ; H

Please print in black ink. 1 09667

1 /N5 4% Company Name

i

Guangnan (Holdings) Limited Er (£8 ) HEAT

2 @ ATLE EEE K Ek Change of Particulars of Individual Secretary,/Director
(2035 RBEBB— LA FEFHE F55FE A 837 Use Continuation Sheet A if more than 1 individual secretary ~director is involved)

_ A BREHRNEARE ER

[dentity of the Individual Secretary,/Director whose Particulars have Changed
HIRHIEFT L GEREETI T EHN

Please state the relevant particulars currently reqgistered with the Companies Registry
HHEHERIELEAN ~ £F Flease tick the relevant box(es)

(ENote§)  H{3 s VioEE | BRES {RF Allerateto
Capacity Secretary " Director " Alternate Director ! ’
L
R

Name in Chinese

4]

A _ .
Name in English - Zhao Leili
(v % £ Surname # % Other Names
(5£ Note 7) F{nE8
ldentification R1 1 O366(A) =
i E i 5 {75 5 B HK Identity Card Number % 4} 85 68 5% I Overseas Passport Number
(i Note 4) $2 %7 A fi9 %4 £} Presentor’s Reference i 7738 % A #d For Official Use

¥ 44 Name: Guangnan (Holdings) Limited

HE 4 Address: 15/F., Tianjin Building, 167 Connaught Road

West, Hong Kong. 4t 8 il RECTIVED

19 -03- 2004

. DN E] R 0 (e 3

| EE Tel: 1 H Fax: = aR g [ (e dn)
COMPAMES REGISTRY

T8 i b sl E-mail Address: ‘ (Administration Section)

fit 4% Reference: Atin: Ms. Lorraine Cheung

IS el 172004 (2004 4125 )




I
e

e £ " A F %% Company Number |
| fom D25 109667 |

2 BMAME EEEHFER @ren

Change of Particulars of Individual Secretary /Director (contd)

(£ Note 8) B. T 24 & Details of Change(s)

FAMHE FLHHEH Please complete item(s) with change(s) only 4 3 5 1] Effective Datc
(@) & % %4 Namein Chinese

B0 R MR

(b) v%}‘{t&t% Name in English

¥ & Surname ’ %= Other Names 800 HMM EYYW

‘ ué Note 9) (c) B4 Alias

BDD  EMMTEYYY)

(ZZ Note 10) (d) {% 1t Residential Address
Flat A, 11/F., Wing Yu Building,
- 31-33 Bonham Strand West,
Sheung Wan, Hong Kong.

B % Country 18 03 12004
THDD B MM EYYYY

(& Note 11) (e) & B H#b 4t E-mail Address

B DD BAMM ZFEYYYY

H TEHEBHERS
Hong Kong Identity Card Number

B OD A MM ZFEYYYY

(g) ¥84+EHL M@ Overseas Passport

% ER Issuing Country 5 % Number DD A MM EYYYY
% H Page?2
1510143 172004 (2004 42 2 }])

Specification No, 1/2004 (Feb. 2002)




7 % 1 DzB 4 8] 8 % Company Number

“Form

(% Note 6)

(¥ Note 12)

(5% Note 12)

(2 Note 8) B.

{if Note 13)

109667

P A B s E /¥ E & ¥ E oz Change of Particulars of Corporate Secretary,/Director
(L0 REBE B FANTENEHEF 55757 B IEH)

(Use Continuation Sheet B if more than 1 corporate secretary ~director is involved)
BFWEHNEATERE EF

ldentity of the Corporate Secretary,/Director whose Particulars have Changed

FIHEHEIFFEL G EFEELHE Y EH

Please state the relevant particulars currently registered with the Companies Registry

BEBRIZEISAIT v 5 Please tick the relevant box(es)

& 7 _ &  EH®  RMES L& Alternate to
Capacity Secretary Director Alternate Director
&R é o -

Name in Chinese

R LR

Name in English

2 8 & % Company Number
(REF R ELFENENFRE) :
(Only applicable to body corporate registered in Hong Kong) |

¥ o ¥ 1% Details of Change(s)

FHIBHFE BFXFEH Please complete item(s) with change(s) only 4 % B 8 Effective Date
(a) ‘EP B HE X & Name in Chinese and English

)
i

EDD B MM EYYYY

(d) 'itﬁigj; Address

B % Country '
g 0D A MM ZEYYYY
(8 Note 11) (c) ’éé 2R #b 4+ E-mail Address
g DD A MM EYYYY:
AEMERE RERERAR RHEHEB-
This Notification includes 0 Continuation Sheet(s) A and Q Continuation Sheet(s) B.
% % Signed : ﬁ, E%ﬂ/ﬁ
¥ £ Name : Zhao Leili B Date 18" March, 2004
. if ¥ Director /#-&Secretary* BDD / BMM [ £EYYYY

*SHE T & Delete whichever does not apply

B =H Page3l

S Ak 1/2004 (2004 5122 )

Emm Fmmiimem Rl 4190 A iCAabk MM AN




CR HEESREREERECEAETE

Consent to Act as

NEEMR Director or Alternate Director
Companies Registry (DEEBIE 158(5)K)
(Companies Ordinance s. 158(5)) D 3
Form
EEEE Important Note
o FHRHEGBKFIE- /N H £ % Company Number
Please print in black ink. 109667

/N 7 4 Company Name

Guangnan (Holdings) Limited Er (£E) BEAT

ZN o B E 5 FAE ST ERAS K
l, Zhao Leili = consentto act astheabove company’s

(55182684 % Please state full name)

FBEERZERBAN v 58 Please tick the relevant box(es)

[E®

Director

E BEHES - {£ % Alternate to

Alternate Director

(IR BT EREBH S0 L1 Please state full name of the principal director)

4R BHEE th > WHEREAEE® T AR
with effect from 26 Feb 2004 , and confirm that | have attained the age of 18 years.
B DD B MM EYYYY

B

% 2 Signed :
E% Date 9th MarCh 2004
BEDD / AMM [ £EYYYY
B2 A& ¥ Presentor's Reference %47 38 & A #4 For Official Use

% % Name: Guangnan (Holdings) Limited

# 3k Address: 15/F., Tianjin Building, 167 Connaught Road

West, Hong Kong.

B E Tel: 28283938 { B Fax: 25839288

= #y i E-mail Address:



CR

~EEMR
Companies Registry

(D E B

{Companies Crdinance s. 158(5))

B E HEIH Important Note

* FHREABKIIH-
. Please print in black ink.

7\ ¥ %4 ¥ Company Name

HEERREREERURESE

Consent to Act as
Director or Alternate Director

158(5)f68) %8

Form

D3

/AT &% Company Number
109667 o
|

Guangnan (Holdings) Limited R (£E) BEAHT

Tan Yunbiao EEE

HEHAELEAFB

consentto act astheabovecompany's

(FHHEREE S Please state full name)

FEBWERAN v 88 Please tick the relevant box(es)

=

Director

D ERESE % Alternate to

Alternate Director

(FHIRERE BT EE B L5 £ 75 Please stale full name of the principal director)

B EHEB

with effect from

2004

FEYYYY

26t

H DD

Feb

B MM

°

I ERRKABE R T AR

, and confirm that | have attained the age of 18 years.

\ 1

% 2 Signed : \ A
¥ & Yunbiao
H #§ Date 9th March 2004
BDD / HMM [/ EFEYYYY

# % A8 & H# Presentor's Reference
¥ 4 Name: Guangnan (Holdings) Limited
H 8k Address: 15/F., Tianjin Building, 167 Connaught Road

West, Hong Kong.

BEL Tel: 28283938 # H Fax: 25839288

W & #bak E-mail Address:

#4 % ReferenceAttn Ms. Lorraine Cheung

1R 8 A For Official Use

| Wet B 8 RECEIVED
i1 0 -03- 2004
AeiRAGTRM)

COMPANIES REGISTRY
(Administration Section)




CR HEESERERAEEBRALAES

Consent to Act as
AW E Director or Alternate Director
Companies Registry (D EEFIE 158(5%) = %

(Companies Ordinance s. 158(5)) D 3
Form
EEHEE Important Note

o FHRARERBEKIIE - 2\ B £ %% Company Number

Please print in black ink. :
109667

4\ H) %4 8 Company Name

Guangnan (Holdings) Limited FER (£E) AT

A A Tsang Hon Nam @ &% FOB 4 E b AR &

consentto act astheabovecompany’s

(351B 200 % Please state full name)
AL v B Please tick the relevant box(es)

rEEE

Director

D EHEZE £ % Alternate to

Alternate Director

(FLES A EFTHNBEEH L5 L8 Please state full name of the principal director)

EHRHEHBE th R EXABEE®W T AR
with effect from 26 Feb 2004 , and confirm that ! have attained the age of 18 years.
B DD B MM EYYYY

% 2 Signed : /3 ) \)LM

Tsang Hon Nam

H# Date 0 ¢ 3 Lo
HDD / AMM [/ HFYYYY
B A8 % # Presentor’'s Reference 5718 58 A& # For Official Use
% 44 Name: Guangnan (Holdings) Limited
i ak Address: 15/F., Tianjin Building, 167 Connaught Road _ | ‘&ﬁ' A # RECEIVED
West, Hong Kong. : 11 0 '03‘ 2004
8 EFR(ITHRA)
L Tel: 28283938 B Fax: 25839288 COMPANTIES REGISTRY
) (Administration Section)

& 1yt E-mait Address:




o @ ﬁ S Rk
‘ Annual Return
| A F R R (ATHEBIE 107(1)f&0) F i AR

Companies Registry (Companies Ordinance s. 107(1)) Form

HEEIE  Important Notes
e IBHREIFSAE (BRAH) -

FREEEKFIE - : A B # % Company Number
® Please read the accompanying notes before completing this form. !
Please print in black ink. 1 09667

1 /A'E']%?@ Company Name
Guangnan (Holdings) Limited
ErE (£E) FRAH |

ENoe8) 2 [ %448 Business Name '

N/A
3 /AHE R Type of Company
FTEEMEIAAN v 52 Please tick the relevant box
(> (] smawa AL M =4
- Private Company having a share capital Others

4 KeRFEFEHHA Date of this Return
FHBRIBLAFNBELI BB LNESR 11

The information in this Return is made up to

06 |2004

ER) AMM  EYYYY

(T HEBRABGFEALE + L P LI RE L) 5] 2 T B B8 € B H 8T
B - TR LT PR EL G EA TR EUAEFFE
AGHTFORFHEGE L -

For a private company having a share capital, the information in this Return should
be made up to the anniversary of the date of incorporation. For other companies,
the information should be made up to the date of the annual general meeting
(AGM) or the date of written resolution passed in lieu of AGM.)

(FNoteS) 5 _ﬁ%#ﬁ%gﬁi&h}; Address of Registered Office
115/F., Tianjin Building, 167 Connaught Road West, Hong Kong.

(f‘f'-._:}tNoleW)v 6 5 ® bk E-mail Address

.y

{(i¥Note 3)  $23%x A #9% &l Presentor's Reference 52042 B A 45 For Official Use
¥t 4 Name: Guangnan (Holdings) Limited
st 5t Address: 15/F., Tianjin Building, Yy Recelnt

167 Connaught Road West, ° '
Hong Kong. U‘lﬁ‘ﬂ‘.@,ﬁ

WEE Tel: 28283976 {4 E Fax: 25839288

B E M E-mail Address: O {07 £ 2004 LDEE0447
£ s (5 T

#2853 Reference: Atin: Ms. Lorraine Cheung CF He, 3 1U7se:
She Farm 3 sRIL
EEHESE 2/2004 (#£37) (2004 £ 2 B) Z3 $140,00

Specification No. 2/2004 (Revision) (Feb. 2004}y | (e~




/

(£ Note 11)

(5 Note 12)

o

ey

Form

AR1

7 #1318 R #f 2 Mortgages and Charges
BEABHEREH FERRB(LERHKE) E0ORELZERAENAFAEMERRBTENEKIS
RECHREERER _
Total Amount outstanding as of the Date of this Return on all mortgages and charges which are required
to be registered with the Registrar of Companies pursuant to sections 80 and 82 of the Companies

Ordinance

oy O et T e gy .
s N T g ST e

P15~ AT

/A B % 5% Company Number

109667

Nil

8 AN TR 88 H Number of Member(s) of a Company Not Having a Share Capital
(BAR£RY2 B AR  Company having a share capital need not complete this section)

BEFHEEROHANRRRE

Number of member(s) as at the Date of this Return

9 f&& Share Capital :
($EaE 4892 BB 41858 9 BE 10 75 Company not having a share capital need not complete sections 9 & 10)

N/A

B, ZE A B33 % 0 48 As at the Date of this Return

®EERE
Authorized
Share Capital

EZTERE
Issued Share Capital

. sHRE v ERTRHON

B8 BfTRN ERTROEY B BB X A1l

B3 B AEE E{r#E HEE AHE 18 (TEEERA)
Class of Shares Total Numberof  |Nominal Value{ Total Nominal |Total Paid up Value
Nominal Value + | Shares Issued |of Each Share| Value of Shares | of Shares Issued +
Issued ¥ Issued t (excluding premium)

(a) (b) (a) x (b)
HK$ HK$ HK$ HK$
Ordinary 1,500,000,000.00 | 9,015,832,859 0.10 901,583,285.90 901,583,285.90
BE HK$ HK$ LU
" Total 901,583,285.90

P REERBEM(FI

1,500,000,000.00

9,015,832,859

BT ET)

Please specify the currency (e.g. HKD, USD)

1EIAGTR 2/2004 (£%37) (2004 £ 2 B)
Specification No. 2/2004 (Revision) (Feb, 2004)

901,583,285.90

% H Page2




-3 4 8] #§ % Company Number
Form AR 1 109667

EENote 13) 10 F IR AN T B B B 1§ Details of Member(s) of a Company Having a Share Capital
(2R EEBLRFO T FISISA + S5/FHTE A JE8F  Use Continuation Sheet A if there is insufficient space)

BTEAEBEHHME B Details of Member(s) as at the Date of this Return

B% 13 51 51 Class of Shares Ordinary

NMATSMEBRELE—REERFERBUURX(UBERAEREE  EARRILBEEUR)TE
TAEE FHFBEAF A BOIBANEL/LBEE "HeE, —WEH -
If there have been any transfers of the company’s shares since the date of the last Annual Return {or since

incorporation if this is the first Annual Return), please also provide details of the transfers; the name of the transferee
should be stated in the ‘Remarks’ column.

#% {3 Shares
Bi/ 2B H b EBFEER HE i &t
Name Address Current Transferred Remarks
Holding
: #®E B
T Number Date

Please refer to the
attached CD Rom

Total

H=H Page3
15995 2/2004 (§227) (2004 £ 2 )

. Specification No. 2/2004 (Revision) {Feb. 2004)




(&£ Note 14)

=

(5% Note 15)

(3% Note 16)

(8% Note 17)
<t Note 17)

o

(5 Note 18)

(&= Note 15)

-

=%

Form

AR1 ' 42X E] # %2 Company Number

109667

11 4 & Secretary

A.

@ A # & Individual Secretary

(2008 — LA & S F5E B 4735 Use Continuation Sheet B if more than 1 individual secretary)

R E4
Name in Chinese gﬁ% é

BNEA .
Name in English Cheung Mo Ching

¥ K Sumame 4 F Other Names

RiAES

Previous Names

plE

Alias =

FeEs Flat B, 33/F., Tower 13A, Yee Fai Court, South Horizons,

Hong Kong .
Residential AplelChaU, Hong Kong.

Address

BEEMN

E-mail Address =

5 19 25 5 Identification

a FEENENRS :

Hong Kong ldentity Card Number E866296(0)

b WHUAER

Overseas Passport - -

# F B & Issuing Country 3% §% Number

. & AHEHE & Corporate Secretary

(Z08B—FEA B & » FF#1E B 478 Use Continuation Sheet B if more than 1 corporate secretary)

FTHLIRE

Name in Chinese

RX &R

Name in English

THEaL
Hong Kong
Address

BE 4
E-mail Address

/N B £ %% Company Number
(RBFRFEHEREIEA B
{Only applicable to body corporate registered in Hong Kong)

E M EH Page 4

HBARESY 2/2004 (132T) (2004 £ 2 A)
Specification No. 272004 (Revision) (Feb. 2004)




=1 4 Ej%%ﬁ Company Number
om AR 100667 |

12 B = Director

A. {8 A #F ZE Individual Director
(ZIEEBRIE A B » 5H47H C 4748 Use Continuation Sheet C if more than 2 individual directors)

(% Note 19) 1 585 [_,7! TE D BEEH & Alternate to
Capacity Director Alternate Director
oK i .
Name in Chinese 21
BXEA . .
Name in English Liang Jiang
% X Sumame % I Other Names
ﬁﬁ % & % b ~
Previous Names éjéfg}]:
GUE]
Alias . -
(& Note 20) 153 S Flat B, 19/F., Evergreen Tower,
Residential
Address Western Garden, 83 Second Streef, -
Sai Ying Pun, Hong Kong.
B Z Country
et Note 21) £ =5 3 4
E-mail Address -
(3% Note 22) & {7 58 88 Identification
a FTHEOHENRDS
Hong Kong Identity Card Number P7970 58(0)
b \AER : _ .
Overseas Passport - -
% BB F Issuing Country 5% % Number

MHHE Pages
faIAZR Y 2/2004 ($£27) (2004 2 B)
Specification No. 2/2004 (Revision) (Feb. 2004)



®ig

Form

AR1

2 B #8552 Company Number

12 # = Director (gtrE contd)

(3£ Note 19)

(§% Note 20)

(3% Note 21)

(&% Note 22)

fEEAMSY 2/2004 ($437) (2004 &£ 2 B)

2 54

Capacity

PRESL

Name in Chinese

 muES

Name in English

109667
E HE D BZHER {£ 2 Alternate to
Director Alternate Director
EEE
Tan Yunbiao
% X Sumame £ % Other Names

gk <
Previous Names -
I
- Alias -
s Room 201, Block E,
Residential . o,
Address No. 1 Cui Ming Street, The PRC
Fei Cui Garden, Zhongshan East,
Guangdong Province. -
B % Country
ERtE
E-mail Address -
£ 1% & BF ldentification
a EFRSUDERS
Hong Kong Identity Card Number -
b WHER
Overseas Passport - -
% 2y @ & Issuing Country 8% B Number

HE SN H Pageb

Specification No. 2/2004 (Revision) (Feb. 2004}



%*% o . | N | /A T 5 Company Number
fom AR 109667

12 FE % Director (gir-g contd)

B. ¥ A B #2 & Corporate Director
(205 BT BN IR H - S5EHE D 4138 Use Continuation Sheet D if more than 2 corporate directors)

(25 Note 19) 1 54 kL [ erEs L& Alternate to |
Capacity Director Alternate Director
PR LB
Name in Chinese

e EL: - g

Name in English

(£ Note 23) #b 4F
o Address

B % Country

{2% Note 21) B 5 # At
E-mail Address

/N F] £ %% Company Number
(HEFREE#EMEIENER)
(Only applicable to body corporate registered in Hong Kong)

EENote19) 2 B} [ Ew || arES f % Alternate to
Capacity Director Alternate Director

PREE

Name in Chinese

EXELH

Name in English

(3t Note 23) 4
Address

B # Country

(ZF Note 21) B E -
E-mail Address

/N E) 5 Company Number . !
(RBARTEEEZ I )
{Only applicable to body corporate registered in Hong Kong)

L H Page?
TEEAIRER 2/2004 {££3T) (2004 £22 )
Specification Na. 2/2004 (Revision) (Feb. 2004)



%%@ | ' “ NN sg%ﬁ‘ bompany Number
Form AR1 v | 109667 ‘

12 E E Director (girg contd)

C. fi {£ E & Reserve Director
(RERRREBAREMEIKERBETRBHE~EERT ALE Only applicable to a private

company with only eone member who is also the sole director of the company)

PREL

Name in Chinese

RXES |

Name in English

¥ X Sumame £ & Other Names

FRAES

Previous Names

i Bl &
4 Alias

(x Note 20) {1k
Residential
Address

[ % Country

(& Note 21) peg = SRl ]
E-mail Address

% Nole 22) & {5 55 659 Identification
=} a BESNBRE

Hong Kong {dentity Card Number

b wWHAER

Overseas Passport

& & B % 1ssuing Country 52 &5 Number

% J\H Page 8
{575, 212004 ((227) (2004 £ 2 A)

Specification No. 2/2004 (Revision) (Feb. 2004)




T —————————————

=i /A B #8 % Company Number
Form AR1 109667

13 & iC it Registers
ARBETIHECHANELE(NEEREFRE S HENERBEEREA)

Address where the following registers of the company are kept (if not kept at the Registered Office in Section 5)
& 2L Register i £E Address

? R embers |ROOMSs 1901-1905, 19™ Floor, Hopewell Centre,

183 Queen’s Road East, Wanchai, Hong Kong.

b MEZBERFARRIH
(205 8955)
Register of Debenture
Holders (if any)

Gnoe2d) 14 EREROVERBMBEENGHEEHARAEH

Period Covered by Accounts Submitted with this Form
(BN 2} 7435340350425 A private company need not complete this section)

01 01 2003 £ 31 12 2003

To

H DD B MM EYYYY 8 DD H MM FEYYYY
15 B HH & Certificate

(HEE IR BFIFALYE] » ROTBA » FTHZLLH - )
(This Certificate should only be completed in respect of a private company. If not applicable, please delete.)

'\y

FHRBEROE REE A REE B EHEEC R REHED -
This Return includes 0 Continuation Sheet(s) A, 0 Continuation Sheet(s) B, 7
Continuation Sheet(s) C and 0 Continuation Sheet(s) D. '
< -
\
N\~ b
% = Signed :
# % Name Cheung Mo Ching H #d Date . 11 June 2004
$#E-m-Directer /T & Secretary * : ADD / AMM / SEYYYY

‘ST B A&  Delete whichever does not apply

HAH Page9
{5HR AR 2/2004 (1237) (2004 ££2 B)
Specification No. 2/2004 (Revision) (Feb. 2004)




(&£ Note 19)

.

(&£ Note 20)

)

(Z% Note 21)

(& Note 22)

®I%

AR1

Form

A B3 53 % H #§ Date of Return
11 06 2004
g DD - A MM £ YYYY

(3 5§ C Continuation Sheet C)

/A7) 8 % Company Number

109667

BAE=ZEERE (5 12A ) Details of Individua! Director (Section 12A)
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The Companies Ordinance
A (Chapter 32)

Special Resolution
of

Guangnan (Holdings) Limited

Passed on 11th June, 2004

At the Annual General Meeting of the Company held at the Boardroom, Basement II, The Wharney
Hotel Hong Kong, No. 57-73 Lockhart Road, Wanchai, Hong Kong on 11th June, 2004 at 10:00 a.m. the
following resolution was duly passed:

SPECIAL RESOLUTION

8.  “THAT the articles of association of the Company be and are hereby amended in the following
manner:

(A) By adding the following definition in Article 2 before the definition of “these Articles” or
“these presents”:

““address” shall have the ordinary meaning given to it and shall include any facsimile
number, electronic number or address or website used for the purposes of any
communication pursuant to these Articles ” or “these presents”;

with the following marginal note:

“address”

(B) By deleting the existing definition of “associate” in Article 2 in its entirety and
substituting therefor the following:

6eee

associate” has the meaning given in the Listing Rules as amended from time to time;”

with the following marginal note:

“associate”

¥t B #1 RECEIVED
24 -06- 2004
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COMPANIES REGISTRY
dministration Section)
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By adding the following definition in Article 2 after the definition of “the Board” or “the
Directors™:

““business day”” shall mean any day on which the Stock Exchange is open for business of -
dealing in securities;"”

with the following marginal note:

“business day”

By adding the following definition in Article 2 after the definition of “the Chairman”:
““clearing house” means a recognised clearing house within the meaning of the Securities
and Futures Ordinance (Chapter 571 of the laws of Hong Kong) as modified from time to
time;”

with the following marginal note:

“clearing house”

By adding the following definitions in Article 2 after the definition of “$” or “dollars™:
“*electronic communication” means a communication sent by electronic means;

with the following marginal note:

“electronic communication”

“electronic means” means the transmission of any communication from the Company in
any form through any medium (including but not limited to electronic mail or publication
on the Company’s website, or publication on the Company’s computer network or
publication on the website of the Stock Exchange or the website of any stock exchange on
which any securities of the Company are listed and/or permitted to be dealt in);

with the following marginal note:

“electronic means”

“Electronic Signature” means an electronic symbol or process attached to or logically
associated with an electronic communication and executed or adopted by a person with the
intent to sign the electronic communication;”

with the following marginal note:

“Electronic Signature”

“Hong Kong” means the Hong Kong Special Administrative Region of the People's

‘Republic of China;”



with the following marginal note:
“Hong Kong”

“Listing Rules” means The Rules Governing the Listing of Securities on the Stock
" Exchange, as from time to time supplemented, amended, substituted or replaced;”

with the following marginal note:
“Listing Rules”

(F) By deleting in the definition of “newspaper” in Article 2 the words “the Chief Secretary™
and substituting therefor “the Chief Secretary for Administration”.

(G) By deleting from Article 2 the paragraph with regard to “writing” or “printing” in its
entirety as set out after the definition of “shareholders™ or “members” and adding the
following definitions in Article 2 after the definition of “shareholders™ or “members™:

““Stock Exchange” means The Stock Exchange of Hong Kong Limited;
with the following marginal note:
“Stock Exchange”
“in writing” means written or printed or printed by lithography or printed by photography
or typewritten or produced by any other mode of representing words in a visible form or, to
the extent permitted by, and in accordance with the applicable laws, rules and regulations,
any visible substitute for writing (including an electronic communication), or partly in one
visible form and partly in another visible form;”
with the following marginal note:
“in writing”
(H) By adding the following paragraphs in Article 2 following the definition of “in writing”
o added as above and before the last 5 paragraphs in Article 2:
7

“reference to a document being executed include reference to its being executed under
hand or under seal or, to the extent permitted by, and in accordance with the applicable
laws, rules and regulations, by Electronic Signature or by any other method,;

with the following marginal note:

“execution of a document”

reference to a document to the extent permitted by, and in accordance with the applicable
laws, rules and regulations, include references to any information in visible form whether
having physical substance or not;”

with the following marginal note:

“form of a document”
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By deleting the words “The Stock Exchange of Hong Kong Limited” in Article 5(b) and
substituting therefor “the Stock Exchange”.

(1) By deleting the words “without payment to receive within two months after
allotment or lodgment of a transfer” in the second and third lines of Article 15 and
substituting therefor the words *“to receive within two months after allotment or
within ten business days after lodgment of a transfer”,

(2) By deleting the words “HK$2 (or such higher amount as shall for the time being be
approved by The Stock Exchange of Hong Kong Limited) for every certificate after
the first or such lesser sum as the Board shall from time to time determine,” in the
seventh, eighth and ninth lines of Article 15 and substituting therefor the following:

“such amount prescribed by the Stock Exchange or such lesser sum as the Board
shall from time to time determine for every share certificate after the first,”

By deleting the words “HKS$2 (or such higher amount as shall for the time being be
approved by The Stock Exchange of Hong Kong Limited)” in Article 19 and substituting
therefor the following:

“such amount as shall for the time being be prescribed by the Stock Exchange”
By deleting the words “for employees” in Article 23.

By adding the following words to the end of Article 27 immediately after the words “and a
Chinese language newspaper in Chinese”:

“and/or, subject to the Listing Rules, in the manner in which notices may be served by the
Company by electronic means as herein provided” ‘

By deleting the existing Article 36 in its entirety and substituting therefor the following
new Article:

“36. All transfers of shares may be effected by transfer in writing in the usual or common
form or in a form prescribed by the Stock Exchange or in such other form as the Board may
accept and may be executed under hand or, if the transferor or transferee is a clearing
house or its nominee(s), by hand or by machine imprinted signature or by such other
manner of execution as the Directors may approve from time to time. All instruments of
transfer must be left at the Registered Office or at such other place as the Board may
appoint.”

with the following marginal note:

“Form of transfer”

By deleting the words “The aforegoing”™ in Article 37 and substituting therefor the words
“Without prejudice to Article 36, the aforegoing”.

By deleting the words “for empioyees" in Article 38.
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By deleting the words “HKS$2 (or such higher amount as shall for the time being be
approved by The Stock Exchange of Hong Kong Limited) or such lesser sum as the Board
may from time to time require”-in Article 39(a) and substituting therefor the following:

“such amount as shall for the time being be prescribed by the Stock Exchange or such
lesser sum as the Board shall from time to time require”

By deleting both occurrences of the words “without charge” from Article 42.

(1) By adding the words “a poll is required under the Listing Rules or” immediately
after the word "unless” in the second line of the first paragraph of Article 73.

(2) By deleting the words “be so demanded and” in the first line of the last paragraph of
Article 73 and substituting therefor the words “is required under the Listing Rules or
is duly demanded and, in the latter case,”.

By deleting the existing Article 74 in its entirety and substituting therefor the following
new article:

“74. If a poll is required or duly demanded it shall be taken in such manner as the
Chairman shali direct and he may appoint scrutineers (who need not be members). The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
required or demanded. The requirement or demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than a question on which
the poll was required or has been demanded, and a demand for a poll may be withdrawn
with the consent of the Chairman at any time before the close of the meeting or the taking

_of the poll, whichever is earlier.”

with the following marginal note:
“Poll”

By re-numbering the existing Article 82(b) as Article 82(c) and adding the following new
Article 82(b) immediately before the re-numbered Article 82(¢c):

“82(b). Where any member of the Company is, under the Listing Rules, required to
abstain from voting on any particular resolution or restricted to voting only for or only
against any particular resolution, any votes cast by or on behalf of such member in
contravention of such requirement or restriction shall not be counted.”

By deleting the existing Article 89(b) in its entirety and substitute therefor the following:

“89(b). 1If a clearing house (or its nominee(s)), being a corporation, is a member, it may
authorise such person(s) as it thinks fit to act as its representative(s) at any meeting of the
Company or at any meeting of any class of members provided that the authorisation shall
specify the number and class of shares in respect of which each such representative is so
authorised. Each person so authorised under the provisions of this Article shall be entitled
to exercise the same rights and powers as if such person was the registered holder of the
shares of the Company held by the clearing house (or its nominee(s)) including the right to
vote individually on a show of hands.”



(W) By adding the words “Section 153B(1) of the Companies Ordinance shall not apply to an
alternate Director appointed pursuant to these Articles.” to the end of Article 93(c)
immediately after the words “these Articles.”.

X)

By deleting the existing Article 100¢h), Article 100(i), Article 100(j) and Article 100(k) in
their entireties and substituting therefor the following:

“100(h). Save as otherwise provided by these Articles, a Director shall not vote (nor be
counted in the quorum) on any resolution of the Board approving any contract or
arrangement or any other proposal in which he or any of his associate(s) is materially
interested, and if he shall do so his vote shall not be counted and he shall not be counted in
the quorum of such resolution of the Board but this prohibition shall not apply to any of the
following matters namely:

(M

(i)

(iii)

(iv)

W

(vi)

any contract or arrangement for the giving by the Company or any of its subsidiaries
of any security or indemnity to the Director or his associate(s) in respect of money
lent by him or any of them or obligations incurred or undertaken by him or any of his
associate(s) at the request of or for the benefit of the Company or any of its
subsidiaries;

any contract or arrangement for the giving by the Company or any of its subsidiaries
of any security or indemnity to a third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which the Director or his associate(s) has
himself/themselves assumed responsibility in whole or in part whether alone or
jointly under a guarantee or indemnity or by the giving of security;

any contract, arrangement or proposal concerning an offer of the shares or debentures
or other securities of or by the Company or any other company which the Company
may promote or be interested in for subscription or purchase where the Director or
his associate(s) is/are or is/are to be interested as a participant in the underwriting or
sub-underwriting of the offer;

any contract or arrangement in which the Director or his associate(s) is/are interested
in the same manner as other holders of shares or debentures or other securities of the
Company by virtue only of hisftheir interest in shares or debentures or other
securities of the Company;

any contract, arrangement or proposal concerning any company in which the Director
or his associate(s) is/are interested only, whether directly or indirectly, as an officer,
executive or a shareholder or in which the Director or his associate(s) is/are
beneficially interested in shares of that company provided that the Director and any
of his associate(s) do not in aggregate own five (5) per cent. or more of such
company, within the meaning as described in Article 100(i);

any proposal or arrangement concerning the benefit of employees of the Company or
its subsidiaries including the adoption, modification or operation of a pension fund or
retirement, death or disability benefit scheme which relates both to directors, his
associates and employees of the Company or of any of its subsidiaries and does not
give the Director, or his associate(s), as such any privilege or advantage not generally
accorded to the class of persons to which such scheme or fund relates; or
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(vii) any proposal or arrangement concerning the benefit of employees of the Company or
its subsidiaries including the adoption, modification or operation of any employees’
share scheme or any share incentive or share option scheme under which the Director
or his associate(s) may benefit.

For the purposes of this Article 100¢h), “subsidiary” shall have the meaning as defined in
Rule 1.01 of the Listing Rules.

100(i). A company shall be deemed to be a company in which a Director and any of his
associate(s) in aggregate own five (5) per cent. or more if and so long as (but only if and so
long as) a Director and his associate(s), (either directly or indirectly) are in aggregate the
holders of or beneficially interested in five (5) per cent. or more of the issued shares of any
class of the equity share capital of such company or of the voting rights available to
members of such company (or of any third company through which his/their interest is
derived). For the purpose of this paragraph there shall be disregarded any shares held by a
Director or any of his associate(s) as bare or custodian trustee and in which he has no
beneficial interest, any shares comprised in a trust in which the interest of the Director or
any of his associate(s) is in reversion or remainder if and so long as some other person is
entitled to receive the income thereof, and any shares comprised in an authorised unit trust
scheme in which the Director or his associate(s) is interested only as a unit holder and any
shares which carry no voting right at general meetings and very restrictive dividend and
return of capital right.

100(j). Where a company in which a Director and any of his associate(s) in aggregate
own five (5) per cent. or more (within the meaning as described in Article 100(i)) is
materially interested in a transaction, then that Director shall also be deemed materially
interested in such transaction.

100(k). If any question shall arise at any meeting of the Board as to the materiality of the
interest of a Director or his associate(s) (other than the Chairman of the meeting) or as to
the entitlement of any Director (other than such Chairman) to vote or be counted in the
quorum and such question is not resolved by his voluntarily agreeing to abstain from
voting or not to be counted in the quorum, such question shall be referred to the Chairman
of the meeting and his ruling in relation to such other Director shall be final and conclusive
except in a case where the nature or extent of the interest of the Director concerned and of
his associate(s) as known to such Director has not been fairly disclosed to the Board. If any
question as aforesaid shall arise in respect of the Chairman of the meeting such question
shall be decided by a resolution of the Board (for which purpose such Chairman shall not
vote thereon) and such resolution shall be final and conclusive except in a case where the
nature or extent of the interest of such Chairman and of his associate(s) as known to such
Chairman has not been fairly disclosed to the Board.”

By deleting the existing Article 100(l) in its entirety.

By adding the words “or such other manner of rotation as may be required by the Listing
Rules (as modified from time to time) or other codes, rules and regulations as may be
prescribed by the applicable regulatory authority from time to time” immediately after the
words “nearest one-third” in the second and third lines of Article 101.




(AA) By deleting the words “at least seven days before the date of the general meeting. The

(BB)

(CC)

latest date for lodgement of such notices will be not more than seven days prior to the date
of the general meeting” in Article 105 and substituting therefor the following:

“provided that the minimum length of the period, during which such notice(s) may be
given, shall be at least seven (7) days and that the period for lodgment of such notice(s)
shall commence no earlier than the day after the dispatch of the notice of the general
meeting appointed for such election and end no later than seven (7) days prior to the date
of such general meeting”

By deleting the existing Article 107 in its entirety and substituting therefor the following
new Article:

“107. The Company may by ordinary resolution remove any Director (including a
Managing Director or other Executive Director) before the expiration of his period of
office notwithstanding anything in these Articles or in any agreement between the
Company and such Director (but without prejudice to any claim which such Director may
have for damages for any breach of any contract of service between him and the

- Company). Special notice is required of a resolution to remove a Director or to appoint

somebody in place of a Director so removed at the general meeting at which he is removed,
in accordance with the Ordinance. Any person so elected and appointed to fill the vacancy
of a removed Director shall be treated for the purpose of determining the time at which he
or any other Director is to retire by rotation as if he had become a Director on the day on
which the Director in whose place he is appointed was last elected a Director. In default of
such appointment the vacancy arising upon the removal of a Director from office may be
filled as a casual vacancy.

In this Article 107, “special notice” in relation to a resolution shall have the meaning
ascribed thereto in the Ordinance.” :

with the following marginal note:
“Power to remove Director by ordinary resolution”
By deleting the words “the Rules Governing the Listing of the Stock Exchange of Hong

Kong Limited” in Article 118(b) and substituting therefor the words “the Listing Rules
and all other applicable law, rules and regulations”.

(DD) By deleting the words “for employees” in Article 146(b).

(EE)

(1) By adding the words “in respect of dividends of the shares in question” into
paragraph (i) of Article 159 after the words “all cheques or warrants”.

(2) By deleting the words “and has notified The Stock Exchange of Hong Kong Limited

of such intention” in paragraph (iii) of Article 159 and substituting therefor the
following:

“*and/or, subject to the Listing Rules, in the manner in which notices may be served

by the Company by electronic means as herein provided, and has notified the Stock
Exchange of such intention”




(FF) By deleting the existing Article 163 in its entirety and substituting therefor the following:

“163(a). The Directors shall, from time to time, in accordance with the Ordinance, cause
to be prepared and to be laid before the annual general meeting of the Company such profit
and loss accounts, balance sheets, group accounts (if any), reports of the Directors and of
the Auditors and other documents (if any) as are required by the Ordinance. Each balance
sheet shall be signed on behalf of the Directors by two of their number. The Directors may
also cause to be prepared any other financial documents (including without limitation any
summary financial report) as they think fit.

163(b). Subject to Article 163(c) below, a copy of the relevant financial documents or (to
the extent permitted by and subject to due compliance with all applicable law, rules and
regulation, including, without limitation, the Listing Rules) the summary financial report
shall, not less than twenty-one days before the meeting, be delivered or sent by post to the
registered address of every member and debenture holder of the Company, or in the case of
a joint holding to that member or debenture holder (as the case may be) whose name stands
first in the appropriate register in respect of the joint holding. No accidental non-
compliance with the provisions of this Article shall invalidate the proceedings at the
meeting.

163(c). Where a member or debenture holder of the Company has, in accordance with the
Ordinance and any rules prescribed by the Stock Exchange from time to time, consented to
treat the publication of the relevant financial documents and/or the summary financial
report by electronic means as discharging the Company’s obligation under the Ordinance
to send a copy of the relevant financial documents and/or the summary financial report,
then subject to compliance with the publication and notification requirements of ‘the
Ordinance and any rules prescribed by the Stock Exchange from time to time, publication
by the Company using electronic means of the relevant financial documents and/or the
summary financial report at least twenty-one days before the date of the meeting shall, in
relation to each such member or debenture holder of the Company, be deemed to discharge
the Company's obligations under Article 163(b) above provided that any persor who is
otherwise entitled to the relevant financial documents and/or the summary financial report
of the Company may, if he so requires, by notice in writing served on the Company,
demand that the Company sends to him, a complete printed copy of the relevant financial
documents and/or the summary financial report not previously requested by him.

163(d). For the purpose of this Article, “relevant financial documents” and “summary
financial report” shall have the meaning ascribed to them in the Ordinance.”

with the following marginal note:

“Relevant financial documents and summary financial reports to be sent to entitled
persons”

(GG) By deleting the existing Article 167 in its entirety and substituting therefor the following

new Article 167A:

“167A. Any notice or document (including any “corporate communication” within the
meaning ascribed thereto under the Listing Rules), whether or not to be given or issued
under the applicable laws, rules and regulations or these presents from the Company, may
be served or delivered by the Company upon any member of, and any holder of debentures



of, the Company and to any other person who is entitled to receive notices of general
meetings of the Company under the provisions of the applicable laws, regulations or rules
or of these presents:

(a)
(b)

(c)

(d)

(e

®

personally;

by sending it through the post in a prepaid envelope or wrapper addressed to such
person at his registered place of address;

by advertisement in English in at least one English language newspaper and in
Chinese in at least one Chinese language newspaper being in each case a newspaper
published daily and circulating generally in Hong Kong and specified or permitted
for this purpose by the applicable laws, rules and regulations, and for such period as
the Directors shall think fit to the extent permitted by, and in accordance with the
applicable laws, rules and regulations;

by sending or transmitting it as an electronic communication to such person at any
telex or facsimile transmission number or electronic number or electronic address or
computer network or website supplied by him to the Company for the giving of
notice or document from the Company to him to the extent permitted by, and in
accordance with, the applicable laws, rules and regulations;

by publishing it on the Company’s computer network and giving to such person a
notice in accordance with the applicable laws, rules and regulations stating that the
notice or other document is available there (a “Notice of Availability”) to the extent
permitted by, and in accordance with, the applicable laws, rules and regulations. The
Notice of Availability may be given to such person by any of the means set out in
Articles 167A(a), 167A(b), 167A(c), 167A(d) or 167A(f); or

by sending or otherwise making available to such person through such means to the
extent permitted by, and in accordance with, the other applicable laws, rules and
regulations.”

with the following marginal note:

“Service of notices”

(HH) By adding the following new Article 167B immediately after the new Article 167A:

“167B. All notices or other documents with respect to shares standing in the names of
joint holders shall be served on or delivered to whichever of such persons is named first in
the register of members and any notice or document so served or delivered shall be deemed
a sufficient service on or delivery to all the holders of such shares.”

with the following marginal note:

“Notice to joint holders”




(In

)

By deleting the first sentence of Article 168 and substituting therefor the following:

“A member shall be entitled to have notice served on him at any address within Hong
Kong or by any electronic means in compliance with these Articles, legislation and the
Listing Rules and any applicable law, rules or regulations.”

By deleting the existing Article 169 in its entirety and substituting therefor the following
new Article 169A:

“169A. Any notice or other document (includiﬁg any “corporate communication” within
the meaning ascribed thereto under the Listing Rules) given or issued by or on behalf of the
Company:

(2)

(b)

(c)

(d)

if served or delivered by post, shall be deemed to have been served or delivered on
the day following that on which the envelope or wrapper containing the same is
posted, and, in proving such service or delivery, it shall be sufficient to prove that the
envelope or wrapper containing the notice or document was properly prepaid (and in
the case of an address outside Hong Kong where airmail service can be extended
thereto airmail postage prepaid), addressed and put into the post. A certificate in
writing signed by the Secretary or other officer of the Company or other person
appointed by the Board, that the envelope or wrapper containing the notice or other
document ‘was so prepaid, addressed and put into the post shall be conclusive
evidence thereof;

if sent or transmitted as an electronic communication in accordance with Article
167A(d) or through such means in accordance with Article 167A(f), shall be deemed
to have been served or delivered at the time of the relevant despatch or transmission.
A notice or document published on the Company’s computer network in accordance
with Article 167A(e) shall be deemed to have been served or delivered on the day
following that on which a Notice of Availability is sent to the entitled person. In
proving such service or delivery, a certificate in writing signed by the Secretary or
other officer of the Company or other person appointed by the Board as to the fact
and time of such service, delivery, despatch, transmission or publication shall be
conclusive evidence thereof;

if served or delivered in person, shall be deemed to have been served or delivered at
the time of personal service or delivery, and in proving such service or delivery, a
certificate in writing signed by the Secretary or other officer of the Company or other
person appointed by the Board that the notice or document was so served or delivered
shall be conclusive evidence thereof; and

if served by advertisement in newspapers in accordance with Article 167A(c), shall
be deemed to have been served on the day on which such notice or document is first
published.”

with the following marginal note:

“Notice deemed to have been served”




(KK) By adding the following new Article 169B immediately after the new Article 169A:

“169B. Where a person has in accordance with the Ordinance and other applicable laws,
rules and regulations consented to receive notices and other documents (including any
“corporate communication” within the meaning ascribed thereto under the Listing Rules)
from the Company in the English language only or the Chinese language only but not both,
it shall be sufficient for the Company to serve on or deliver to him any notice or document
in such language only in accordance with these presents unless and until there is a notice of
revocation or amendment of such consent given or deemed to have been given by such
person to the Company in accordance with the Ordinance and other applicable laws, rules
and regulations which shall have effect in respect of any notice or document to be served
on or delivered to such person subsequent to the giving of such notice of revocation or

amendment.”
with the following marginal note:

“Choice of language”

(LL) By deleting the existing Article 170 in its entirety and substituting therefor the following

new Article:

*“170. A notice or document may be given by the Company to the person or persons
entitled to a share in consequence of the death, mental disorder or bankruptcy of a member
in the manner set out in Articles 167A and 167B in which the same might have been given

if the death, mental disorder or bankruptcy had not occurred.”

with the following marginal note:

“Service of notice to persons entitled on death, mental disorder or bankruptcy of a

member”

(MM) By deleting the words “Any notice or document delivered or sent by post or left at the
registered address of any member in pursuance of these presents” at the beginning of

Article 172 and substituting therefor the following:

*Any notice or document delivered or sent by post or left at the registered address of any
member or made available by electronic means in compliance with these Articles,

legislation and the Listing Rules and any applicable law, rules or regulations”

(NN) By deleting the existing Article 173 in its entirety and substituting therefor the following

new Article:

“173. The signature to any notice to be given by the Company may be written or printed

by means of facsimile or where relevant, by Electronic Signature.”
with the following marginal note:

“How notice to be signed”

(OO0) By deleting the words “paragraph (c) of the proviso to Section 165 in the fourth line of

Article 178(a) and substituting therefor the words “Section 165(2)”.




-,

(PP) By deleting the words “Section 165 of” in the first line of Article 178(b) and substituting
therefor the words “the provisions of and so far as may be permitted by”. )

(QQ) By adding the following new Article 178(c) immediaté]y after Article 178(b):

“178(c). Subject to the provisions of and so far as may be permitted by the Ordinance, the
Company may purchase and maintain for any officer of the Company:

(i) insurance against any liability to the Company, a related company or any other party
in respect of any negligence, default, breach of duty or breach of trust (save for
fraud) of which he may be guilty in relation to the Company or a related company;
and

(ii) insurance against any liability incurred by him in defending any proceedings,
whether civil or criminal, taken against him for any negligence, default, breach of
duty or breach of trust (including fraud) of which he may be guilty in relation to the
Company or a related company.

In this Article 178(c), “related company” in relation to the Company means any company
that is the Company’s subsidiary or holding company or a subsidiary of the Company’s
; holding company.”

Liang Jiang
Chairman
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Monthly Return on Movement of Listed Equity Securities
For the month ended 31 August 2004

FORM |

To . E-Business & Information Services of The Stock Exchange of Hong Kong Limited
From : _Guangnan (Holdings) Limited
(Name of Company)

Joe K F Poon - Vice President

Computershare Hong Kong Investor Services Limited - Share Registrars

TelNo.: 2862 8522

(Name of Responsible Official)

Date : & September 2004

(A) Information on Types of Listed Equity Securities:
{please tick wherever applicable)

v 1. Ordinary shares

3. Otherclasses of shares;  please specify:

2. Preference shares

4, Warrants; please specify:

(B) Movement in Authorised Share Capital:

No. of Ordinary Shares/

Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares (HK$) (HK$)
Balance at close of preceding month: 15,000,000,000 0.10 1,500,000,000.00
Increase/(Decrease):
(EGM approval date: ) N/A N/A N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of No. of No. of
Ordinary Shares Preference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,859
Increase/(Decrease) during the month: N/A
Balance at close of the month: 9,015,832,859

.12
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(D) Details of Movement:
*please delete and insert 'N/A' wherever inapplicable

SECURITIES IN
ISSUE AT SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS*
Type No. of Options Granted Exercised Lapsed No. of Options
Share Option
Scheme
Exercise price:
1.HK$  0.1495 33,500,000 - - - 33,500,000
2.HKS  0.1582 106,900,000 - - 20,000,000 86,900,000
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry _(HK$) (HK$) (HK$)
1 NA
Subscription price:
HK$
2
Subscription price:
HK$
CONVERTIBLES* Converted
Class Units {Units) Units
Convertible price:
HK$
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price: Issue and Allotment Date:
Placing Price: Issue and Allotment Date:
Bonus Issue Issue and Allotment Date:
Scrip Dividend Issue and Allotment Date:
Repurchase of Share Cancellation Date:
Redemption of Share Redemption Date:
Consideration lssue Price: Issue and Allotment Date:
Others: Price: Issue and Allotment Date:
(please specify)
Total no. of ordinary shares/preference shares/other classes of shares increased/(decreased) during the month: N/A
For and on behalf of
COMPUTERSHARE HONG KONG INVESTOR SERVICES LIMITED
Registrars
Remarks:
/ Authorised S@na!ory
Name: Joe KF Poon
Title: Vice President - Client Services
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the companyfissuer.
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FORMI
Monthly Return on Movement of Listed Equity Securities
For the month ended 31 July 2004
To : -~ E-Business & Information Services of The Stock Exchange of Hong Kong Limited
From . Guangnan (Holdings) Limited
(Name of Company)
Joe K F Poon - Vice President
Computershare Hong Kong Investor Services Limited - Share Registrars ~ Tel No.. 2862 8522
(Name of Responsible Official)

Date : 6 August 2004
(A) Information on Types of Listed Equity Securities:

(please tick wherever applicable)
v 1. Ordinary shares 2. Preference shares

3. Otherclasses of shares;  please specify:

4. Warrants; please specify:
(B) Movement in Authorised Share Capital:

No. of Ordinary Shares/
Preference Shares/ Par Value Authorised Share Capital
Qther Classes of Shares (HKS) {HK$)
Balance at close of preceding month: 15,000,000,000 0.10 1,500,000,000.00
Increase/(Decrease):
(EGM approval date: ) N/A N/A N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of No. of No. of
Ordinary Shares Preference Shares Other Classes of Shares

Balance at close of preceding month: 9,015,832,858
Increase/(Decrease) during the month:- | N/A
Balance at close of the month: 9,015,832,859

212



(D) Details of Movement:
*please delete and insert 'N/A' wherever inapplicable

SECURITIES IN
ISSUE AT SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS*
Type No. of Options Granted Exercised Lapsed No. of Options
Share Option
Scheme
Exercise price:
1.HKS  0.1495 33,500,000 - - - 33,500,000
2.HK$ 0.1582 106,900,000 - - - 106,900,000
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HKS)
TONA
Subscription price:
HK$
2.
Subscription price:
HK$
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price:
HK$
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price: Issue and Allotment Date:
Placing Price: Issue and Allotment Date:
Bonus Issue Issue and Aliotment Date:
Scrip Dividend Issue ang Allotment Date:
Repurchase of Share Cancellation Date:
Redemption of Share Redemption Date:
Consideration Issue Price: Issue and Allotment Date:
Others: Price: Issue and Allotment Date:
(please specify)
Total no. of ordinary shares/preference shares/other classes of shares increased/(decreased) during the month: N/A
For and on behalf of
COMPUTERSHARE HONGIKONG INVESTOR SERVICES LIMITED
Registrars
Remarks:
uthonsed Slgn tory
Name: Joe KF Po
Title: Vice President - Client Servxces
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the company/fissuer.
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FORM |
Monthly Return on Movement of Listed Equity Securities
For the month ended 30 June 2004
To . E-Business & Information Services of The Stock Exchange of Hong Kong Limited
From : Guangnan (Holdings) Limited
(Name of Company)
Joe K F Poon - Vice President
Computershare Hong Kong Investor Services Limited - Share Registrars ~ TelNo.. 2862 8522
(Name of Responsible Official)

Date : 9 July 2004
(A) Information on Types of Listed Equity Securities:

(please tick wherever applicable)
Y 1. Ordinary shares 2. Preference shares

3. Otherclasses of shares;  please specify:

4. Warrants; please specify:
(B) Movementin Authorised Share Capital:

No. of Ordinary Shares/
Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares ' C(HK$) T (HK®)
Balance at close of preceding month: 15,000,000,000 ’ 0.10 1,500,000,000.00
Increase/(Decrease):
(EGM approval date: ) N/A N/A N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movementin Issued Share Capital:
No. of N No. of No. of
Ordinary Shares Preference Shares Other Classes of Shares

Balance at close of preceding month: 9,015,832,859
Increase/(Decrease) during the month; N/A
Balance at close of the month: 9,015,832,859

A2




(D) Details of Movement:
*please delete and insert 'N/A’ wherever inapplicable

SECURITIES IN
ISSUE AT SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS*
Type No. of Options Granted Exercised Lapsed No. of Options
Share Option
Scheme
Exercise price:
1.HK$  0.1495 33,500,000 - - - 33,500,000
2.HK$  0.1582 106,800,000 - - - 106,900,000
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry {HK$) (HKS) (HKS)
1 N/A
Subscription price:
HK3
2.
Subscription price:
HK$
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price:
HK$
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price: Issue and Allotment Date:
Placing Price: Issue and Alletment Date:
Bonus Issue Issue and Afiotment Date:
Scrip Dividend Issue and Allotment Date:
Repurchase of Share Cancellation Date:
Redemption of Share Redemption Date:
Consideration Issue Price: Issue and Allotment Date:
Others: Price: issue and Allotment Date:
{please specify)
Total no. of ordinary shares/preference shares/other classes of shares increased/{decreased) during the month: N/A
For and on behalf of
COMPUTERSHARE HONG KONG INVESTOR SERVICES LIMITED
Registrars
Remarks:
' 7 Althorised Signgtory
Name: Joe KF Poon
Title: Vice President - Client Services
Note:

Al information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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FORMI
Monthly Return on Movement of Listed Equity Securities
For the month ended 31 May 2004

To . E-Business & Information Services of The Stock Exchange of Hong Kong Limited
From : _Guangnan (Holdings) Limited

- (Name of Company)
Joe K'F Poon - Vice President

Computershare Hong Kong Investor Services Limited - Share Registrars ~ Tel No.. 2862 8522

(Name of Responsible Official)

Date  : 4 June 2004

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

v 1. Ordinary shares 2. Preference shares

3. Otherclasses of shares,  please specify:

4.  Warrants; please specify:

(B) Movement in Authorised Share Capital:

No. of Ordinary Shares/

Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares (HK$) _(HK$)
Balance at close of preceding month: 15,000,000,000 0.10 1,500,000,000.00
Increase/(Decrease):
(EGM approval date: ) N/A N/A N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of No. of No. of
Ordinary Shares Preference Shares Qther Classes of Shares
Balance at close of preceding month; 9,015,832,859
Increase/(Decrease) during the month: _ -N/A
Balance at close of the month: 9,015,832,859

212



(D) Details of Movement:
*please delete and insert 'N/A' wherever inapplicable

SECURITIES IN
ISSUE AT SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING ' OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS*
Type No. of Options Granted Exercised Lapsed No. of Options
Share Option
Scheme

Exercise price:

1.HKS  0.1495 33,500,000 - - - 33,500,000

2. HK$  0.1582 106,900,000 - - .- 106,900,000

WARRANTS* Nominal Value Exercised Nominal Value

Date of Expiry {HK$) (HK3) (HK$)

1 NA

Subscription price:

HK$

2.

Subscription price:

HK$

CONVERTIBLES® Converted

Class Units {Units) Units

Convertible price:

HK$

OTHER ISSUES OF

SHARES* N/A

Rights Issue Price: Issue and Allotment Date:

Placing - Price: Issue and Allotment Date:

Bonus Issue Issue and Allotment Date:

Scrip Dividend {ssue and Allotment Date:

Repurchase of Share Cancellation Date:

Redemption of Share Redemption Date:

Consideration Issue Price: Issue and Allotment Date:

Others: Price: Issue and Allotment Date:

lease specify)
Total no, of ordinary shares/preference shares/other classes of shares increased/{decreased) during the month: N/A

For and on behalf of
COMPUTERSHARE HONG KONG INVESTOR SERVICES LIMITED
Registrars

Remarks:

7 ALLthon‘sed Signitory
Name: Joe KF Poo
Title: Vice President - Client Services
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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FORMI
Monthly Return on Movement of Listed Equity Securities '
For the month ended 30 April 2004

To . E-Business & Information Services of The Stock Exchange of Hong Kong Limited

From :  Guangnan (Holdings) Limited

(Name of Company)
Joe K F Poon - Vice President

Computershare Hong Kong Investor Services Limited - Share Registrars ~ Tel No.: 2862 8522

(Name of Responsible Official)

Date . 6 May 2004

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

v 1. Ordinary shares 2. Preference shares

3. Otherclasses of shares;  please specify:

4, Warrants; please specify.

(B) Movement in Authorised Share Capital:

No. of Ordinary Shares/

Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares {HKS) (HK$)
Balance at close of preceding month: 15,000,000,000 0.10 1,500,000,000.00
Increase/(Decrease):
(EGM approval date: ) N/A N/A NIA
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00

(C) Movement in Issued Share Capital:

No. of No. of No. of
Ordinary Shares Preference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,859
Increase/(Decrease) during the month: N/A
Balance at close of the month: 9,015,832,859

A2



(D) Details of Movement:
*please delete and insert 'N/A' wherever inapplicable

SECURITIES IN
ISSUE AT SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING OF THE MONTH THEREFROM
MONTH

SHARE OPTIONS*
Type No. of Options Granted Exercised Lapsed No. of Options

Share Option

Scheme
Exercise price:
1.HKS  0.1495 33,500,000 - - - 33,500,000
2.HK$ 0.1582 106,900,000 - - - 106,900,000
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HKS)
1 NA
Subscription price:
HK$
2,
Subscription price:
HK3
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price:
HK$
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price: Issue and Allotment Date:
Placing Price: Issue and Allotment Date:
Bonus Issue Issue and Allotment Date:
Scrip Dividend Issue and Allotment Date:
Repurchase of Share Canceliation Date:
Redemption of Share Redemption Date:
Consideration Issue Price: Issue and Allotment Date:
Others: Price: Issue and Allotment Date:
(please specify)

Total no. of ordinary shares/preference shares/other classes of shares increased/(decreased) during the month: N/A

For and on behalf of

COMPUTERSHARE HONG,KONG INVESTOR SERVICES LIMITED
Registrars
Remarks:
Adthorised Signa(t)ry
Name: Joe K F Poon
Title: Vice President - Client Services
Note: ‘

All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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Monthly Return on Movement of Listed Equity Securities
For the month ended 31 March 2004

To . E-Business & Information Services of The Stock Exchange of Hong Kong Limited

From : Guangnan (Holdings) Limited

FORMI

(Name of Company)
Joe K F Poon - Vice President

Computershare Hong Kong Investor Services Limited - Share Registrars ~ Tel No.: 2862 8522
(Name of Responsible Official)

Date : 6 April 2004
(A) Information on Types of Listed Equity Securities:

(please tick wherever applicable)
Y 1. Ordinary shares 2. Preference shares

3. Otherclasses of shares;  please specify:

4. Warrants; please specify:
(B} Movement in Authorised Share Capital;

No. of Ordinary Shares/
Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares {HKS) {HK$)
Balance at close of preceding month: 15,000,000,000 0.10 1,500,000,000.00
Increase/(Decrease):
(EGM approval date: ) N/A N/A N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of No. of No. of
Ordinary Shares Preference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,859
Increase/(Decrease) during the month: N/A
"Balance at close of the month: ' 9,015,832.859

212



(D) Details of Movement:
* *please delete and insert 'N/A' wherever inapplicable

SECURITIES IN
) ISSUE AT SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS*
Type No. of Options Granted Exercised Lapsed No. of Options
Share Option
Scheme

Exercise price:

1.HKS  0.1495 33,500,000 - - - 33,500,000

2.HK$  0.1582 106,800,000 - - - 106,900,000

WARRANTS* Nominal Value Exercised Nominal Value

Date of Expiry (HK$) (HK3) {HK$)

1 NA

Subscription price;

HK3

2.

Subscription price:

HK3

CONVERTIBLES* Converted

Class Units {Units) Units

Convertible price:

HK$

OTHER ISSUES OF

SHARES* N/A

Rights Issue Price: Issue and Allotment Date:

Placing - Price: Issue and Allotment Date:

Bonus Issue Issue and Aliotment Date:

Scrip Dividend Issue and Allotment Date:

Repurchase of Share Cancellation Date:

Redemption of Share Redemption Date:

Consideration Issue Price: Issue and Allotment Date:

Others: Price: Issue and Allotment Date:

(please specify)

Total no. of ordinary shares/preference sharesfother classes of shares increasedf{decreased) during the month: : N/A

For and on behalf of
COMPUTERSHARE HONG KONG INVESTOR SERVICES LIMITED
Registrars

Remarks: 0@1/\,—

74 Authorised Signatory
Name: Joe KF Poon
Title: Vice President - Client Services
Note: '

All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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v FORMI
Monthly Return on Movement of Listed Equity Securities
For the month ended 29 February 2004

To : E-Business & Information Services of The Stock Exchange of Hong Kong Limited
From : _Guangnan (Holdings) Limited
(Name of Company)

Joe K F Poon - Vice President

Computershare Hong Kong Investor Services Limited - Share Registrars ~ TelNo.: 2862 8522

(Name of Responsible Official)

Date : 5 March 2004

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

N 1. Ordinary shares 2. Preference shares

3. Otherclasses of shares;  please specify:

4, Warrants; please specify:

(B) Movement in Authorised Share Capital:

No. of Ordinary Shares/

Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares (HK$) (HK$)
Balance at close of preceding month: 15,000,000,000 ' 0.10 1,500,000,000.00
Increase/(Decrease):
(EGM approval date: ) N/A N/A N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of No. of No. of
Ordinary Shares Preference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,853
Increase/(Decrease) during the month: N/A
Balance at close of the month: 9,015,832,859

12
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(D) Details of Movement:
*please delete and insert 'N/A' wherever inapplicable

SECURITIES IN
ISSUE AT SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE ATCLOSE | SHARES ARISING
PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS*
Type No. of Options Granted Exercised Lapsed No. of Options
Share Option
Scheme
Exercise price:
1.HKS 0.1495 33,500,000 - - - 33,500,000
2.HK$  (.1582 - 106,900,000 - - 106,900,000
WARRANTS* Norﬁinal Value Exercised Nominal Value
Date of Expiry (HK$) (HKS) (HK$)
1. NA
Subscription price:
HK$
2,
Subscription price:
HK$
CONVERTIBLES* Converted
Class Units (Units) Units
Convertible price:
HK$
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price: Issue and Allotment Date:
Placing Price: Issue and Allotment Date:
Bonus Issue Issue and Allotment Date:
Scrip Dividend Issue and Allotment Date:
Repurchase of Share Cancellation Date:
Redemption of Share Redemption Date:
Consideration Issue Price: Issue and Allotment Date:
Others: Price: Issue and Allotment Date:
(please specify)
Total no. of ordinary shares/preference_shares/other classes of shares increased/{decreased) during the month: N/A
For and on behalf of
COMPUTERSHARE HONB KONGANVESTOR SERVICES LIMITED
Registrars
Remarks:
v Authons d Signatory
Name: Joe KF Poon
Title: Vice President - Client Services
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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FORM |
Monthly Return on Movement of Listed Equity Securities
For the month.ended 31 January 2004

To : E-Business & Information Services of The Stock Exchange of Hong Kong Limited

From : _Guangnan (Holdings) Limited

(Name of Company)
Joe K F Poon - Vice President

Computershare Hong Kong Investor Services Limited - Share Registrars ~ TelNo.: 2862 8522

(Name of Responsible Official)

Date : 9 February 2004

(A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

v 1. Ordinary shares 2. Preference shares

3. Otherclasses of shares;  please specify:

4, Warrants; please specify:

(B) Movement in Authorised Share Capital:

No. of Ordinary Shares/

Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares (HK$) {HKS)
Balance at close of preceding month: 15,000,000,000 0.10 1,500,000,000.00
Increase/(Decrease):
(EGM approval date: ) N/A N/A N/A
Balance at close of the month: 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of No. of No. of
Ordinary Shares Preference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,859
Increase/(Decrease) during the month: - N/A
Balance at close of the month: 9,015,832,859
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(D) Details of Movement:
*please delete and insert '"N/A' wherever inapplicable

SECURITIES IN
ISSUE AT ‘ SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING OF THE MONTH THEREFROM
MONTH
SHARE OPTIONS*
Type No. of Options Granted Exercised Lapsed No. of Options
Share Option
Scheme

Exercise price:

1.HK$  0.1495 33,500,000 - - - 33,500,000

WARRANTS* Nominal Value Exercised Nominal Value

Date of Expiry (HKS) (HK$) (HKS)

1. NA

Subscription price:

HK$

2.

Subscription price:

HK$

CONVERTIBLES* Converted

Class Units (Units) Units

Convertible price:

HK$

OTHER ISSUES OF

SHARES* N/A

Rights Issue Price: Issue and Allotment Date:

Placing . Price: Issue and Allotment Date:

Bonus Issue Issue and Allotment Date:

Scrip Dividend Issue and Aliotment Date:

Repurchase of Share Cancellation Date:

Redemption of Share Redemption Date:

Consideration lssue Price: Issue and Allotment Date;

Others: Price: Issue and Allotment Date:

(please specify)

Total no. of ordinary shares/preference shares/other classes of shares increased/(decreased) during the month: N/A

For and on behalf of
COMPUTERSHARE HONG JXONG INVESROR SERVICES LIMITED
Registrars

Remarks:

Alithorised S|gn ory
Name: Joe K F Poon
Title: Vice President - Client Serwces
Note: :

All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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: FORMI
Monthly Return on Movement of Listed Equity Securities
For the month ended 31 December 2003

To . E-Business & Information Services of The Stock Exchange of Hong Kong Limited
From : Guangnan (Holdings) Limited
(Name of Company)

Joe K F Poon - Vice President

Computershare Hong Kong Investor Services Limited - Share Registrars ~ TelNo.. 2862 8522

(Name of Responsible Official)

Date : 8 January 2004

| (A) Information on Types of Listed Equity Securities:
(please tick wherever applicable)

N 1. Ordinary shares 2. Preference shares

3. Otherclasses of shares;  please specify:

4. Warrants; please specify:

(B) Movement in Authorised Share Capital:

No. of Ordinary Shares/

Preference Shares/ Par Value Authorised Share Capital
Other Classes of Shares (HK$) (HK$)
Balance at close of preceding month: 15,000,000,000 ) 0.10 1,500,000,000.00
Increase/(Decrease):
(EGM approval date: ) N/A N/A N/A
Balance at close of the month; 15,000,000,000 0.10 1,500,000,000.00
(C) Movement in Issued Share Capital:
No. of No. of No. of
Qrdinary Shares Preference Shares Other Classes of Shares
Balance at close of preceding month: 9,015,832,859
Increasel{Decrease) during the month: N/A
Balance at close of the month: 9,015,832,859

L2



(D) Details of Movement:
*please delete and insert 'N/A’ wherever inapplicable

SECURITIES IN
ISSUE AT SECURITIES IN NO. OF NEW
TYPE OF SECURITIES CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE | SHARES ARISING
PRECEDING OF THE MONTH THEREFROM
MONTH

SHARE OPTIONS*
Type No. of Options Granted Exercised Lapsed No. of Options

Share Option

Scheme
Exercise price:
1.HKS  0.1495 33,500,000 - - - 33,500,000
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HKS)
T NA
Subscription price:
HK$
2. ‘
Subscription price;
HK3
CONVERTIBLES* Converted ‘
Class (5-year Units (Units) Units
Convertible Note)
Convertible price:
HK$  0.155 516,129,032 516,129,032 -

(Redeemed on 6 December & 19 December 2003)
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price: Issue and Allotment Date:
Placing Price: Issue and Allotment Date:
Bonus Issue Issue and Allotment Date:
Scrip Dividend Issue and Allotment Date:
Repurchase of Share Cancellation Date:
Redemption of Share Redemption Date:
Consideration Issue Price: Issue and Allotment Date:
Others: Price: Issue and Allotment Date:
please specify)
Total no. of ordinary shares/preference sharesfother classes of shares increased/{decreased) during the month: N/A

For and on behalf of
COMPUTERSHARE HONG KONG INVESTOR SERVICES LIMITED

Registrars

Remarks: .
: Authorised Signatory
Name: Joe K F Poon |
Title: Vice President - Client Services
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market data at
the sole discretion of the Stock Exchange without prior notification to the companyfissuer.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
your stockbroker, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in Guangnan (Holdings) Limited, you should at once hand
this circular and the accompanying form of proxy to the purchaser or the transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser
or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any
loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

\Ivn
GUANGNAN (HOLDINGS) LIMITED

Al ERAHRRT

(Incorporated in Hong Kong with limited liabifity)

(Stock code : 1203)

PROPOSALS FOR
RE-ELECTION OF DIRECTORS,

ADOPTION OF A NEW SHARE OPTION SCHEME,
TERMINATION OF THE EXISTING SHARE OPTION SCHEMES,
GENERAL MANDATE FOR THE ISSUE OF NEW SHARES
AND REPURCHASE OF SHARES,
AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening an annual general meeting of the Company to be held at the Boardroom, Basement II,
The Wharney Hotel Hong Kong, No.57-73 Lockhart Road, Wanchai, Hong Kong, on Friday, 11 June 2004
at 10: 00 a.m. is set out on pages 23 to 38 of this circular. Whether or not you intend to attend the meeting,
you are requested to complete and return the form of proxy to the registered office of the Company in
accordance with the instructions printed thereon as soon as possible and in any event not less than 48 hours
before the time fixed for the meeting or any adjournment thereof (as the case may be). The completion and
return of the form of proxy will not preclude you from attending and voting in person at the meeting if you
so wish.

19 May 2004




CONTENTS

Pages
Definitions . ... ... e 1
Letter from the Board
1. Introduction . ... .. .. e 4
2. Re-election of Directors ... .. . 5
3. Adoption of New Share Option Scheme and Termination of Existing Share
Option Schemes .. ... 5
4. Proposed General Mandate to Issue Shares .......... .. ... ... .. o il 6
5. Proposed General Mandate to Repurchase Shares .............................. 6
6. Proposed Amendments to the Articles of Association ............ ... ... ... .... 7
7. Responsibility Statement ........ ... . e 7
8. Annual General MEeting . ... ... e 8
9. Recommendation . ...... ... e 8
10. Document Available for Inspection ....... .. .. 8
Appendix I Re-election of Directors ......... . ... i 9
Appendix I  Summary of the Principal Terms of the New Share Option Scheme ......... 11
Appendix IIT  Explanatory Statement ... ......... .. . . .. . .. . . i,

Appendix IV~ Procedure by which Shareholders may Demand a Poll

Notice of Annual General Meeting ....... .. ... .. .. . . . . . . . . i,




DEFINITIONS

In this circular, the following expressions have the following meanings unless the context requires

otherwise:

“Adoption Resolution”

“AGM”

“Articles of Association”
“Associate”

“Board”

“Business Day”

“Company”

“Companies Ordinance”

“Connected Person”

“Directors”

“Employee”
“Existing Share Option

Schemes”

“Explanatory Statement”

“General Mandates”
3 Group”
(13 HK$ b2l

“Hong Kong”

“Latest Practicable Date”

has the meaning ascribed to such term in paragraph 3 of the “Letter from the
Board” attached hereto;

the annual general meeting of the Company to be held at the Boardroom,
Basement II, The Wharney Hotel Hong Kong, No. 57-73 Lockhart Road,
Wanchai, Hong Kong on Friday, 11 June 2004 at 10:00 a.m ;

the articles of association of the Company;

has the meaning ascribed to such term in the Listing Rules;

the board of Directors from time to time;

a day on which the Stock Exchange is open for the trading of securities;
Guangnan (Holdings) Limited (Em(£EH)ER /A7), a company
incorporated in Hong Kong and whose shares are listed and traded on the

Stock Exchange;

the Companies Ordinance (Chapter 32 of the Laws of Hong Kong) and
includes any amendments, consolidation or re-enactment thereof;

has the meaning ascribed to such term in the Listing Rules;

the directors, including independent non-executive directors of the
Company;

any full time or part time employee of the Group;

the existing share option schemes of the Company respectively (i) adopted
on 21 November 1994 and expiring on 20 November 2004 inclusively; and
(ii) adopted on 24 August 2001 and expiring on 23 August 2011 inclusively;
the explanatory statement required under the Listing Rules to provide the
requisite information of the Repurchase Mandate as set out in Appendix 111
to this circular headed “Explanatory Statement”;

the Repurchase Mandate and the Share Issue Mandate;

the Company and its Subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong;

the Hong Kong Special Administrative Region of the People’s Republic of
China;

14 May 2004, being the latest practicable date prior to the printing of this
circular for ascertaining certain information contained herein;



DEFINITIONS

“Listing Rules”

“Minimum Moratorium
Period”

“New Share Option
Scheme”

“Non-Officer Grantee”

“Officer Grantee”

“Option”

“Overall Scheme Limit”

“Participant”

“Repurchase Mandate”

“Scheme Mandate Limit”

“Scheme Period”

The Rules Governing the Listing of Securities on the Stock Exchange;

the minimum period for which an Option must be held by a grantee thereof
before he shall be entitled to exercise such Option, namely (a) in respect of
any Officer Grantee, a period of 3 months from the date of grant of the
Option; and (b) in respect of any Non-Officer Grantee, such period from the
date of the grant of the Option as shall be determined by the Board in its sole
discretion at the time of the grant of the Option;

the share option scheme which is proposed to be adopted by the Company at
the AGM, of which further information and summary of the principal terms
are set out in Appendix II to this circular;

a grantee of an option who is not a director (including any non-executive or
independent non-executive director), employee or executive of any member
of the Group (or person proposed to be appointed as such) on the date of
grant of his Option(s);

a grantee of an option who is a director (including any non-executive or
independent non-executive director), employee or executive of any member
of the Group (or person proposed to be appointed as such) on the date of
grant of his Options(s);

an option to subscribe for the Shares granted pursuant to the New Share
Option Scheme;

has the meaning assigned to such term in paragraph 5 of Appendix II hereto;

(a) any director (including any non-executive or independent non-executive
director), employee or executive of any member of the Group (or person
proposed to be appointed as such provided that the relevant grant of
Option(s) to such person shall be conditional upon the proposed appointment
taking effect); (b) any consultant of or adviser to any member of the Group
(or person proposed to be appointed as such provided that the relevant grant
of Option(s) to such person shall be conditional upon the proposed
appointment taking effect); (c) any supplier of goods or services to any
member of the Group; (d) any customer of any member of the Group; or (e)
any Substantial Shareholder of any member of the Group (the above five
categories of Participant are collectively called “Relevant Categories of
Participant” and each such category, a “Relevant Category of Participant™);

the proposed general mandate to be granted to the Directors to permit the
repurchase of Shares of up to a maximum 10 per cent. of the aggregate
nominal amount of the share capital of the Company in issue as at the date of
passing of the relevant resolution granting such mandate;

has the meaning assigned to such term in paragraph 5 of Appendix II hereto;

the period of 10 years commencing on the date on which the conditions
referred to in paragraph 20 of Appendix II hereto below are fulfilled;
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“Share Issue Mandate”

“Shares”

“Shareholder”
“Stock Exchange”

“Subsidiary”

“Substantial Shareholder”

“Takeovers Code”

the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong);

the proposed general mandate to be granted to the Directors to permit the
allotment and issue of new Shares in the Company equal in aggregate up to a
maximum of 20 per cent. of the aggregate nominal amount of the share
capital of the Company in issue as at the date of passing of the relevant
resolution granting such mandate;

ordinary shares of HK$0.1 each of the Company or such other nominal
amount as shall result from a sub-division, consolidation, reclassification or
reconstruction of the share capital of the Company from time to time;

the registered holder of Shares;

The Stock Exchange of Hong Kong Limited;

a subsidiary for the time being of the Company within the meaning of the
Companies Ordinance and “Subsidiaries” shall be construed accordingly;

has the meaning ascribed thereto in the Listing Rules; and

the Hong Kong Code on Takeovers and Mergers.
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GUANGNAN (HOLDINGS) LIMITED

A EBDERRY

(Incorporated in Hong Kong with limited liability)

Executive Directors: Registered Office:

LIANG Jiang (Chairman) 15th Floor

TAN Yunbiao Tianjin Building

TSANG Hon Nam 167 Connaught Road West
Hong Kong

Non-executive Directors:
ZHAO Leili

LUO Fanyu

LIANG Jiangin

Independent non-executive Directors:
Gerard Joseph McMAHON

TAM Wai Chu, Maria

LI Kar Keung

19 May 2004
To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR
RE-ELECTION OF DIRECTORS,

ADOPTION OF A NEW SHARE OPTION SCHEME,
TERMINATION OF THE EXISTING SHARE OPTION SCHEMES,
GENERAL MANDATE FOR THE ISSUE OF NEW SHARES
AND REPURCHASE OF SHARES,
AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the proposed re-election of
Directors, the proposed adoption of the New Share Option Scheme, the proposed termination of the Existing
Share Option Schemes, the grant of the General Mandates and the extension of the Share Issue Mandate to
the Board and the proposed amendments to the existing Articles of Association and to seek your approval of
the ordinary resolutions and the special resolution relating to these matters at the AGM.
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2. RE-ELECTION OF DIRECTORS

In accordance with Article 92 of the Articles of Association, Mr. Tan Yunbiao, Mr. Tsang Hon Nam
and Mr. Zhao Leili shall retire at the AGM and, being eligible, offer themselves for re-election. In
accordance with Article 101 of the Articles of Association, Mr. Gerard J. McMahon and Mr. Li Kar Keung
shall retire by rotation at the AGM and, being eligible, offer themselves for re-election. Details of the above
Directors who are required to be disclosed by the Listing Rules are set out in Appendix I to this circular.

3. ADOPTION OF NEW SHARE OPTION SCHEME AND TERMINATION OF EXISTING
SHARE OPTION SCHEMES

As a result of the changes to Chapter 17 of the Listing Rules which governs the operation of share
option schemes of the listed issuers, the Directors would like to seek the approval of the Shareholders at the
AGM for the termination of the Existing Share Option Schemes and the adoption of the New Share Option
Scheme. A summary of the principal terms of the New Share Option Scheme are set out in Appendix II to
this circular.

The Directors are of the view that contribution of the Participants are of paramount importance to the
success of the Group and therefore they consider that the adoption of the New Share Option Scheme is in the
interests of the Company and the Shareholders as a whole because it enables the Company to attract, retain
and motivate high calibre and talented Participants to make contributions to the Group and to provide the
Company with a flexible means of giving incentive to and rewarding and/or providing benefits to the
Participants and for such other purposes as the Board may approve from time to time.

As at the Latest Practicable Date, the Company has 9,015,832,859 Shares in issue and a total of
472,430,000 options being granted under the Existing Share Option Schemes, of which 113,400,000 options
were exercised, 218,630,000 options (which have not been adjusted pursuant to the open offer made by the
Company in January 2001) lapsed and 140,400,000 options remain outstanding. No option granted under the
Existing Share Option Schemes has been cancelled. The Directors confirm that no further options will be
granted under the Existing Share Option Schemes consequent upon its termination and prior to the adoption
of the New Share Option Scheme at the AGM. Assuming that there is no change in the number of Shares in
issue prior to the AGM, the total number of Shares which may be issued upon exercise of all Options to be
granted under the New Share Option Scheme will be 901,583,285 Shares representing 10 per cent. of the
issued share capital of the Company as at the date of the passing of the Ordinary Resolutions.

Although the New Share Option Scheme does not contain any performance targets, it provides that an
Option must be held beyond the Minimum Moratorium Period before it can be exercised. The Board
believes that the requirements in relation to exercise price (which are summarised in paragraph 4 in
Appendix II}), the aforesaid Minimum Moratorium Period for exercising an Option as well as the selection
criteria prescribed by the rules (which are summarised in paragraph 2 in Appendix II) of the New Share
Option Scheme will serve to protect the value of the Shares as well as to achieve the purpose of the New
Share Option Scheme. The New Share Option Scheme will be valid and effective for the Scheme Period. No
trustees will be appointed under the New Share Option Scheme.

The Directors consider that it is inappropriate to value the Options that can be granted pursuant to the
New Share Option Scheme as if they had been granted as at the Latest Practicable Date as various
determinating factors for the calculation of such value cannot be reasonably fixed at this stage. It would not
be meaningful and to certain extent would be misleading to the Shareholders if the value of the Options is
calculated on theoretical bases and speculated assumptions.
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The adoption of the New Share Option Scheme will be subject to and conditional upon:

(i)  the passing of an ordinary resolution of the Company at the AGM approving the adoption of the
New Share Option Scheme and the termination of the Existing Share Option Schemes (the
“Adoption Resolution™); and

(i1) the listing committee of the Stock Exchange granting approval for the listing of and permission
to deal in the Shares which may be allotted and issued upon the exercise of the Options to be
granted under the New Share Option Scheme to the extent of 10 per cent. of the issued share
capital of the Company at the date of passing of the Adoption Resolution.

Application will be made to the Stock Exchange for approval of the listing of and permission to deal in
the Shares to be issued pursuant to the exercise of any Options to be granted under the New Share Option
Scheme.

4. PROPOSED GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 18 June 2003, a general mandate was given to
the Directors to issue Shares. Such mandate will lapse at the conclusion of the forthcoming AGM to be held
on 11 June 2004. In order to ensure flexibility and discretion to the Directors in the event that it becomes
desirable to issue any Shares, at the AGM, an ordinary resolution will be proposed that the Directors be
given a general and unconditional mandate to exercise all the powers of the Company to allot, issue and deal
with Shares and other securities equal in aggregate up to 20 per cent. of the aggregate nominal amount of
the share capital of the Company in issue as at the date of passing of the relevant resolution granting such
mandate. In accordance with the Listing Rules, the Company may not make a new issue of Shares and other
securities or announce a proposed new issue of Shares and other securities for a period of 30 days after any
repurchase by it of its securities, whether on the Stock Exchange or otherwise (other than the issues of
Shares pursuant to the exercise of warrants, share options or similar instruments requiring the Company to
issue Shares which are outstanding prior to that repurchase of its securities), without the prior approval of
the Stock Exchange. The Directors wish to state that they have no present intention of issuing Shares.

5. PROPOSED GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 18 June 2003, a general mandate was given to
the Directors to repurchase Shares. Such mandate will lapse at the conclusion of the forthcoming AGM to be
held on 11 June 2004. At the AGM, an ordinary resolution will also be proposed that the Directors be given
a general and unconditional mandate to exercise all the powers of the Company to repurchase on the Stock
Exchange or on any other stock exchange on which the securities of the Company may be listed, Shares up
to a maximum of 10 per cent. of the aggregate nominal amount of the share capital of the Company in issue
as at the date of passing of the relevant resolution granting the Repurchase Mandate.

The General Mandates would continue in force until the conclusion of the next annual general meeting
of the Company or the expiration of the period within which the next annual general meeting of the
Company is required by the Articles of Association or any applicable laws of Hong Kong to be held or such
mandates are revoked or varied by an ordinary resolution of the Shareholders in general meeting, whichever
is the earliest.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in connection
with the proposed Repurchase Mandate is set out in Appendix III to this circular. The Explanatory
Statement contains all information reasonably necessary to enable the Shareholders to make an informed
decision on whether to vote for or against the relevant resolutions at the AGM.

— 6 —
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6. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Companies Ordinance has previously been amended to permit listed companies to send to
shareholders, for the purposes of their general meetings, copies of summary financial reports (the
“Summary Financial Reports™) in place of copies of the relevant financial documents from which the
Summary Financial Reports are derived, provided that they ascertain the wishes of shareholders. Following
such amendment to the Companies Ordinance, the Stock Exchange has amended the Listing Rules to allow
the listed issuers to distribute Summary Financial Reports in place of a full annual report, provided that they
ascertain the wishes of shareholders and comply with the relevant legal requirements of their own
jurisdictions and provisions of their own memorandum and articles of association.

Further, the Stock Exchange has further amended the Listing Rules to permit the listed issuers to send
or otherwise make available corporate communications, including annual and interim reports, listing
documents, circulars and notices of meeting, to holders of securities using electronic means and in either
English or Chinese only with their prior approval and, if these would be allowed under applicable laws and
regulations and the listed issuers’ own constitutional documents.

In order to achieve such flexibility provided by the above amendments of the Companies Ordinance
and the Listing Rules, the Directors propose to seek your approval for resolution no. 8 to amend the Articles
of Association.

On 13 February 2004, section 157(B)(1) of the Companies Ordinance has been amended to the effect
that a director may be removed by an ordinary resolution instead of a special resolution notwithstanding any
provision in the company’s constitution.

Besides, on 30 January 2004, the Stock Exchange has announced that subject to certain transitional
arrangements, the proposed amendments to the Listing Rules relating to corporate governance issues took
effect on 31 March 2004. These corporate governance issues include, among other things, disclosure of
information on proposed directors before election at general meeting and notices to be given in relation
thereto, voting of members at general meeting and of directors at board meeting on any matter in which
their respective Associates have a material interest.

In order to bring the Articles of Association in line with the changes brought upon by the amendments
to the Companies Ordinance and the Listing Rules, the Directors propose to amend the Articles of
Association accordingly.

In addition, resolution no. 8 provides for a number of additional amendments to the Articles of
Association which incorporates a number of provisions considered necessary to the articles of association of
a listed issuer.

The proposed amendments to the Articles of Association are set out in the notice convening the AGM.
7. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief there are no other facts the omission of
which would make any statement herein misleading.
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8. ANNUAL GENERAL MEETING

Set out on pages 23 to 38 of this circular is a notice convening the AGM at which resolutions will be
proposed to consider and, if thought fit, to approve, among other things, (a) the adoption of the New Share
Option Scheme and the termination of the Existing Share Option Schemes; (b) the grant of the General
Mandates to the Board; (c) the extension of the Share Issue Mandate to the Board by the addition of the
number of securities of the Company repurchased pursuant to the Repurchase Mandate; and (d) the
amendments to the Articles of Association. The procedures by which the Shareholders may demand a poll at
a general meeting pursuant to the Articles of Association are set out in Appendix IV to this circular.

A form of proxy for use at the AGM is enclosed. Whether or not you intend to attend the meeting, you
are requested to complete and return the form of proxy to the registered office of the Company in
accordance with the instructions printed thereon as soon as possible and in any event not less than 48 hours
before the time fixed for the meeting or any adjournment thereof (as the case may be). The completion and
return of the form of proxy will not preclude you from attending and voting in person at the meeting if you
so wish.

9. RECOMMENDATION

The Board is of the opinion that the re-election of Directors, the adoption of the New Share Option
Scheme and the termination of the Existing Share Option Schemes, the granting of the General Mandates
and the extension of the Share Issue Mandate to the Board and the amendments to the existing Articles of
Association are in the best interests of the Company and the Shareholders as a whole. The Board therefore
recommend the Shareholders to vote in favour of each of the ordinary resolutions and the special resolution
to be proposed at the AGM.

10. DOCUMENT AVAILABLE FOR INSPECTION

Copy of the New Share Option Scheme will be available for inspection during normal business hours
on any Business Day at the registered office of the Company up to and including the date of AGM and will
also be available for inspection at the AGM.

By Order of the Board
LIANG Jiang
Chairman




APPENDIX I ' RE-ELECTION OF DIRECTORS

The following are the particulars, as at the Latest Practicable Date, of the five Directors to be
re-elected at the AGM:

Mr. Tan Yunbiao, aged 39, was appointed an executive Director and the general manager of the
Company in February 2004. Mr. Tan graduated from South China Agricultural University and worked in the
municipal government of Zhongshan, the PRC between 1984 to 1988. Mr. Tan joined two subsidiaries of the
Company, namely Zhongshan Shan Hai Industrial Co., Ltd. (“Shan Hai”) and Zhongshan Zhongyue
Tinplate Industrial Co., Ltd. (“Zhongyue Tinplate”) in 1988 and was promoted to the position of director
and deputy general manager in 1997. He then became director and general manager of both companies in
2001. Mr. Tan has extensive experience in corporate development, corporate management as well as sales
and marketing management. Save as disclosed above, Mr. Tan does not have any relationship with any other
Director, senior management or Substantial Shareholder of the Company. Mr. Tan is the holder of a share
option of 15,000,000 underlying Shares. Save as disclosed above, Mr. Tan does not have interests in the
Shares within the meaning of Part XV of the SFO. There is no service contract between the Company and
Mr. Tan. As an executive Director, Mr. Tan’s emoluments are determined by reference to job
responsibilities, the prevailing market conditions and the Company’s operating performance and
profitability.

Mr. Tsang Hon Nam, aged 34, was appointed an executive Director and the financial controller of the
Company in February 2004. He is also a director and financial controller of Shan Hai and Zhongyue
Tinplate. Mr. Tsang graduated from The Chinese University of Hong Kong and holds a Bachelor’s degree in
Science. He is an associate of the Hong Kong Society of Accountants and a fellow of the Association of
Chartered Certified Accountants. Mr. Tsang joined Guangdong Enterprises (Holdings) Limited in 1998.
Before joining the Company, he has been a deputy general manager of the finance department of the holding
company of the Company, GDH Limited (“GDH”). Mr. Tsang possesses experience in financial
management, audit, corporate finance and corporate governance matters of both listed and unlisted
companies. Save as disclosed above, Mr. Tsang does not have any relationship with any other Director,
senior management or Substantial Shareholder of the Company. Mr. Tsang does not have interests in the
Shares within the meaning of Part XV of the SFO. Mr. Tsang has a service contract with the Company. His
current remuneration package entails total fixed annual remuneration of HK$850,000 and discretionary
bonuses pegged to performance. Such emoluments are determined by reference to job responsibilities, the
prevailing market conditions and the Company’s operating performance and profitability.

Mr. Zhao Leili, aged 50, was appointed a non-executive Director in February 2004. Mr. Zhao became
a director of Guangdong Yue Gang Investment Holdings Company Limited, the ultimate holding company
of the Company, and an executive director of GDH in December 2001. He is also a non-executive director
of a fellow subsidiary of the Company, Guangdong Brewery Holdings Limited. Mr. Zhao graduated from
Air Force Aviation College of People’s Liberation Army. From 1969 to 2001, he worked in a number of
positions in the Air Force Aviation of People’s Liberation Army and was a Commander in the Air Force.
Mr. Zhao has extensive experience in personnel management, audit control and construction management.
Save as disclosed above, Mr. Zhao does not have any relationship with any other Director, senior
management or Substantial Shareholder of the Company. Mr. Zhao does not have interests in the Shares
within the meaning of Part XV of the SFO. There is no service contract between the Company and Mr.
Zhao. In accordance with the Articles of Association, Mr. Zhao, as a non-executive Director, is entitled to
such director’s fee and director’s emoluments as may be approved by the Board.

Mr. Gerard Joseph McMahon, aged 60, was appointed an independent non-executive Director in
June 1999. He was, until end of 1996, an executive director and a member of the Securities and Futures
Commission of Hong Kong (“SFC”), a member of the Hong Kong Takeovers and Mergers Panel and the
SFC representative on the Hong Kong Standing Committee on Company Law Reform. He is also admitted
as a barrister in Hong Kong. Since 1997, Mr. McMahon has been appointed as non-executive director of a
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number of publicly listed companies in Hong Kong, Indonesia and Australia. He is a director of Asian
Capital (Corporate Finance) Limited. Mr. McMahon does not have any relationship with any Director,
senior management or Substantial Shareholder of the Company. Mr. McMahon does not have interests in the
Shares within the meaning of Part XV of the SFO. There is no service contract between the Company and
Mr. McMahon. In accordance with the Articles of Association, Mr. McMahon, as a non-executive Director
and a member of the audit committee and compensation committee, is entitled to such director’s fee and
director’s emoluments as may be approved by the Board.

Mr. Li Kar Keung, Caspar, aged 51, was appointed an independent non-executive Director in June
1999. He is the president of a management consultancy company. He had worked as a deputy managing
director of BNP Paribas Peregrine Capital Limited, an investment analyst and head of Citicorp’s equity
research in Hong Kong. Mr. Li had also held the positions of executive director and chief financial officer of
certain companies listed in Hong Kong. Mr. Li does not have any relationship with any Director, senior
management or Substantial Shareholder of the Company. Mr. Li does not have interests in the Shares within
the meaning of Part XV of the SFO. There is no service contract between the Company and Mr. Li. In
accordance with the Articles of Association, Mr. Li, as a non-executive Director and a member of the audit
committee and compensation committee, is entitled to such director’s fee and director’s emoluments as may
be approved by the Board.
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APPENDIX II SUMMARY OF THE PRINCIPAL TERMS OF
THE NEW SHARE OPTION SCHEME

The following is a summary of the principal terms of the New Share Option Scheme but does not form
part of nor is intended to be part of the New Share Option Scheme nor should it be taken as effecting the
interpretation of the rules of the New Share Option Scheme.

1. PURPOSE

The purpose of the New Share Option Scheme is to provide incentives to the Participants to contribute
to the Group, to enable the Group to recruit and retain quality employees to serve the Group on a long-term
basis, to maintain good relationships with its consultants, professional advisers, suppliers of goods or
services and customers and to attract human resources that are valuable to the Group.

2. WHO MAY JOIN

Subject to the provisions set out in the New Share Option Scheme, the Board may, at any time within
the Scheme Period, grant an Option to any Participant as the Board may in its absolute discretion select. In
addition, the Board may impose any conditions at any time (including, without limitation, prior to or at the
time of making a grant of an Option or at any time during the relevant option period concerned) that are not
specifically mentioned or included in the New Share Option Scheme (including, without limitation, the
option period of an Option and/or any condition, event or circumstance that may trigger a lapse of an Option
that are not included in the terms of the New Share Option Scheme itself) so long as such conditions are not
contradictory to the terms of the New Share Option Scheme or the Listing Rules.

3. PAYMENT ON ACCEPTANCE OF GRANT OF OPTION

HK$1.00 in cash (unless otherwise waived by the Board or a member of the Board on its behalf) is
payable by the grantee of the Option to the Company on acceptance of the grant.

4. EXERCISE PRICE

The exercise price for the Shares in relation to an option to be granted under the New Share Option
Scheme shall be determined by the Board in its sole discretion provided, however, that the exercise price
shall at least be the highest of (a) the closing price of the Shares as stated in the Stock Exchange’s daily
quotations sheet on the date of grant of the Option, which must be a Business Day; (b) the average closing
price of the Shares as stated in the Stock Exchange’s daily quotations sheet for the five Business Days
immediately preceding the date of grant of the Option; and (c) the nominal value of the Shares.

5. MAXIMUM NUMBER OF SHARES SUBJECT TO THE NEW SHARE OPTION SCHEME

The maximum number of Shares which may be issued upon exercise of all outstanding options granted
and yet to be exercised under the New Share Option Scheme and any other schemes of the Company
(including the Existing Share Option Schemes) must not exceed 30 per cent. of the Shares in issue from time
to time (“Overall Scheme Limit”). No options may be granted under any schemes of the Company if this
would result in the Overall Scheme Limit being exceeded.

In addition, the total number of Shares which may be issued upon exercise of all options to be granted
under the New Share Option Scheme and any other share option scheme(s) of the Company must not in
aggregate exceed 901,583,285 Shares representing 10 per cent. of the Shares of the Company in issue as at
the date of passing of the Adoption Resolution (the “Scheme Mandate Limit”). Options which have lapsed
in accordance with the terms of the New Share Option Scheme or any other share option scheme(s) of the
Company shall not be counted for the purpose of calculating the Scheme Mandate Limit. The Company may




APPENDIX II SUMMARY OF THE PRINCIPAL TERMS OF
THE NEW SHARE OPTION SCHEME

refresh the Scheme Mandate Limit at any time, subject to Shareholders” approval given at a general meeting
of the Company and subject to the issue of a circular to the Shareholders in connection therewith pursuant to
the Listing Rules, provided that the total number of Shares which may be issued upon exercise of all options
to be granted under the New Share Option Scheme and any other share option scheme(s) of the Company
under the limit as refreshed must not exceed 10 per cent. of the Shares of the Company in issue as at the date
of the Shareholders’ approval. Options previously granted under the New Share Option Scheme and/or any
other share option scheme(s) of the Company (including those outstanding, cancelled or lapsed in
accordance with the New Share Option Scheme or such other schemes or those that are exercised) shall not
be counted for the purpose of calculating the Scheme Mandate Limit as refreshed. The Company may also
grant Options beyond the Scheme Mandate Limit to specified Participants by obtaining Sharcholders’
approval in general meeting provided that the Participants shall be specifically identified by the Company
before such approval is sought and the Company shall send a circular to the Shareholders containing, inter
alia, a generic description of the specified Participants who may be granted such Options, the number and
terms of the Options to be granted, and the purpose of granting Options to the specified Participants with an
explanation as to how the terms of the Options serve such purpose.

The total number of Shares issued and to be issued upon exercise of the Options granted to each
Participant (including exercised and outstanding Options) in any 12-month period up to the date of grant
under the New Share Option Scheme must not exceed 1 per cent. of the number of Shares in issue (the
“Individual Limit™). Any further grant of Options to a Participant which would result in Shares issued and
to be issued upon exercise of all Options granted and to be granted to such Participant under the New Share
Option Scheme (including exercised, cancelled and outstanding Options) in the 12-month period up to the
date of grant of Options, in aggregate, to exceed the Individual Limit is subject to separate Shareholders’
approval given at a general meeting of the Company and the issue of a circular to the Shareholders in
connection therewith pursuant to the Listing Rules, with the relevant Participant and his Associates
abstaining from voting. The number and terms (including the exercise price) of Options to be granted to
such Participant must be fixed before the Shareholders’ approval is sought. The date of the Board meeting
for proposing such further grant of Options should be taken as the date of grant of the Options for the
purpose of calculating the exercise price under this paragraph.

6. TIME OF EXERCISE OF OPTION

An Option may be exercised in accordance with the terms of the New Share Option Scheme at any
time during a period to be notified by the Board to each grantee at the time of the grant of the Option
provided that such period (a) shall not commence until after the Minimum Moratorium Period and (b) shall
not be more than 10 years from the date of grant of the Option.

7. RIGHTS ARE PERSONAL TO GRANTEE

An Option shall be personal to the grantee and shall not be assignable and no grantee shall in any way
sell, transfer, charge, mortgage, encumber or create any interest in favour of any third party over or in
relation to any Option. Any breach of the foregoing shall entitle the Company to cancel any outstanding
Option or any part thereof granted to such grantee.

8. RIGHTS ON ILL-HEALTH, INJURY, DISABILITY OR DEATH

(i) If any grantee of an Option who is an Employee, executive or director of any member of the
Group at the time when the relevant Option is granted, ceases to be an Employee, executive or
director of any member of the Group by reason of ill-health, injury, disability or death and none
of the events under paragraph 14(vi)(a) below arises, he or his legal personal representatives
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may exercise the Option up to the grantee’s entitlement (to the extent which has become
exercisable and not already exercised) within a period expiring on the earlier of 6 months
following such cessation of employment or engagement or the expiration of the relevant option
period, failing which the Option will lapse and determine at the end of the relevant period.

(i1) If any grantee of an Option (who does not fall into any of the categories in paragraph 8(i) above
at the time when the relevant Option is granted) dies and none of the events under paragraph
14(vi)(b) below arises, his legal personal representatives may exercise the Option up to the
grantee’s entitlement (to the extent which has become exercisable and not already exercised)
within a period of not more than 6 months following his death as the Board may determine in its
sole discretion, failing which the Option will lapse and determine at the end of the relevant
period.

9. RIGHTS ON TAKEOVER

If, in consequence of any general offer made to the Shareholders (being an offer made in the first
instance on a condition such that, if it is satisfied, the offeror will have control of the Company) or
otherwise, any person shall have obtained control of the Company, then the Board shall as soon as
practicable thereafter notify every grantee of an Option accordingly and each grantee of an Option (or his
legal personal representatives) shall, subject to paragraph 14(viii) below, be entitled at any time within the
period of 6 months after control has been obtained, to exercise any Option in whole or in part, and to the
extent that it has become exercisable and not been exercised, any Option shall upon the expiry of the 6
months’ period cease and determine; provided that if, during the 6 months’ period, any person becomes
entitled to exercise rights of compulsory acquisition of Shares pursuant to section 168 of the Companies
Ordinance and gives notice in writing to any Shareholders that he intends to exercise such rights, the
Options shall, subject to paragraph 14(viii) below, remain exercisable until 1 month from the date of the
notice and, to the extent that they have not been exercised, shall thereupon cease and determine.

10. RIGHTS ON WINDING-UP

In the event a notice is given by the Company to its members to convene a general meeting for the
purpose of considering, and if thought fit, approving a resolution to voluntarily wind-up the Company, the
Company shall on the same date or soon after it despatches such notice to each member of the Company,
give notice thereof to all grantees of Options (together with a notice of the existence of the provisions of this
paragraph) and thereupon, each grantee of an Option (or his legal personal representatives) shall be entitled
to exercise all or any part of his Options at any time not later than 4 Business Days prior to the proposed
general meeting of the Company by giving notice in writing to the Company, accompanied by the relevant
option certificate and a remittance for the full amount of the aggregate exercise price for the Shares in
respect of which the notice is given whereupon the Company shall as soon as possible and, in any event, no
later than the Business Day immediately prior to the date of the proposed general meeting referred to above,
allot the relevant Shares to the grantee of an Option credited as fully paid.

11. CESSATION OF EMPLOYMENT OR ENGAGEMENT

(1) If the grantee of an Option who is an Employee, executive or director of any member of the
Group at the time when the relevant Option is granted, ceases to be an Employee, executive or
director of any member of the Group by reason of retirement in accordance with his contract of
employment or engagement, then he may exercise his Option (to the extent which has become
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exercisable and not already exercised) within a period expiring on the earlier of 6 months after
he so retires or the expiration of the relevant option period, failing which it shall lapse and
determine at the end of the relevant period;

(i1) if the grantee of an Option who is an Employee, executive or director of any member of the
Group at the time when the relevant Option is granted, ceases to be an Employee, executive or
director of any member of the Group by reason of voluntary resignation or any other reason
(other than by reason of the circumstances set out in paragraphs 8(i), 11(i) or 11(iii)), his Option
shall lapse and determine on the date of the resignation or termination;

(iii) if any grantee of an Option who is an Employee, executive or director of any member of the
Group at the time when the relevant Option is granted but the member company of the Group of
which he is employed or engaged (“Relevant Company ™), for any reason, subsequently ceases to
be a member of the Group, the Option (to the extent which has become exercisable and not
already exercised) shall lapse within a period expiring on the earlier of 6 months following the
date of the Relevant Company so ceases to be a member of the Group or the expiration of the
relevant option period.

12.  SCHEME FOR RECONSTRUCTION

In the event of a compromise or arrangement between the Company and its members or creditors
being proposed in connection with any scheme for the reconstruction or amalgamation of the Company, the
Company shall give notice thereof to all grantees of Options on the same day as it gives notice of the
meeting to its members or creditors to consider such a scheme or arrangement and the grantee of an Option
(or his or her personal representatives) may by notice in writing to the Company accompanied by the
relevant option certificate and remittance for the exercise price in respect of the relevant Option (such
notice to be received by the Company not later than 4 Business Days prior to the proposed meeting) exercise
the Option (to the extent not already exercised) either to its full extent or to the extent specified in such
notice, and the Company shall as soon as possible and in any event no later than the Business Day
immediately prior to the date of the proposed meeting, allot and issue such number of Shares to the grantee
of an Option which falls to be issued on such exercise credited as fully paid and register the grantee of an
Option as holder thereof.

13. EFFECTS OF ALTERATIONS TO CAPITAL

In the event of any alteration in the capital structure by way of a capitalisation issue, rights issue, sub-
division or consolidation of Shares or reduction of capital of the Company whilst an Option remains
exercisable, such corresponding alterations (if any) certified by the auditors of the Company for the time
being of or an independent financial adviser to the Company as fair and reasonable will be made to the
number of Shares the subject matter of the New Share Option Scheme and the Option so far as unexercised
and/or the exercise price, provided that (i) any adjustments shall give a grantee of an Option the same
proportion of the share capital to which he was entitled to prior to such adjustments and that the aggregate
exercise price payable by the grantee of an Option on the full exercise of any Option shall remain as nearly
as possible the same (but shall not be greater than) as it was before the adjustment; (ii) the issue of Shares or
other securities of the Group as consideration in a transaction shall not be regarded as a circumstance
requiring adjustment; and (iii) no alteration shall be made the effect of which would be to enable any Share
to be issued at less than its nominal value. In addition, in respect of any such adjustments, other than with
regard to a capitalisation issue, the auditors of the Company or independent financial adviser to the
Company must confirm to the Directors in writing that the adjustments- satisfy the requirements of the
relevant provision of the Listing Rules.
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14. LAPSE OF OPTIONS

An Option shall lapse automatically and not be exercisable (to the extent not already exercised) on the

earliest of:
)
(i)
(1i1)

(v}

(v)

(vi)

(vii)

(viii)

(ix)

the expiry of the option period;
the expiry of any of the periods referred to in paragraphs 8(i), 8(ii), 11(i), 11(ii) and 11(iii);
the expiry of the period referred to in paragraph 9;

the date of commencement of the winding up of the Company in respect of the situation
contemplated in paragraph 10;

subject to paragraph 12, the date when the proposed compromise or arrangement becomes
effective;

(a) if the grantee of an Option is an Employee, executive or director of any member of the
Group at the time when the relevant Option is granted, the date on which the grantee ceases
to be an Employee, executive or director of any member of the Group by reason of the
termination of his employment or engagement on the grounds that he has been guilty of
serious misconduct, or has committed any act of bankruptcy or has become insolvent or has
made any arrangements or composition with his creditors generally, or has been convicted
of any criminal offence involving his integrity or honesty. A resolution of the Board to the
effect that the employment or, as the case may be, the engagement of a grantee of an
Option has or has not been terminated on one or more of the grounds specified in this
paragraph 14(vi)(a) shall be conclusive evidence of such; and

(b) if the grantee of an Option is not an Employee, executive or director of any member of the
Group at the time when the relevant Option is granted, the date on which such grantee shall
have been guilty of serious misconduct, or shall have committed any act of bankruptcy or
shall have become insolvent or shall have made any arrangements or composition with his
creditors generally, or shall have been convicted of any criminal offence involving his
integrity or honesty. A resolution of the Board to the effect that one or more of the grounds
specified in this paragraph 14(vi)(b) has arisen shall be conclusive evidence of such;

the date on which the grantee of an Option commits a breach of paragraph 7 above, if the Board
shall on or subsequent thereto exercise the Company’s right to cancel the Option;

if the grantee of an Option falls within any one of the five Relevant Categories of Participant (as
more particularly referred in the definition of Participant, and, for the purpose of this paragraph
14(viii), such Relevant Category of Participant is hereinafter called the “Captioned Category™)
when the relevant Option is granted to him, ceases to fall within the Captioned Category for
whatever reason after the date of the grant of the Option but before commencement of the
relevant option period, all his Options shall lapse and determine on the date he so ceases; and

to the extent not contrary to the terms of the New Share Option Scheme or restricted by the

Listing Rules, occurrence and/or happening of any particular event or circumstance (as
specified, with or without prior notice to the grantee concerned, by the Board from time to time,
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including (without limitation) prior to or at the time of making a grant of an Option or at any
time during the relevant option period concerned) against which the Board shall in its sole
discretion consider that any particular Option(s) granted to such grantee should be terminated.

15. RANKING OF SHARES

The Shares to be allotted upon the exercise of an Option will be subject to all the provisions of the
Articles of Association for the time being in force and will rank pari passu in all respects with the existing
fully paid Shares in issue on the allotment date and accordingly will entitle the holders to participate in all
dividends or other distributions paid or made after the allotment date other than any dividend or other
distribution previously declared or recommended or resolved to be paid or made if the record date therefor
shall be on or before the allotment date.

16. CANCELLATION OF OPTIONS

Where it is desired that any Options granted but not exercised should be cancelled, the Board may
effect such cancellation in a manner that complies with any legal requirements for cancellation.

Where the Company cancels any Options granted but not exercised and wishes to issue new Options to
the same grantee, the issue of such new Options may only be made under the New Share Option Scheme if
there are available unissued Options (excluding the cancelled Options) within the limit approved by the
Shareholders as referred to in paragraph 5 above.

17. ALTERATION TO THE NEW SHARE OPTION SCHEME

Subject to the following provisions, all the terms of the New Share Option Scheme may be altered in
any respect by resolution of the Board without first obtaining Shareholders’ approval given at a general
meeting of the Company:

(1)  The provisions of the New Share Option Scheme that relate to matters contained in Rule 17.03 of
the Listing Rules shall not be altered to the advantage of the grantees of Options or prospective
grantees of Options other than with the prior sanction of a resolution of the Shareholders in
general meeting.

(ii) Any alterations to the terms and conditions of the New Share Option Scheme which are of a
material nature or any change to the terms of Options granted must be approved by the
Shareholders, except where the alterations take effect automatically under the existing terms of
the New Share Option Scheme.

(ii1)) The amended terms of the New Share Option Scheme or the Options must still comply with the
relevant requirements of Chapter 17 of the Listing Rules.

(iv) Any change to the authority of the Directors in relation to any alteration to the terms of the New
Share Option Scheme must be approved by the Shareholders in general meeting.

18. TERMINATION OF THE NEW SHARE OPTION SCHEME

The Company by resolution in general meeting may at any time terminate the operation of the New
Share Option Scheme and in such event no further Options will be granted but in all other respects the
provisions of the New Share Option Scheme shall remain in force,
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19. PERIOD OF THE NEW SHARE OPTION SCHEME

The New Share Option Scheme shall be valid and effective for a period of 10 years commencing on
the date on which the conditions referred to in paragraph 20 are fulfilled, after which period no further
Options will be issued, but in all other respects the provisions of the New Share Option Scheme shall remain
in full force and effect in respect of any Options granted prior to the termination of the New Share Option
Scheme and any such Options shall continue to be exercisable in accordance with their terms of issue.

20. CONDITIONS

The New Share Option Scheme is conditional upon: (a) the passing by the Shareholders in the AGM of
an ordinary resolution approving the adoption of the New Share Option Scheme and the termination of the
Existing Share Option Schemes; and (b) the listing committee of the Stock Exchange granting approval for
the listing of, and permission to deal in, any new Share which may fall to be issued upon the exercise of
Options that may be granted under the New Share Option Scheme.

21. GRANT OF OPTIONS TO CONNECTED PERSONS

Where any grant of Options is proposed to be made to a Director, chief executive or Substantial
Shareholder of the Company, or any of their respective Associates, each such grant must first be approved
by the independent non-executive Directors (excluding the independent non-executive Director who is the
grantee of the Options).

If the grant of Options is to be made to a Substantial Shareholder or an independent non-executive
Director, or any of their respective Associates, which would result in the Shares issued and to be issued
upon exercise of the Options proposed to be granted and all options already granted (including options
exercised, cancelled and outstanding) to such person under the New Share Option Scheme and any other
share option scheme(s) of the Company in the 12-month period up to and including the date of such grant (a)
representing in aggregate over 0.1 per cent. of the Shares then in issue; and (b) having an aggregate value,
based on the closing price of the Shares at the date of each grant of the Option, in excess of HK$5 million,
such grant of Options must be approved by the Shareholders in general meeting with all the Connected
Persons of the Company abstaining from voting in favour at the general meeting (except that any Connected
Person may vote against the relevant resolution at the general meeting provided that his intention to do so
has been stated in the circular required to be issued pursuant to the Listing Rules). The Company shall
comply with the requirements of the Listing Rules relating to any change of mind of any Connected Person
of the Company as to whether to abstain or vote against the relevant resolution. Any vote taken at the
meeting to approve the proposed grant of such Options must be taken on a poll. The circular to be issued
must contain details of the number and terms (including the exercise price) of the Options proposed to be
granted to each grantee of an Option which must be fixed before the date of the general meeting and the date
of the Board meeting for proposing such grant shall be taken as the date of grant for the purpose of
calculating the exercise price, a recommendation from the independent non-executive Directors (excluding
any independent non-executive Director who is the relevant grantee of an Option of the Options) to the
independent Shareholders as to voting, and other information required to be included by the Listing Rules.
In addition, any change in the terms of Options granted to a grantee who is a Substantial Shareholder or an
independent non-executive Director, or any of their respective Associates, must be approved by the
Shareholders in general meeting in the same manner as described above.

The requirements for the granting of Options to a Director or chief executive of the Company set out

in the preceding paragraphs of this paragraph 21 above do not apply where the grantee of an Option is only a
proposed Director or chief executive of the Company.
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22. RESTRICTIONS ON GRANT OF OPTIONS

No grant of Options will be made after a price sensitive development has occurred or a price sensitive
matter has been the subject of a decision, until such price sensitive information has been announced
pursuant to the requirements of the Listing Rules. In particular, during the period of one (1) month
immediately preceding the earlier of: (a) the date of the Board meeting (as such date is first notified to the
Stock Exchange in accordance with the Listing Rules) for the approval of the Company’s results for any
year, half-year, quarterly or any other interim period (whether or not required under the Listing Rules); and
(b) the deadline for the Company to publish an announcement of its results for any year or half-year under
the Listing Rules, or quarterly or any other interim period (whether or not required under the Listing Rules),
and ending on the date of such results announcement, no Option may be granted. The aforesaid period
during which no Option may be granted will cover any period of delay in the publication of such results
announcement by the Company.

23. PERFORMANCE TARGETS

Unless the Board determines otherwise in its sole discretion at the time of the grant of the Option,
there shall be no performance targets which must be achieved by the grantee of an Option before any of the
Options granted under the New Share Option Scheme can be exercised.

24, DISCLOSURE IN ANNUAL AND INTERIM REPORTS

The Company will disclose details of the New Share Option Scheme in its annual and interim reports
including the number of Options, date of grant, exercise price, exercise period, vesting period and (if
appropriate) a valuation of Options granted during the financial year/period in accordance with the Listing
Rules in force from time to time.

25, MISCELLANEOUS

(i) A grant of an Option shall be made to a Participant by letter in such form as the Board may from
time to time determine requiring the Participant to undertake to hold the Option on the terms on
which it is granted and to be bound by the provisions of the New Share Option Scheme and
remain open for acceptance by the Participant concerned for a period of not more than 14 days
from the date upon which the grant is made provided that no such grant shall be open for
acceptance after expiry of the Scheme Period or after the New Share Option Scheme has been
terminated.

(ii) For the purposes of the New Share Option Scheme, the date of grant of an Option shall be
deemed to be the date on which an Option is granted by resolution of the Board.
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APPENDIX III EXPLANATORY STATEMENT

This appendix contains the particulars that are required by the Listing Rules to be included in an
explanatory statement to enable the Shareholders to make an informed decision on whether to vote for or
against the resolutions to be proposed at the AGM in relation to the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 9,015,832,859
Shares. Subject to the passing of the resolution granting the Repurchase Mandate and on the basis that no
further Shares are issued or repurchased before the AGM, the Company will be allowed to repurchase a
maximum of 901,583,285 Shares during the period ending on the earliest of the conclusion of the next
annual general meeting of the Company or the expiration of the period within which the next annual general
meeting of the Company is required by the Articles of Association or any applicable laws of Hong Kong to
be held or the date upon which such authority is revoked or varied by an ordinary resolution of the
Shareholders in general meeting.

2.  REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders as a whole
for the Directors to have a general authority from the Shareholders to enable the Company to repurchase
Shares in the market. Repurchases of Shares will only be made when the Directors believe that such a
repurchase will benefit the Company and the Shareholders. Such repurchases may, depending on the market
conditions and funding arrangements at the time, lead to an enhancement of the net asset value of the
Company and its assets and/or its earnings per Share.

3. FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase Mandate would be funded out of funds legally available
for the purpose in accordance with the Company’s memorandum of association and the Articles of
Association and the applicable laws of Hong Kong.

The Directors have no present intention to repurchase any Shares and they would only exercise the
power of repurchase in circumstances where they consider that the repurchase would be in the best interests
of the Company and the Shareholders and in circumstances where they consider that the Shares can be
repurchased on terms favourable to the Company. On the basis of the consolidated financial position of the
Company as at 31 December 2003, being the date to which the latest published audited financial statements
of the Company were made up, the Directors consider that if the Repurchase Mandate were to be exercised
in full at the current prevailing market value, it might have a material adverse impact on the working capital
position and gearing position of the Company. The Directors do not propose to exercise the Repurchase
Mandate to such extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company as compared with the position disclosed in the latest published audited
financial statements or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.
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4. SHARE PRICES

The following table shows the highest and lowest prices at which the Shares have been traded on the
Stock Exchange in each of the last 12 months:

Per Share
Highest Lowest
HKS$ HKS
2003
May 0.137 - 0.103
June 0.147 0.124
July 0.141 0.125
August 0.175 0.120
September 0.208 0.146
October 0.186 0.156
November 0.182 0.158
December 0.176 0.158
2004
January 0.184 0.159
February 0.170 0.151
March 0.164 0.137
April 0.146 0.111

5. UNDERTAKINGS OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they
will exercise the Repurchase Mandate in accordance with the Listing Rules and the applicable laws of Hong
Kong, and in accordance with the Company’s memorandum of association and the Articles of Association.

6. DIRECTORS AND THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and having made all reasonable enquiries,
their Associates, have any present intention to sell any Shares to the Company or its Subsidiaries under the
Repurchase Mandate if such is approved by the Shareholders.

As at the Latest Practicable Date, no other Connected Persons of the Company have notified the
Company that they have a present intention to sell Shares to the Company, or have undertaken not to do so,
if the Repurchase Mandate is approved by the Shareholders.

7. TAKEOVERS CODE

If, as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting rights of
the Company increases, such increase will be treated as an acquisition for the purposes of the Takeovers
Code. As a result, a Shareholder, or a group of Shareholders acting in concert, depending on the level of
increase in the interest of the Shareholder(s), could obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.
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The Company’s majority shareholder, GDH Limited, is holding approximately 59.51 per cent.
interests in the Company as at the Latest Practicable Date and will be holding approximately 66.12 per cent.
interests in the Company if the Repurchase Mandate is to be exercised in full. The Directors are not aware
of any consequences which will arise under the Takeovers Code as a result of any purchases to be made
under the Repurchase Mandate and the Company has no present intention to exercise the Repurchase
Mandate to such extent that the public holding of Shares would reduce to below 25 per cent. of the issued
Shares.

8. REPURCHASES MADE BY THE COMPANY

During the six months preceding the date of this circular, the Company has not repurchased any Shares
(whether on the Stock Exchange or otherwise).
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APPENDIX IV - PROCEDURE BY WHICH SHAREHOLDERS MAY DEMAND A POLL

The following paragraphs set out the procedure by which the Shareholders may demand a poll at a
general meeting of the Company (including the AGM) pursuant to the Articles of Association.

According to Article 73 of the Articles of Association, at any general meeting a resolution put to the
vote of the meeting shall be decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands) demanded:

(a) by the chairman of such meeting; or

(b) by at least three Shareholders present in person or by proxy for the time being entitled to vote at
the meeting; or

(c) by any Shareholder or Shareholders present in person or by proxy and representing not less than
one-tenth of the total voting rights of all the Shareholders having the right to vote at the meeting;
or

(d) byany Shareholder or Shareholders present in person or by proxy and holding Shares conferring
a right to vote at the meeting being Shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the Shares conferring that right.
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III\
J
-

JisT 1
GUANGNAN (HOLDINGS) LIMITED

A EDER~

(Incorporated in Hong Kong with limited liability)

NOTICE IS HEREBY GIVEN that an Annual General Meeting of Guangnan (Holdings) Limited
(the “Company”) will be held at the Boardroom, Basement II, The Wharney Hotel Hong Kong, No.57-73
Lockhart Road, Wanchai, Hong Kong on Friday, 11 June 2004 at 10:00 a.m. for the following purposes:

1. To receive and consider the consolidated financial statements and the reports of the directors of
the Company (the “Directors”) and the auditors of the Company (the “Auditors™) for the year
ended 31 December 2003.

2.  To re-elect Directors and fix the Directors’ remuneration,
3. To re-appoint Auditors and authorise the Directors to fix their remuneration.

As special business, to consider and, if thought fit, to pass with or without amendments, the following
resolutions as Ordinary Resolutions:

ORDINARY RESOLUTIONS

4. “THAT subject to and conditional upon the Listing Committee of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) granting approval for the listing of and permission to
deal in the shares of HK$0.10 each in the capital of the Company (“Shares”) to be issued
pursuant to the exercise of any options to be granted pursuant to the new share option scheme of
the Company (the “New Share Option Scheme™), the rules of which are contained in the
document marked “A” produced to the meeting and for the purposes of identification signed by
the Chairman,

(A) the New Share Option Scheme be and is hereby approved and adopted and the Directors be
and are hereby authorised to do all such acts and to enter into all such transactions,
arrangements and agreements as may be necessary or expedient in order to give full effect
to the New Share Option Scheme; and

(B) upon the New Share Option Scheme becoming unconditional, the operation of the existing
share option schemes of the Company adopted on 21 November 1994 and 24 August 2001
respectively (the “Existing Share Option Schemes™) be terminated such that no further
options will be granted under the Existing Share Option Schemes but in all other respects,
the provisions of the Existing Share Option Schemes shall remain in full force and effect in
respect of any options granted prior to the adoption of the New Share Option Scheme and
any such options shall continue to be exercisable in accordance with their terms of issue.”
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“THAT:

(A)

(B)

©

(D)

subject to the following provisions of this Resolution and pursuant to Section 57B of the
Companies Ordinance, the exercise by the Directors during the Relevant Period (as
hereinafter defined) of all the powers of the Company to allot, issue and deal with
additional Shares and to make or grant offers, agreements and options which would or
might require the exercise of such powers, be and is hereby generally and unconditionally
approved;

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

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
pursuant to the approval in paragraph (A) of this Resolution, otherwise than pursuant to (i)
a Rights Issue (as hereinafter defined), (ii) any option scheme or similar arrangement for
the time being adopted for the grant or issue to Directors and/or employees of the
Company and/or any of its subsidiaries of Shares or rights to acquire Shares; (iii) the
exercise of rights of subscription or conversion under terms of any warrants issued by the
Company or any securities which are convertible into Shares; or (iv) any existing specific
authority, shall not exceed 20 per cent. 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

for the purpose of this Resolution and resolution no. 6:

“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;

(i1) 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

(i1i) 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.

“Rights Issue” means an offer of Shares open for a period fixed by the Directors to the
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
arrangements as the Directors 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 applicable to the Company).”
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6.

“THAT:

(A) subject to paragraph (B) of this Resolution, the exercise by the Directors during the
Relevant Period (as defined above) of all the powers of the Company to repurchase the
Shares on the 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 under the Hong Kong Code on Share Repurchases 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; and

(B) the amount of the securities of the Company which the Company is authorised to
repurchase pursuant to the approval in paragraph (A) of this Resolution shall not exceed 10
per cent. of the Shares in issue as at the date of the passing of this Resolution and the
authority pursuant to paragraph (A) of this Resolution shall be limited accordingly.”

“THAT conditional upon resolutions nos. 5 and 6 set out above being duly passed, the general
mandate granted to the Directors to exercise the powers of the Company to allot and issue Shares
pursuant to resolution no. 5 set out above be and is hereby extended by the addition to the
aggregate nominal amount of the share capital of the Company which may be allotted or agreed
conditionally or unconditionally to be allotted and issued by the Directors 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 above, provided that such an amount shall not exceed 10 per cent. of the aggregate
nominal amount of the issued share capital of the Company as at the date of the passing of this
Resolution.”

As special business, to consider and, if thought fit, to pass with or without amendments, the following
resolution as Special Resolution:

8.

SPECIAL RESOLUTION

“THAT the articles of association of the Company be and are hereby amended in the following
manner:

(A) By adding the following definition in Article 2 before the definition of “these Articles” or
“these presents”:

€44

address” shall have the ordinary meaning given to it and shall include any facsimile
number, electronic number or address or website used for the purposes of any
communication pursuant to these Articles ” or “these presents”;

with the following marginal note:

“address”
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(B)

©

(D)

(E)

By deleting the existing definition of “associate” in Article 2 in its entirety and
substituting therefor the following:

““associate” has the meaning given in the Listing Rules as amended from time to time;”
with the following marginal note:
“associate”

By adding the following definition in Article 2 after the definition of “the Board” or “the
Directors™:

““business day” shall mean any day on which the Stock Exchange is open for business of
dealing in securities;”

with the following marginal note:
“business day”
By adding the following definition in Article 2 after the definition of “the Chairman”:

““clearing house” means a recognised clearing house within the meaning of the Securities
and Futures Ordinance (Chapter 571 of the laws of Hong Kong) as modified from time to
time;”

with the following marginal note:

“clearing house”

By adding the following definitions in Article 2 after the definition of “$” or “dollars™:
““electronic communication” means a communication sent by electronic means;
with the following marginal note:

“electronic communication”

“electronic means” means the transmission of any communication from the Company in
any form through any medium (including but not limited to electronic mail or publication
on the Company’s website, or publication on the Company’s computer network or
publication on the website of the Stock Exchange or the website of any stock exchange on
which any securities of the Company are listed and/or permitted to be dealt in);

with the following marginal note:
“electronic means”
“Electronic Signature” means an electronic symbol or process attached to or logically

associated with an electronic communication and executed or adopted by a person with the
intent to sign the electronic communication;”
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()

(&)

(H)

with the following marginal note:
“Electronic Signature”

“Hong Kong” means the Hong Kong Special Administrative Region of the People’s
Republic of China;”

with the following marginal note:
“Hong Kong”

“Listing Rules” means The Rules Governing the Listing of Securities on the Stock
Exchange, as from time to time supplemented, amended, substituted or replaced;”

with the following marginal note:
“Listing Rules”

By deleting in the definition of “newspaper” in Article 2 the words “the Chief Secretary”
and substitnting therefor “the Chief Secretary for Administration”.

By deleting from Article 2 the paragraph with regard to “writing” or “printing” in its
entirety as set out after the definition of “shareholders” or “members” and adding the
following definitions in Article 2 after the definition of “shareholders” or “members”:
““Stock Exchange” means The Stock Exchange of Hong Kong Limited;

with the following marginal note:

“Stock Exchange”

“in writing” means written or printed or printed by lithography or printed by photography
or typewritten or produced by any other mode of representing words in a visible form or, to
the extent permitted by, and in accordance with the applicable laws, rules and regulations,
any visible substitute for writing (including an electronic communication), or partly in one
visible form and partly in another visible form;”

with the following marginal note:

“in writing”

By adding the following paragraphs in Article 2 following the definition of “in writing”
added as above and before the last 5 paragraphs in Article 2:

“reference to a document being executed include reference to its being executed under
hand or under seal or, to the extent permitied by, and in accordance with the applicable
laws, rules and regulations, by Electronic Signature or by any other method;

with the following marginal note:

“execution of a document”
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D

)

K)

(L)

(M)

(N)

reference to a document to the extent permitted by, and in accordance with the applicable
laws, rules and regulations, include references to any information in visible form whether
having physical substance or not;”

with the following marginal note:
“form of a document”

By deleting the words “The Stock Exchange of Hong Kong Limited” in Article 5(b) and
substituting therefor “the Stock Exchange”.

(1) By deleting the words “without payment to receive within two months after
allotment or lodgment of a transfer” in the second and third lines of Article 15 and
substituting therefor the words “to receive within two months after allotment or
within ten business days after lodgment of a transfer”.

(2) By deleting the words “HKS$2 (or such higher amount as shall for the time being be
approved by The Stock Exchange of Hong Kong Limited) for every certificate after
the first or such lesser sum as the Board shall from time to time determine,” in the
seventh, eighth and ninth lines of Article 15 and substituting therefor the following:

“such amount prescribed by the Stock Exchange or such lesser sum as the Board
shall from time to time determine for every share certificate after the first,”

By deleting the words “HKS$2 (or such higher amount as shall for the time being be
approved by The Stock Exchange of Hong Kong Limited)” in Article 19 and substituting
therefor the following:

“such amount as shall for the time being be prescribed by the Stock Exchange”
By deleting the words “for employees™ in Article 23.

By adding the following words to the end of Article 27 immediately after the words “and a
Chinese language newspaper in Chinese”:

“and/or, subject to the Listing Rules, in the manner in which notices may be served by the
Company by electronic means as herein provided”

By deleting the existing Article 36 in its entirety and substituting therefor the following
new Article:

“36. All transfers of shares may be effected by transfer in writing in the usual or common
form or in a form prescribed by the Stock Exchange or in such other form as the Board may
accept and may be executed under hand or, if the transferor or transferee is a clearing
house or its nominee(s), by hand or by machine imprinted signature or by such other
manner of execution as the Directors may approve from time to time. All instruments of
transfer must be left at the Registered Office or at such other place as the Board may
appoint.”
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0)

(P)

Q

(R)

(S)

(T)

(U)

with the following marginal note:
“Form of transfer”

By deleting the words “The aforegoing” in Article 37 and substituting therefor the words
“Without prejudice to Article 36, the aforegoing”.

By deleting the words “for employees™ in Article 38.

By deleting the words “HK$2 (or such higher amount as shall for the time being be
approved by The Stock Exchange of Hong Kong Limited) or such lesser sum as the Board
may from time to time require” in Article 39(a) and substituting therefor the following:

“such amount as shall for the time being be prescribed by the Stock Exchange or such
lesser sum as the Board shall from time to time require”

%

By deleting both occurrences of the words “without charge” from Article 42.

(1) By adding the words “a poll is required under the Listing Rules or” immediately
after the word “unless” in the second line of the first paragraph of Article 73.

(2) By deleting the words “be so demanded and” in the first line of the last paragraph of
Article 73 and substituting therefor the words “is required under the Listing Rules or
is duly demanded and, in the latter case,”.

By deleting the existing Article 74 in its entirety and substituting therefor the following
new article:

“74. If a poll is required or duly demanded it shall be taken in such manner as the
Chairman shall direct and he may appoint scrutineers (who need not be members). The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
required or demanded. The requirement or demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than a question on which
the poll was required or has been demanded, and a demand for a poll may be withdrawn
with the consent of the Chairman at any time before the close of the meeting or the taking
of the poll, whichever is earlier.”

with the following marginal note:

“Poll”

By re-numbering the existing Article 82(b) as Article 82(c) and adding the following new
Article 82(b) immediately before the re-numbered Article 82(c):

“82(b). Where any member of the Company is, under the Listing Rules, required to
abstain from voting on any particular resolution or restricted to voting only for or only
against any particular resolution, any votes cast by or on behalf of such member in
contravention of such requirement or restriction shall not be counted.”
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V)

(W)

X)

By deleting the existing Article 89(b) in its entirety and substitute therefor the following:

“89(b). If a clearing house (or its nominee(s)), being a corporation, is a member, it may
authorise such person(s) as it thinks fit to act as its representative(s) at any meeting of the
Company or at any meeting of any class of members provided that the authorisation shall
specify the number and class of shares in respect of which each such representative is so
authorised. Each person so authorised under the provisions of this Article shall be entitled
to exercise the same rights and powers as if such person was the registered holder of the
shares of the Company held by the clearing house (or its nominee(s)) including the right to
vote individually on a show of hands.”

By adding the words “Section 153B(1) of the Companies Ordinance shall not apply to an
alternate Director appointed pursuant to these Articles.” to the end of Article 93(c)
immediately after the words “these Articles.”.

By deleting the existing Article 100(h), Article 100(1), Article 100(j) and Article 100(k) in
their entireties and substituting therefor the following:

“100(h). Save as otherwise provided by these Articles, a Director shall not vote (nor be
counted in the quorum) on any resolution of the Board approving any contract or
arrangement or any other proposal in which he or any of his associate(s) is materially
interested, and if he shall do so his vote shall not be counted and he shall not be counted in
the quorum of such resolution of the Board but this prohibition shall not apply to any of the
following matters namely:

(i) any contract or arrangement for the giving by the Company or any of its subsidiaries
of any security or indemnity to the Director or his associate(s) in respect of money
lent by him or any of them or obligations incurred or undertaken by him or any of his
associate(s) at the request of or for the benefit of the Company or any of its
subsidiaries;

(ii) any contract or arrangement for the giving by the Company or any of its subsidiaries
of any security or indemnity to a third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which the Director or his associate(s) has
himself/themselves assumed responsibility in whole or in part whether alone or
jointly under a guarantee or indemnity or by the giving of security;

(iii) any contract, arrangement or proposal concerning an offer of the shares or debentures
or other securities of or by the Company or any other company which the Company
may promote or be interested in for subscription or purchase where the Director or
his associate(s) is/are or is/are to be interested as a participant in the underwriting or
sub-underwriting of the offer;

(iv) any contract or arrangement in which the Director or his associate(s) is/are interested
in the same manner as other holders of shares or debentures or other securities of the
Company by virtue only of his/their interest in shares or debentures or other
securities of the Company;

(v) any contract, arrangement or proposal concerning any company in which the Director

or his associate(s) is/are interested only, whether directly or indirectly, as an officer,
executive or a shareholder or in which the Director or his associate(s) is/are
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beneficially interested in shares of that company provided that the Director and any
of his associate(s) do not in aggregate own five (5) per cent. or more of such
company, within the meaning as described in Article 100(i);

(vi) any proposal or arrangement concerning the benefit of employees of the Company or
its subsidiaries including the adoption, modification or operation of a pension fund or
retirement, death or disability benefit scheme which relates both to directors, his
associates and employees of the Company or of any of its subsidiaries and does not
give the Director, or his associate(s), as such any privilege or advantage not generally
accorded to the class of persons to which such scheme or fund relates; or

(vil) any proposal or arrangement concerning the benefit of employees of the Company or
its subsidiaries including the adoption, modification or operation of any employees’
share scheme or any share incentive or share option scheme under which the Director
or his associate(s) may benefit.

For the purposes of this Article 100(h), “subsidiary” shall have the meaning as defined in
Rule 1.01 of the Listing Rules.

100(i). A company shall be deemed to be a company in which a Director and any of his
associate(s) in aggregate own five (5) per cent. or more if and so long as (but only if and so
long as) a Director and his associate(s), (either directly or indirectly) are in aggregate the
holders of or beneficially interested in five (5) per cent. or more of the issued shares of any
class of the equity share capital of such company or of the voting rights available to
members of such company (or of any third company through which his/their interest is
derived). For the purpose of this paragraph there shall be disregarded any shares held by a
Director or any of his associate(s) as bare or custodian trustee and in which he has no
beneficial interest, any shares comprised in a trust in which the interest of the Director or
any of his associate(s) is in reversion or remainder if and so long as some other person is
entitled to receive the income thereof, and any shares comprised in an authorised unit trust
scheme in which the Director or his associate(s) is interested only as a unit holder and any
shares which carry no voting right at general meetings and very restrictive dividend and
return of capital right.

100(j). Where a company in which a Director and any of his associate(s) in aggregate
own five (5) per cent. or more (within the meaning as described in Article 100(i)) is
materially interested in a transaction, then that Director shall also be deemed materially
interested in such transaction.

100(k). If any question shall arise at any meeting of the Board as to the materiality of the
interest of a Director or his associate(s) (other than the Chairman of the meeting) or as to
the entitlement of any Director (other than such Chairman) to vote or be counted in the
quorum and such question is not resolved by his voluntarily agreeing to abstain from
voting or not to be counted in the quorum, such question shall be referred to the Chairman
of the meeting and his ruling in relation to such other Director shall be final and conclusive
except in a case where the nature or extent of the interest of the Director concerned and of
his associate(s) as known to such Director has not been fairly disclosed to the Board. If any
question as aforesaid shall arise in respect of the Chairman of the meeting such question
shall be decided by a resolution of the Board (for which purpose such Chairman shail not
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(Y)

Z)

vote thereon) and such resolution shall be final and conclusive except in a case where the
nature or extent of the interest of such Chairman and of his associate(s) as known to such
Chairman has not been fairly disclosed to the Board.”

By deleting the existing Article 100(1) in its entirety.

By adding the words “or such other manner of rotation as may be required by the Listing
Rules (as modified from time to time) or other codes, rules and regulations as may be
prescribed by the applicable regulatory authority from time to time” immediately after the
words “nearest one-third” in the second and third lines of Article 101.

(AA) By deleting the words “at least seven days before the date of the general meeting. The

(BB)

(CC)

latest date for lodgement of such notices will be not more than seven days prior to the date
of the general meeting” in Article 105 and substituting therefor the following:

“provided that the minimum length of the period, during which such notice(s) may be
given, shall be at least seven (7) days and that the period for lodgment of such notice(s)
shall commence no earlier than the day after the dispatch of the notice of the general
meeting appointed for such election and end no later than seven (7) days prior to the date
of such general meeting”

By deleting the existing Article 107 in its entirety and substituting therefor the following
new Article:

“107. The Company may by ordinary resolution remove any Director (including a
Managing Director or other Executive Director) before the expiration of his period of
office notwithstanding anything in these Articles or in any agreement between the
Company and such Director (but without prejudice to any claim which such Director may
have for damages for any breach of any contract of service between him and the
Company). Special notice is required of a resolution to remove a Director or to appoint
somebody in place of a Director so removed at the general meeting at which he is removed,
in accordance with the Ordinance. Any person so elected and appointed to fill the vacancy
of a removed Director shall be treated for the purpose of determining the time at which he
or any other Director is to retire by rotation as if he had become a Director on the day on
which the Director in whose place he is appointed was last elected a Director. In default of
such appointment the vacancy arising upon the removal of a Director from office may be
filled as a casual vacancy.

In this Article 107, “special notice” in relation to a resolution shall have the meaning
ascribed thereto in the Ordinance.”

with the following marginal note:
“Power to remove Director by ordinary resolution”
By deleting the words “the Rules Governing the Listing of the Stock Exchange of Hong

Kong Limited” in Article 118(b) and substituting therefor the words “the Listing Rules
and all other applicable law, rules and regulations”.

(DD) By deleting the words “for employees” in Article 146(b).
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(EE) (1) By adding the words “in respect of dividends of the shares in question” into

(FF)

paragraph (i) of Article 159 after the words “all cheques or warrants”.

(2) By deleting the words “and has notified The Stock Exchange of Hong Kong Limited
of such intention” in paragraph (iii) of Article 159 and substituting therefor the
following:

“and/or, subject to the Listing Rules, in the manner in which notices may be served
by the Company by electronic means as herein provided, and has notified the Stock
Exchange of such intention™

By deleting the existing Article 163 in its entirety and substituting therefor the following:

“163(a). The Directors shall, from time to time, in accordance with the Ordinance, cause
to be prepared and to be laid before the annual general meeting of the Company such profit
and loss accounts, balance sheets, group accounts (if any), reports of the Directors and of
the Auditors and other documents (if any) as are required by the Ordinance. Each balance
sheet shall be signed on behalf of the Directors by two of their number. The Directors may
also cause to be prepared any other financial documents (including without limitation any
summary financial report) as they think fit.

163(b). Subject to Article 163(c) below, a copy of the relevant financial documents or (to
the extent permitted by and subject to due compliance with all applicable law, rules and
regulation, including, without limitation, the Listing Rules) the summary financial report
shall, not less than twenty-one days before the meeting, be delivered or sent by post to the
registered address of every member and debenture holder of the Company, or in the case of
a joint holding to that member or debenture holder (as the case may be) whose name stands
first in the appropriate register in respect of the joint holding. No accidental non-
compliance with the provisions of this Article shall invalidate the proceedings at the
meeting.

163(c). Where a member or debenture holder of the Company has, in accordance with the
Ordinance and any rules prescribed by the Stock Exchange from time to time, consented to
treat the publication of the relevant financial documents and/or the summary financial
report by electronic means as discharging the Company’s obligation under the Ordinance
to send a copy of the relevant financial documents and/or the summary financial report,
then subject to compliance with the publication and notification requirements of the
Ordinance and any rules prescribed by the Stock Exchange from time to time, publication
by the Company using electronic means of the relevant financial documents and/or the
summary financial report at least twenty-one days before the date of the meeting shall, in
relation to each such member or debenture holder of the Company, be deemed to discharge
the Company’s obligations under Article 163(b) above provided that any person who is
otherwise entitled to the relevant financial documents and/or the summary financial report
of the Company may, if he so requires, by notice in writing served on the Company,
demand that the Company sends to him, a complete printed copy of the relevant financial
documents and/or the summary financial report not previously requested by him.

163(d). For the purpose of this Article, “relevant financial documents” and “summary
financial report” shall have the meaning ascribed to them in the Ordinance.”
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(GG)

with the following marginal note:

“Relevant financial documents and summary financial reports to be sent to entitled
persons”

By deleting the existing Article 167 in its entirety and substituting therefor the following
new Article 167A:

“167A. Any notice or document (including any “corporate communication” within the
meaning ascribed thereto under the Listing Rules), whether or not to be given or issued
under the applicable laws, rules and regulations or these presents from the Company, may
be served or delivered by the Company upon any member of, and any holder of debentures
of, the Company and to any other person who is entitled to receive notices of general
meetings of the Company under the provisions of the applicable laws, regulations or rules
or of these presents:

(a) personally;

(b) by sending it through the post in a prepaid envelope or wrapper addressed to such
person at his registered place of address;

(¢) by advertisement in English in at least one English language newspaper and in
Chinese in at least one Chinese language newspaper being in each case a newspaper
published daily and circulating generally in Hong Kong and specified or permitted
for this purpose by the applicable laws, rules and regulations, and for such period as
the Directors shall think fit to the extent permitted by, and in accordance with the
applicable laws, rules and regulations;

(d) by sending or transmitting it as an electronic communication to such person at any
telex or facsimile transmission number or electronic number or electronic address or
computer network or website supplied by him to the Company for the giving of
notice or document from the Company to him to the extent permitted by, and in
accordance with, the applicable laws, rules and regulations;

(e) by publishing it on the Company’s computer network and giving to such person a
notice in accordance with the applicable laws, rules and regulations stating that the
notice or other document is available there (a “Notice of Availability™) to the extent
permitted by, and in accordance with, the applicable laws, rules and regulations. The
Notice of Availability may be given to such person by any of the means set out in
Articles 167A(a), 167A(b), 167A(c), 167A(d) or 167A(f); or

(f) by sending or otherwise making available to such person through such means to the
extent permitted by, and in accordance with, the other applicable laws, rules and

regulations.”

with the following marginal note:

“Service of notices”
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(HH) By adding the following new Article 167B immediately after the new Article 167A:

“167B. All notices or other documents with respect to shares standing in the names of
Jjoint holders shall be served on or delivered to whichever of such persons is named first in
the register of members and any notice or document so served or delivered shall be deemed
a sufficient service on or delivery to all the holders of such shares.”

with the following marginal note:
“Notice to joint holders”
(II) By deleting the first sentence of Article 168 and substituting therefor the following:

“A member shall be entitled to have notice served on him at any address within Hong
Kong or by any electronic means in compliance with these Articles, legislation and the
Listing Rules and any applicable law, rules or regulations.”

(JJ) By deleting the existing Article 169 in its entirety and substituting therefor the following
new Article 169A: ‘

“169A. Any notice or other document (including any “corporate communication” within
the meaning ascribed thereto under the Listing Rules) given or issued by or on behalf of the
Company:

(a) if served or delivered by post, shall be deemed to have been served or delivered on
the day following that on which the envelope or wrapper containing the same is
posted, and, in proving such service or delivery, it shall be sufficient to prove that the
envelope or wrapper containing the notice or document was properly prepaid (and in
the case of an address outside Hong Kong where airmail service can be extended
thereto airmail postage prepaid), addressed and put into the post. A certificate in
writing signed by the Secretary or.other officer of the Company or other person
appointed by the Board, that the envelope or wrapper containing the notice or other
document was so prepaid, addressed and put into the post shall be conclusive
evidence thereof;

(b) if sent or transmitted as an electronic communication in accordance with Article
167A(d) or through such means in accordance with Article 167A(f), shall be deemed
to have been served or delivered at the time of the relevant despatch or transmission.
A notice or document published on the Company’s computer network in accordance
with Article 167A(e) shall be deemed to have been served or delivered on the day
following that on which a Notice of Availability is sent to the entitled person. In
proving such service or delivery, a certificate in writing signed by the Secretary or
other officer of the Company or other person appointed by the Board as to the fact
and time of such service, delivery, despatch, transmission or publication shall be
conclusive evidence thereof;

(c) if served or delivered in person, shall be deemed to have been served or delivered at
the time of personal service or delivery, and in proving such service or delivery, a
certificate in writing signed by the Secretary or other officer of the Company or other
person appointed by the Board that the notice or document was so served or delivered
shall be conclusive evidence thereof; and
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(d) if served by advertisement in newspapers in accordance with Article 167A(c), shall
be deemed to have been served on the day on which such notice or document is first
published.”

with the following marginal note:
“Notice deemed to have been served”
(KK) By adding the following new Article 169B immediately after the new Article 169A:

“169B. Where a person has in accordance with the Ordinance and other applicable laws,
rules and regulations consented to receive notices and other documents (including any
“corporate communication” within the meaning ascribed thereto under the Listing Rules)
from the Company in the English language only or the Chinese language only but not both,
it shall be sufficient for the Company to serve on or deliver to him any notice or document
in such language only in accordance with these presents unless and unti! there is a notice of
revocation or amendment of such consent given or deemed to have been given by such
person to the Company in accordance with the Ordinance and other applicable laws, rules
and regulations which shall have effect in respect of any notice or document to be served
on or delivered to such person subsequent to the giving of such notice of revocation or
amendment.”

with the following marginal note:
“Choice of language”

(LL) By deleting the existing Article 170 in its entirety and substituting therefor the following
new Article:

“170. A notice or document may be given by the Company to the person or persons
entitled to a share in consequence of the death, mental disorder or bankruptcy of a member
in the manner set out in Articles 167A and 167B in which the same might have been given
if the death, mental disorder or bankruptcy had not occurred.”

with the following marginal note:

“Service of notice to persons entitled on death, mental disorder or bankruptcy of a
member”

(MM) By deleting the words “Any notice or document delivered or sent by post or left at the
registered address of any member in pursuance of these presents” at the beginning of
Article 172 and substituting therefor the following:

“Any notice or document delivered or sent by post or left at the registered address of any
member or made available by electronic means in compliance with these Articles,
legislation and the Listing Rules and any applicable law, rules or regulations”

(NN) By deleting the existing Article 173 in its entirety and substituting therefor the following
new Article:

“173. The signature to any notice to be given by the Company may be written or printed
by means of facsimile or where relevant, by Electronic Signature.”
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with the following marginal note:
“How notice to be signed”

(OO0) By deleting the words “paragraph (c) of the proviso to Section 165” in the fourth line of
Article 178(a) and substituting therefor the words “Section 165(2)”.

(PP) By deleting the words “Section 165 of” in the first line of Article 178(b) and substituting
therefor the words “the provisions of and so far as may be permitted by”.

(QQ) By adding the following new Article 178(c) immediately after Article 178(b):

*178(c). Subject to the provisions of and so far as may be permitted by the Ordinance, the
Company may purchase and maintain for any officer of the Company:

(1) insurance against any liability to the Company, a related company or any other party

in respect of any negligence, default, breach of duty or breach of trust (save for
fraud) of which he may be guilty in relation to the Company or a related company;
and '

(ii) insurance against any liability incurred by him in defending any proceedings,
whether civil or criminal, taken against him for any negligence, default, breach of
duty or breach of trust {(including fraud) of which he may be guilty in relation to the
Company or a related company.

In this Article 178(c), “related company” in relation to the Company means any company
that is the Company’s subsidiary or holding company or a subsidiary of the Company’s
holding company.”

By Order of the Board
Cheung Mo Ching
Company Secretary

Hong Kong, 19 May 2004

Registered Office:

15th Floor

Tianjin Building

167 Connaught Road West
Hong Kong
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NOTES:

[. A member entitled to attend and vote at the meeting is entitled to appoint proxies to attend and vote
instead of him. A proxy need not be a member of the Company.

2. In order to be valid, the instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or authority, must be lodged
at the registered office of the Company not less than 48 hours before the time appointed for the
holding of the meeting (or the adjourned meeting as the case may be).

3. In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose, seniority shail be determined by the order in which the names stand in the register of
members in respect of joint holding.

4. The register of members of the Company will be closed from Thursday, 10 June 2004 to Friday, 11
June 2004, both days inclusive, during which period no transfer of shares will be effected. All transfer
documents accompanied by the relevant share certificates must be lodged with the Company’s
Registrars, Computershare Hong Kong Investor Services Limited, Rooms 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 4:00 p.m. on
Wednesday, 9 June 2004.

5. A form of proxy for use at the meeting is enclosed.

6.  In relation to resolution no. 5, approval is being sought from members for a general mandate to
authorise the allotment of shares in the share capital of the Company. The Directors have no
immediate plans to issue any new shares in the share capital of the Company pursuant to such general
mandate other than shares which may fall to be issued under the share option scheme of the Company.

7. In relation to resolution no. 6, approval is being sought from members for a general mandate to
repurchase shares of the Company. The Directors have no immediate plans to repurchase any shares of
the Company pursuant to such general mandate.

8. In relation to resolution no. 7, approval is being sought from members to extend the general mandate
to allot shares by adding repurchased shares to the 20 per cent. general mandate.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or the action to be taken, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in Guangnan (Holdings) Limited, you should at once hand
this circular with the accompanying form of proxy to the purchaser or transferee or to the bank, stockbroker
or other agent through whom the sale or transfer was effected, for transmission to the purchaser or
transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.
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DEFINITIONS

In this circular, the following expressions have the meanings correspondingly ascribed below, unless
the context otherwise requires: ‘

“Board”

“Capital Increase”

’

“Companies Ordinance’

“Company”

“Director(s)”
ESGroup!B
“Hong Kong”

“Latest Practicable Date”

“Listing Rules”
“PRC”
“Share(s)”
“Shareholder(s)”

“Stock Exchange”

“Supplemental Agreement”

“Zhongshan Torch”

“Zhongshan Zhongyue
Tinplate”

“Zhongyue Industry
Material”

“HK$” and “cents”

the board of Directors

the increase in the registered capital of Zhongshan Zhongyue Tinplate
contributed in the amount of US$14,250,000 (equivalent to approximately
HK$111,150,000) by Zhongyue Industry Material and US$750,000

(equivalent to approximately HKS$5,850,000) by Zhongshan Torch
pursuant to the Supplemental Agreement

Companies Ordinance, Chapter 32 of the Laws of Hong Kong

Guangnan (Holdings) Limited, a company incorporated in Hong Kong with
fimited liability, the shares of which are listed on the Stock Exchange

director(s) of the Company
the Company and its subsidiaries
the Hong Kong Special Administrative Region of the PRC

25th June, 2004, being the latest practicable date for ascertaining certain
information for inclusion in this circular

the Rules Governing the Listing of Securities on the Stock Exchange

the People’s Republic of China

ordinary share(s) of HK$0.10 each in the share capital of the Company
holder(s) of Share(s)

The Stock Exchange of Hong Kong Limited

the supplemental agreement dated 8th June, 2004 entered into between
Zhongyue Industry Material and Zhongshan Torch for the purpose of, inter

alia, increasing the total investment and registered capital of Zhongshan
Zhongyue Tinplate

Pl KIERENEXE SR L EMEMA /AT (Zhongshan Torch Hi-Tech
Development Zone Industrial Development General Company), a state-
owned enterprise established in the PRC

Fl R EE DT 24 & (Zhongshan Zhongyue Tinplate Industrial Co.
Ltd.), a sino-foreign equity joint venture company established on 22nd June,
1989 in the PRC and held as to 95% by Zhongyue Industry Material and as
to 5% by Zhongshan Torch

Zhongyue Industry Material Limited, a company incorporated in Hong Kong
on 26th September, 1996 and is a wholly-owned subsidiary of the Company

Hong Kong dollars and cents respectively, the lawful currency of Hong
Kong



DEFINITIONS

“RMB” Renminbi, the lawful currency of the PRC
“Uss$” United States dollars, the lawful currency of the United States of America
“%” per cent

In this circular, translation of Hong Kong dollars into United States dollars is based on the exchange
rate of US$1.00 = HK$7.80 and translation of Renminbi into United States dollars is based on the exchange
rate of US$1.00 = RMB8&.30.




LETTER FROM THE BOARD
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"Il
GUANGNAN (HOLDINGS) LIMITED

AHEDTR2Y

{Incorporated in Hong Kong with limited liability)

Executive Directors: Registered Office:

LIANG Jiang (Chairman) 15th Floor

TAN Yunbiao Tianjin Building

TSANG Hon Nam 167 Connaught Road West
Hong Kong

Non-Executive Directors:

ZHAO Leili

LUO Fanyu

LIANG Jiangin

Independent Non-Executive Directors:
Gerard Joseph McMAHON

TAM Wai Chu, Maria

LI Kar Keung, Caspar

2nd July, 2004
To the Shareholders

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION

INCREASE IN TOTAL INVESTMENT AND REGISTERED CAPITAL OF
ZHONGSHAN ZHONGYUE TINPLATE INDUSTRIAL CO. LTD.

INTRODUCTION

On 11th June, 2004, the Board announced that Zhongyue Industry Material, a wholly-owned
subsidiary of the Company, had entered into the Supplemental Agreement with Zhongshan Torch (a state-
owned enterprise established in the PRC), pursuant to which the total investment and registered capital of
Zhongshan Zhengyue Tinplate will increase from US$58,064,200 and US$26,906,200 to US$73,064,200
(equivalent to approximately HK$569,900,760) and US$41,906,200 (equivalent to approximately
HK$326,868,360) respectively, and such increase of US$15,000,000 (equivalent to approximately
HK$117,000,000) in Zhongshan Zhongyue Tinplate’s registered capital will be contributed as to
US$14,250,000 (equivalent to approximately HK$111,150,000) by Zhongyue Industry Material and as to
US$750,000 (equivalent to approximately HK$5,850,000) by Zhongshan Torch.

The entering into the Supplemental Agreement by Zhongyue Industry Material constitutes a

discloseable transaction of the Company under Rule 14.06(2) of the Listing Rules. The purpose of this
circular is to provide you with further information in relation to the Capital Increase.

N




LETTER FROM THE BOARD

PRINCIPAL TERMS OF THE SUPPLEMENTAL AGREEMENT

Pursuant to the Supplemental Agreement, Zhongyue Industry Material and Zhongshan Torch have
conditionally agreed, inter alia, that the total investment and registered capital of Zhongshan Zhongyue
Tinplate will increase from US$58,064,200 and US$26,906,200 to US$73.064,200 (equivalent to
approximately HK$569,900,760) and US$41,906,200 (equivalent to approximately HK$326.868,360)
respectively, and such increase of US$15,000,000 (equivalent to approximately HK$117,000,000) in the
registered capital of Zhongshan Zhongyue Tinplate will be contributed as to US$14,250,000 (equivalent to
approximately HK$111,150,000) by Zhongyue Industry Material and as to US$750,000 (equivalent to
approximately HK$5,850,000) by Zhongshan Torch and is in proportion to the existing percentage of
shareholding in Zhongshan Zhongyue Tinplate held by Zhongyue Industry Material and Zhongshan Torch.

Zhongyue Industry Material and Zhongshan Torch are currently interested in 95% and 5% of the entire
registered capital in Zhongshan Zhongyue Tinplate

CONDITION

The Supplemental Agreement is conditional upon the obtaining of the relevant approvals from the
government authorities of the PRC. Zhongshan Zhongyue Tinplate anticipates that approvals will need to be
obtained from (| ¥4 85 KFES/E/H (Zhong Shan Bureau of Foreign Trade and Economic
Cooperation) and EH G H N E 5 £ &5 1F B (Department of Foreign Trade and Economic Cooperation
of Guangdong Province).

CAPITAL INCREASE

Upon fulfillment of the conditions in the Supplemental Agreement, the interest of Zhongyue Industry
Material and Zhongshan Torch in the registered capital of Zhongshan Zhongyue Tinplate will remain
unchanged. The Capital Increase will be financed by capitalising (i) the development fund in the amount of
approximately RMB13,752,000 (equivalent to approximately US$1,657,000) of; (ii) the capital reserve fund
in the amount of approximately RMB13,752,000 (equivalent to approximately US$1,657,000) of; and (iii) a
portion of the declared dividends for the year ended 31st December, 2003 in the amount of approximately
RMB96,996,000 (equivalent to approximately US$11,686,000) of, Zhongshan Zhongyue Tinplate.

The amount of Capital Increase was arrived at after an arm’s length negotiation between Zhongyue
Industry Material and Zhongshan Torch and having taken into consideration the need of Zhongshan
Zhongyue Tinplate to enhance its production capacity. The Directors believe that the terms of the
Supplemental Agreement are fair and reasonable and in the interests of the shareholders of the Company as
a whole.

REASON FOR THE CAPITAL INCREASE

The proposed increase in total investment and registered capital of Zhongshan Zhongyue Tinplate is to
finance the installation of a new production line for tin-free steel products and the renovation of the two
existing production lines for tinplate and tin-free steel products, and to provide additional working capital
for the further increase in production and sales of tinplate and tin-free steel products. The Directors
anticipate that the new production line will be launched in the second quarter of 2005 and the completion of
the renovation of the two existing production lines is targeted to take place by the second quarter of 2006.
Zhongshan Zhongyue Tinplate’s annual production capacity of tinplate and tin-free steel products will then
rise from current 120,000 tonnes to 240,000 tonnes. ‘
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FINANCIAL EFFECTS OF THE CAPITAL INCREASE

The Capital Increase is not expected to have any material impact on the net tangible assets per Share
or its earnings per Share for the financial year ending 3[st December, 2004. The Directors also do not
expect the Capital Increase will have any material impact on the assets and liabilities of the Company.

GENERAL INFORMATION

Zhongshan Zhongyue Tinplate is a sino-foreign equity joint venture company established on 22nd
June, 1989 in Zhongshan, the PRC and it became a subsidiary of the Company when Zhongyue Industry
Material was acquired by the Company. Details of such acquisition are contained in the circular issued by
the Company on 5th November, 2001. Zhongshan Zhongyue Tinplate is principally engaged in the
production and sales of tinplate and related products that are used as packaging materials for the food
processing manufacturers in the PRC and the provision of electricity or water to various industrial
customers.

For the two years ended 31st December, 2002 and 31st December, 2003, the respective audited net
profits before taxation and extraordinary items of Zhongshan Zhongyue Tinplate were approximately
HK$87,826,000 and HK$95,541,000. For the two years ended 31st December, 2002 and 31st December,
2003, the respective audited net profits after taxation and extraordinary items of Zhongshan Zhongyue
Tinplate were approximately HK$80,481,000 and HK$85,755,000. The audited net asset value of
Zhongshan Zhongyue Tinplate as at 31st December, 2003 was approximately HK$220,693,000.

Zhongyue Industry Material is a wholly-owned subsidiary of the Company. The principal activities of
Zhongyue Industry Material are investment holding and trading of raw materials used to produce tinplate.
The Group is principally engaged in manufacturing and sales of tinplates and related products, property
leasing, distribution of live and fresh foodstuffs and feed production business. Zhongshan Torch is
principally engaged in property development and leasing business.

Except that Zhongshan Torch has a 5% shareholding in & [y /7 (11 Mg B 2 A fR 4> 7 (Zhongshan Shan
Hai Industrial Co. Ltd.), an indirect 95% owned subsidiary of the Company, to the best of the Directors’
knowledge, information and belief having made all reasonable enquiry, Zhongshan Torch is an independent
third party not connected with any of the directors, chief executive and substantial shareholders of the
Company and its subsidiaries or any of their respective associates (as defined in the Listing Rules).

FURTHER INFORMATION

Your attention is drawn to the appendix to this circular which contains statutory and general
information regarding the Company.

On behalf of the Board
Liang Jiang
Chairman



APPENDIX STATUTORY AND GENERAL INFORMATION

1.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving

information with regard to the Group. The Directors collectively and individually accept full responsibility
for the accuracy of the information contained in this circular and confirm, having made all reasonable
enquiries, that to the best of their knowledge and belief there are no other facts the omission of which would
make any statement herein misleading.

2.

DISCLOSURE OF INTERESTS
Directors’ Interests and Short Positions in Shares, Underlying Shares and Debentures

As at the Latest Practicable Date, the interests and short positions of the Directors and chief
executives of the Company in the shares, underlying shares or debentures of the Company and its
associated corporations (within the meaning of Part XV of the Securities and Futures Ordinance (the
“SFO™) which were required to be (i) notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests or short positions which the Directors or
the chief executives were taken or deemed to have under such provisions of the SFO); or (ii) recorded
in the register kept by the Company pursuant to section 352 of the SFO; or (iii) notified to the
Company and the Stock Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies (the “Model Code”) contained in the Listing Rules were as follows:

(1) Long positions in ordinary shares
(1) The Company

Number of Approximate %
ordinary shares held  of issued share
Name of Director (personal interests) capital held
Liang Jiang . 800,000 0.009%

(1)  Guangdong Investment Limited
" Number of Approximate %
ordinary shares held  of issued share
Name of Director (personal interests) capital held
Liang Jiangin 200,000 0.004%

(ii1) Guangdong Brewery Holdings Limited

Number of Approximate %
ordinary shares held of issued share

Name of Director (personal interests) capital held
Luo Fanyu 70,000 0.005%
Liang Jiangin 46,000 0.003%
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(iv) Guangdong Tannery Limited

Approximate
Number of % of
v ordinary shares held issued share
Name of Director (personal interests) capital held
Luo Fanyu 70,000 0.013%
(II) Long positions in options relating to ordinary shares of the Company
Number of Price per
share options share to be
Date of share Held on  Held on Latest Exercisable paid on
) options 1st January, Practicable period of exercise of
Name of Director granted” 2004 Date share options share options
000 000 HK$
Liang Jiang 06/02/04 —_ 20,000 06/05/04 to 0.1582
05/05/09*
Tan Yunbiao 06/02/04 — 15,000 06/05/04 to 0.1582
05/05/09*

The vesting period of the share options is from the date of grant until the commencement of the exercisable period or
the grantee’'s completion of half vear's full time service with the Company or its subsidiaries. whichever is the later.

* If Sth May, 2009 is not a business day in Hong Kong, the exercisable period shall end at the close of business on the
last business day preceding that day.

Save as disclosed above and other than certain nominee shares in subsidiaries of the Company
held by the Directors in trust for the Company, as at the Latest Practicable Date, none of the Directors
and chief executives of the Company had any interests or short positions in shares, underlying shares
or debentures of the Company and any of its associated corporations (within the meaning of Part XV
of the SFO) which were required to be: (i) notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests or short positions which the Directors
or the chief executives were taken or deemed to have under such provisions of the SFO); or (ii)
recorded in the register kept by the Company pursuant to section 352 of the SFO; or (iii) notified to the
Company and the Stock Exchange pursuant to the Model Code.
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Share Options of the Company

As at the Latest Practicable Date, certain employees of the Company had the following interests
in rights to subscribe for shares of the Company. Each opfion gives the holder the right to subscribe for

one Share.
Price per
Number of share options share to be
Date of share Held on  Held on Latest Exercisable paid on
options 1st January, Practicable period of exercise of

Category ‘ granted# 2004 Date share options share options

‘000 © 000 HK$

Employees and other participants 24/08/01 33,500 33,500 26/11/01 to 0.1495

25/11/06*
06/02/04 — 71.900 06/05/04 to 0.1582
05/05/09**

# The vesting period of the share options is from the date of grant until the commencement of the exercisable period
or the grantee's completion of half vear's full time service with the Company or its subsidiaries, whichever is the
later.

* If 25th November, 2006 is not a business day in Hong Kong, the exercisable period shall end at the close of
business on the last business day preceding thar day.

*k If 5th May. 2009 is not a business day in Hong Kong. the exercisable period shall end ar the close of business on

the last business day preceding that day.
Arrangements to Acquire Shares or Debentures

Except for the share options held by the Directors as mentioned above in the section “Directors’
Interests and Short Positions in Shares, Underlying Shares and Debentures”, at no time during the
period from Ist January, 2004 to the Latest Practicable Date was the Company or any of its
subsidiaries, its holding companies or any subsidiary of its holding companies a party to any
arrangements to enable the Directors to acquire benefits by means of the acquisition of shares in, or
debentures of, the Company or any other body corporate.

Other Information of Directors

In addition to the information disclosed in the paragraph headed “Directors’ interests in
competing business” in the Appendix to this circular, Miss Liang Jiangin, a non-executive Director, is
the general manager of the finance department of GDH Limited (*GDH”).
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Substantial Shareholders

As at the Latest Practicable Date, so far as is known to any Directors or chief executives of the
Company, the following persons (other than Directors and chief executives of the Company) had
interests or short positions in shares or underlying shares of the Company which would fall to be
disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who
was, directly or indirectly, interested in 10 per cent. or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at general meetings of any other member of the
Group or had any options in respect of such capital:

Number of Approximate
ordinary shares of % of issued
the Company share capital Long/short
Name beneficially held held positions

EREBEEERERAA 5,364,948.,680 59.51% Long position
(Guangdong Yue Gang
Imvestment Holdings Company
Limited) (“Yue Gang”) (Note)

GDH 5,364,948.680 59.51% Long position
Note: The attributable interest which Yue Gang has in the Company is held through its 100 per cent direct interest in

GDH.

Approximate %

Name of subsidiaries of issued share  Long/short
of the Company Name of substantial shareholders capital held positions
BERHERNBRARALA BAERERLEHOLH 49%  Long Position
Guangdong Guangnan Tianmei Food BEHERESR4GEERLA 45%  Long Position

Development Co., Ltd. (was
petitioned to court for liquidation)

Guangnan (KK) Supermarket Limited ~ Halifax Development Company 12.5%  Long Position
(in liquidation) Limited

Red Lake Investments Limited 17.5%  Long Position

BN A ST B B BEREEHTEGE ) 20%  Long Position

B ZAEA A R (in liquidation)

Save as disclosed above, as at the Latest Practicable Date, the Company has not been notified by
any persons (other than Directors or chief executives of the Company) who had interests or short
positions in the shares or underlying shares of the Company which would fall to be disclosed to the
Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who was, directly or
indirectly, interested in 10 per cent. or more of the nominal value of any class of share capital carrying
rights to vote in all circumstances at general meetings of any other member of the Group or had any
options in respect of such capital.
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3. LITIGATION

The Group had an outstanding litigation against a former minority shareholder of a subsidiary in
respect of amounts due to the Group totalling approximately HK$40,000,000. The Group has pledged an
equivalent amount of bills receivable with an authorised bank in the PRC in order to obtain a guarantee
issued in favour of the Group to the Dongguan Intermediate People’s Court. Full provision has previously
been made against this receivable.

In May 2004, a PRC company filed a claim against Zhongshan Zhongyue Tinplate to the Intermediate
People’s Court of Yue Yang City, Hunan Province, PRC (the “Court”) alleging that Zhongshan Zhongyue
Tinplate had not yet settled an outstanding amount due to it. Approximately RMBS5,000,000 bank deposit of
Zhongshan Zhongyue Tinplate was ordered to be frozen by the Court. The directors of Zhongshan Zhongyue
Tinplate consider that the claim is unfounded and thus Zhongshan Zhongyue Tinplate has filed a statement
of defence to deny all its liability to such claim. The claim will be contended vigorously by Zhongshan
Zhongyue Tinplate.

Save as disclosed above, as at the Latest Practicable Date, no member of the Group is engaged in any
litigation or arbitration proceedings of material importance and there is no litigation or claim of material
importance known to the Directors to be pending or threatened by or against any member of the Group.

4. DIRECTORS’ SERVICE CONTRACTS

None of the Directors has a service contract with any member of the Group that is not determinable by
the employing company within one year without payment of compensation (other than statutory
compensation).

5.  DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

Mr. Liang Jiang and Mr. Luo Fanyu, Directors, are also directors of GDH. GDH and its subsidiaries
(the “GDH Group”) have a wide range of business interests which include, inter alia, manufacturing,
trading and retailing, etc. The aforementioned business interests of the GDH Group cover the same or
similar areas as some of those of the Group. However, the Directors do not believe that any of the business
of the GDH Group compete either directly or indirectly in any material aspect with those of the Group.

Mr. Zhao Leili, a Director, is also a director of Yue Gang and certain of its subsidiaries, including
GDH. Yue Gang and its subsidiaries (the “Yue Gang Group”) have a wide range of business interests which
include, inter alia, manufacturing, trading and retailing, etc. The aforementioned business interests of the
Yue Gang Group cover the same or similar areas as some of those of the Group. However, the Directors do
not believe that any of the business of the Yue Gang Group compete either. directly or indirectly in any
material aspect with those of the Group.

6. MISCELLANEOUS

(a) The registered office of the Company is located at 15th Floor, Tianjin Building, 167 Connaught
Road West, Hong Kong.

(b) The share registrar and transfer office of the Company is Computershare Hong Kong Investor

Services Limited, Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong.

— 10 —
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(©)

(d)

(e)

The secretary of the Company is Ms. Cheung Mo Ching. She was appointed the company
secretary of the Company in August 1999. She holds a Bachelor’s degree (Hon) in Accountancy
and is an associate of both the Institute of Chartered Secretaries and Administrators and The
Hong Kong Institute of Company Secretaries. She has extensive experience in company
secretarial practice, corporate regulatory compliance and corporate governance matters.

Mr. Tsang Hon Nam was appointed an executive Director and the financial controller of the
Company in February 2004. Mr. Tsang graduated from The Chinese University of Hong Kong
and holds a Bachelor’s degree in Science. He is an associate of the Hong Kong Society of
Accountants and a fellow of the Association of Chartered Certified Accountants. Mr. Tsang
possesses experience in financial management, audit, corporate finance and corporate
governance matters of both listed and unlisted companies.

The English text of this circular shall prevail over the Chinese text.

— 11 —




M 8%

FER-—KRESR

$“TZATW$E%JAﬁi REETHR—NANFANRAER LR ZE RN AW
ToWEBAERE (RE 2LEN BARNSHMERTHARLGREFELF]
MELAGZEE - HHLAFANEEYE HTEXHEARAEGAHYELER -
CHMBEE RO EENE_ABEEAAATRTEERMELEE - BEERE
MEEPXRE  SHEELLEN - HATERGTMAGGARFHFAR R
GEREE - SRAEBLEWRARARELTAAMMBEEN B DEMERRF

Ein R -

AERZH - EXAMAEFE > HUKRIALE -

— 11 —




By 8% EFER-—KREH

3. @

7 4 [ 1] — [ B8 2 W0 AT 20 SIS RO HL 4 K A 4R B #0.40,000,000 % TC R IR AR AL » A4
BOEMER B BICER T -MPERRNZEATRT > DERZRTAFEBRRER
FRAREREE —HERE  ZEXFCRUEFE S HEHREE -

NEEWMERA > —HPRABARTEMEE G FRARER (HERD 1% W
FEEOBRHAER ERF LT EEOSMRFE - FRMNIIE - ERCESHE P
BEOBEABARES,000000c 2 RTHFH - PP EEOBZEFR AL F R MM -
WHILFEENECHEREERLERGFR > TR RZIMAERRE - PR EHFOH
HEMZERRIELE R -

B ESCRT B ERE SN - IR RAR AT A AREER A L TS RAE M E R
IR HE A - A SR B & R L RS AT T R T R B BT B R L EORAR AL EUR R -

4. BERKEY

I AL R R SR [T AL B A I RT SL R AT RS AR T LA RS R R B R (R E B R ER D)
TR A -

5, EENHFERZER
BEERUAARBENCENAERERZESE - BERERAEMBAR ([FEZEEL£HE])
AL bz 5L HP sl BHREES Ll ELEE EBEEEHEA
SEHETEREGR 2 BEMRANEM - AT EFEIAREELEO 2 TOEFEENHE
FRMEAFOAREMZ EHHEF -
EEHENRETLEBERELETHBAR (UFERER Z2EE - EEREMELAA
(TBRER) #EEFEZ Tk £5ER  HhEaERNEER EHREES - T BgEH>
EFHsRAEEETERES 2 SBMRAIREMN - AN EEXT AR EEHRER (T
BHESIMEBEETMER T HEARERAZ EBHT -
6. HMEIEF
) AAAZHEMPEEMNEE THETEITHRRBEREIE -

by AAFTZRUBBFELTERTEPRTHBCARAR - AT EEBFERE KE
IS S MO 178 1712—1716% -

— 10 —




By s EFER-—REHR

FERR

: PERETTHS  MALFEMERHATEAZNN > UTAL (FRAESE LT
BN RAL TR G BARBK G PHERESEF LB EERAE XV HE2R30
M BEXAMALAE B ERNRE  AEES M REE RN TR TAE
AEEEAHE QAR ZBRREG LB EME AT E10%I L L SR M B
AR AT Ao B R R

*®e
ExlmE2 BITRZE
£8 EEREE #HOUBEIE HE AR
EREBEREERARLA 5,364,948,680 59.51% R
(=¥ 1) (M%)
B R iR 5,364,948,680 59.51% FE
Wz BENRAGEZENHEZNEHENERERZ 00%EHEHERFE -
. EEBRORAE
ERAEHBARERB TEREEB BHastk BB 48
BEREEHERARLA FERABERGELOLT 49% e
EREERFEFSHBERAMLAT EREETHOCZEHAT ‘ 45% WA
WARERHRBER
E#E (KK BRT5ER Halifax Development Company 12.5% T8
NE(EEF) Limited
AL R PR A E 17.5% W&
BMNCEEENHAEER RS HEREHHEEE RS 0% HHE

FBAERAF GERP)

B b SCRTiR 88 & 5h > B AR T AT B HE > BEARME T A& OA A B 38 35 AT BUR R IR A1)
ROE AR o R R A 2 F A 4 BORE BR B R A R S R R BRI XV RS2 K30
MZRXEEMA LK BEZEEIORE - NEEEMBEEA NSRRI A BT &
ALEEAEMEA AR ZBERKE DB ZAEAENRAEEI0%I L, £ - B0 A M B A
AR ZAT A B AL HE -




By &% EFER-REH

AAEZHBE

REHEAATHE  AorETRERUTEBALFARGZEN P HAEZ - 86
BECREAS T 5 A AR AT U — R AL -

1t
BREHE BREB
BEE R-sgnsg REBETT AXfz
B3 BHE®E -B-REE BE¥E BRETES ERER
4 +4 EA
EER 24/08/01 33,500 33,500 %/11/01% 0.1495
EmzaE 25/11/06*
06/02/0¢ - 71,900 06/05/04 % 0.1582
05/05/00%+
# %&%z%&%@#$%&$<aﬂﬁiﬁ&%%%éikﬁ%kﬁiaQX$W%¢ﬂ#

ELHEAERE S0 AL REHE AHE)

M EENE+ AT E0EREHL LT FRAXSACHEZINZI AL L0 08 E
BMERFL -

- WEEEASEAEILFAREED  HREAAFREANL—MELEa S XHML
R4 o
BEROIER 2R

B ESCTEE ALY - MBI REF 2 RIRE | — i R BT L8 45 A 2 AR
Sh RIZERNE—A —HEREAITHMEZ EMHERHE > A 0w SR E AR -
HRE AR R B A B 2 AT o B i Rl R 2 BT e 8 FE LU B A & W BT
fa] Ho A o5 N B 22 A 1 Bf 5 T S RS A 2

ExcHMESR

A EKM R [EEFRRFEB IR - RTBEZ GRS B EATERLER
Ut RERERARAE ([ERER]) HHHMZ BLH -




M &

EFER-RESR

iv) BHHEHRNF

FIBEBRRBE HERITRE
Espns (8 A fE2H) OB

AR 70,000 0.013%

REBELAAEBERNEREZTR

7

BRERA BRER

BRE R-gEm# RBHETT B2

EEEs BWwAM -A-HESH BEEE BRESES SRER

4 T4 #i

2T 06/02/04 - 20,000 06/05/04F 0.1582
03/05/09*

BIE 06/02/04 - 15,000 06/05/04F 0.1382
05/05/09*

* BRI ANOREBRHELIRAEA MR ALAARRARARIAARALXARELK
BBEHBFEIAAHE ABBEHE) - ‘

* Mo EBAFAAARSRERELED  HEHAATEZITI B EaNEESMERER

FIN
&

BREXHBEBEERHSEEZLUREASOHRELAFAF LT ZME L FETRA

NS > R EAZ AT HH » AR TR RATEAR B E R A LB LA R CE &

R g

FRBEROE XV B Z R0  HERORERPHEAEARESRE - A

ORIRE S R B R FI X VERSE 7R 8 B (B 36 MR8 &8 75 I 30 B 0k 19 38 38 s AT B A R
WAREFEEAZEEIRE) MEARF LB RETAFRLFREHEE LR
WIS 32k B 2 E M b Bl RIBIEESF QMG A L&) R BT -




# o | EER-_BR&EHR

1.

EXEH

AEHHANFE ETRUIFZHNE > BHRRTARAETZER - HHEELF &M@ A

HABKTRERZ EMEREEIEL > ERIEL— wAEEWé% » BUAR S B R R A

FEfE

2.

AEK A ERAE M EE > BEAERTHNEEERE
EalRE
ESnkRe  EHERORESZZEERAE

MEREFATHE > AAREERITBAERNARAR R EABREE (F8 LEH L
b%w(ﬁ%&% P BXVED Z B fn - HER O EEPHEE O THREZRRE

BORBEBHF LA EERME XV HEHE 7R (EHERIEEH K &A% F AT
%ﬁﬁﬁﬁi*ﬁ%ﬁz%ﬁ&m%%ﬁﬁ“ﬂﬁﬁx% BLDFD A A AR 55 &
&% SR BISE352R B A ERME s SaVRBH T ETHHAME LT AR EEET
BHL G 2 RESY A (RS A ]) Far A 2 7] KB 28 AT e

) REBERZEFE

) A
FBEEERYE MERTRE
EEpns (8 AR ) BHYEsH
2 800,000 0.009%

i)y EEHEBRAAMRNE

FREEBERHEE HEBRTRE

EEsR (B AR) BHBESH
Z a5 200,000 0.004%

(i) E&%5HEBAH RS

FIBEEREE HEBITRF

EEgg (8 AREZE) MABESH

BEER 70,000 0.005%

72w 5 46,000 0.003%
— 6 —




ETEgRN

EMEF BB E

BN EA LA EHAAARE - EENE+ - A=+ B LMHERZ BRAT T
EEENERANERERLE  RERAEBERI GRS AL T EEARE S ENEX
.

—REH

FIFESOEAER - NANANFAA T ZHEFRAPUMZZFIEELE > RAEL
AR B RN AR LR CHBLAR - ARENBZHEBRR AR AR ZEF—F+— A
AHAZEZERR - FUFEREOREERER AR ERCEEREE  ZEEMH
FTRzZEGMTREFAFCLEMH  ZRRATHZRIREFHEKE -

NERE_ZZ -_F+ A=+ HEZEZ=F+_A=1+—HLWEFE > FL+E
BOSZRBAREREHEIEE A CEFZAR 04 587,826,0004 7T % 95,541,000 7T o FA#L
BIEE_HFFTRAZT—HRERZEEZZFT_AZT—BEMESEE P EEOH
M B FE 8 8 M IH B £ B A% S F] 7 £ )3 80,481,000 JC 1 85,755,000/ 7 « A —EEFE =4+
ZAZ+ -8 PR EE O EEREREFELNH220,693,0008 5T o

HEMEIAERNF —REEMBAFR  FEEXEFAREERABEALAEEOETANE
PR RERFENRERERHEROHLMABES  WEMRE - ﬁf{ﬂﬁunﬁlﬁ%&ﬁ?ﬂif‘_
EH o RFINAEFTEREDEERIHGE -

Brep ik BEBER R I ILEBEEA R AT (BA 2 5 M35 A 05%H #5598 4 7)) 508
wmAh o BHEEFL A ERHEMBRNEMEHERE > PUAEN—BIE= > BARAFRE
MEBARZAMES - ITHARATERENHESSZTABEE N EHLR T HE
B E o
E—5EH

BTEFEFABEHWEMBAREALNGIZEER—KRER -

B ER
Flik £ AR
REE T M;
EW:2
2T

SEEMELAH



EEERN

HRBBZETEMRR

RBMAHR > PEMHRPLEEREFEE (HPE%E P EEO8 ERE
B KGR E A 43 B H158,064,2003 76 & 26,906,2003% TCHE A E 73,064,2003 7T (495 569,900,760%
JG) K 41,906,200 JT (474 326,868,3608 ) - 729 L & O E3E N 15,000,000 7T (K9 &
117,000,000 70) sk M E A > FE R B H G 14,250,000 78 (495 111,150,000 78) > 1L
KB 6 & 750,00035 7T (494 5,850,000 78) > Wik EH B KPR KER P ILFEE O
REREATHEE -

FEMB R KERRE SR EES LT EE O#GEMEARREZI5%R % -
& 4

1 7C W sk RIS PR BB 2 AR ALMETT AT ARE o Pl B O B ARG
HINEGRP R IERGHINE ZEH S IFEZAE -

B nE R

Wiz R ENE > PEMB R AERFILFES O MERZ RS R
R MMEARKERERLPLFEESEOHEZOBEEESH AR 13,752,0000T (85
1,657,000 70) ; (i)l B2 4 AR M 13,752,0007C (894 1,657,000% 70) 5 KRB E _FE=
FHZAZT—RHEFEZHMHDEIRRE S AR 96,996,0007T (44 11,686,0003 70) BT -

EMESAZ EEIETEMHEPLAELFEFEEE - HEFBF LT EE DR
FERIEKR - BEBEHE  WANMBEZIGIIBLATFEE  FEALARTZEER & -

EBMNEXz2RE

EREINMFLPEEOSR AREHERFMERZER > £ ERES T —EIEE
EMZHEERRUNERKREE OB REEEERZAES > TRVEFEINEEES LIE—
HEMAEOHAEEEERZAERME - EFHEY > EESMN _ZSEREE _ZER/
EoMMERBLEGZWENFIN _EEAEE _ZESTH - BRFILTEEQHZE
O 880 J 9% % 88 28 & 4F 78 AE % e TR IRF 22 120,000M8 $2 %5 %5 240,000 o




et

Eg 8K

)
)

\
e

GUANGNAN (HOLDINGS) LIMITED

Al E IR

(A F B A LA RS

PAITEF EMMER

BRI (ER) ' &

EEE FrEE 1679

B REKE
1548

EHFEEF

HEN

BRI

ZRF
BrEpTEF
Gerard Joseph McMAHON
R BT
FE®
BACE -
ATHREZR 5

EMPLPEFEOHBHIEXBERLAAL
BREBRIMWES

#®

il

AZHEFENEANAT B EECEARFEMM (KRARZE2EHNB AR Bl XIE (—
REFERIZBEELE) TV —WHAHGR > Bt PILPEFOBE 2 AREERARE
7 43 Al B 58,064,200 JT KX 26,906,2003 JT 3% N & 73,064,2003% T (4 & 569,900,760% 7T) K
41,906,2002 T (%) & 326,868,360% JC) ° FE & I+ B K O & ¥ n = 15,000,000% T (4] &
117,000,000% 70) s M EA G > P E BB HE & 14,250,0003 5T (815 111,150,000% 78) » F L
KB S & 750,000% JT (474 5,850,000H 70) ©

B LA 14.062)0 - FEM BT LM AHRERALRE —HATHEZXS - &
BRETER BTRERHEEEENERZE-LEH -




g =

PN i
ESH ¥5
A TE’

ARBE BARIAEAGERAHILA=TS0OAARARKFHREL LT HESA1.00

£ A=ANK¥8304 o

ARE  FRZEERR
FIL REZEEEN

Bt




2 &

AABEN BLAFAMES FTHAAEEARATRE @

(EEg]

[ & A

AR ES N

[ A2 A

[#E =
(A H |
[ & # ]

B-& LIEvR=R-CN

T kA A
[ B

[ B )

I 3R

[ Btk 52 B |

[ 4 7T 1 & |

[ L KB

[ il 5 Ot

[ B A R

[T & Al

AN TFE B

WBEHAHS > FPEMBEEPLXEFHEFLFEED
BHE NN 14,250,0003% 78 (B4 111,150,0004 50) K 750,0003 7C
(494 5,850,000 7T) uf_ﬁﬂf@:zﬁ

B 1 58 303 4 A 4

B CEE) HRAT > — MR EEEMRLGERAF
B 3 6 72 B | T

ApwER
A F e EL A R
B R AT B

SEFMAAASTRR  MAE R P T R 2
B 71T H

B AT BT R b AR

SNy e ]

AN B AR o A B TEE 0. 109 TT 2 W B ik

Bt 2758 A

EHBAXHMARLH

AR L KE R ZEFWENANEH (K ERE)
;%u*m*@ﬁ Dfﬁcziﬁa‘&ﬁ”ﬁ&ﬁﬂﬂﬁzwﬁﬁiz%i

Il KIER M EEREE TEREREAR > —FKEFE
WAL Z B A 3

FINFEROBMIRARLA - —FR—ANALERAZ
T HAERBRASLZ PG ERE - 5% h T B
BEEE > st ol KB A

FEMBAERLF > — KR —-ANANEAAZTANBER
WM L 2 AR AN R Z 2 E G

grRl e LA B ZEERN

—1—




I

B 1
EEgnH

S <= 3

2. MREWMBZEBTMEIR . 4

8. R 4

4. BB R 4

5. WIEARZIEE 4

6. MEHIEARZEIFERE 5

7. R 5

8. M R 5

Mg — E R —RER 6




BLoEH BFHER

BTHABEKTAAEEBRRATHNBEMER - BHW BT RELELI AN
AR RATAEH - A BHEEAAREMEREM -

BMTHNEEHNBEL T 2MERS GEE) ARA TN - I B A E i 5 BER A AR
ZUERBELRATSREN > SEFRENERERNRT - RESLSE MY  DEEX
REBREA -

FEEBeXHMARARAEFERNANEMART - HHEEE R EBIETREREY - I
U e 3 TR AL & B A A R 2 T AT A B 40 R0 45 T A B R O % S TR 2 T 5| R AR (T R SR
FALT AT -

AN 1

ks
GUANGNAN (HOLDINGS) LIMITED

A EDERRY

(A B AR LG A R E)
(B4R 5% © 1203)

|

ATREZRS

BB LUAPEFSOSEIXEARLAAZ
REREBELREIMERE

SEENELAH




