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SECURITIES & EXCHANGE COMMISSION,
Office of International Corporate Finance,
Division of Corporation Finance,

450 Fifth Street, N.W.,

Washington, D. C., 20549

USA. S%J ,

.

AmE
Dear Sir, PROCESS ™D
Re: Hualing Holdings Limited — File No. 82-4195 (the “Company”) o -
Enclosed please find the English versions of the following document for your record: HN‘ \““‘ ol L

Name of Notice Report Circulation Date Information provided to
Announcement of acquisition of interest in Hualing 3 November 2004 Stock Exchange/shareholders
Announcement on completion of sales and purchase 11 November 2004 Stock Exchange/shareholders
agreement and appointment of independent financial

adviser

Announcement of despatch of offer document (in 16 November 2004 Stock Exchange/shareholders

relation to Hualing)

Offer document (in relation to Hualing) , 17 November 2004 Shareholders

Announcement on appointment of new directors 22 November 2004 Stock Exchange/shareholders
Announcement on change of registered address 25 November 2004 Stock Exchange/shareholders
Announcement on delay in despatch of offeree 1 December 2004 Stock Exchange/shareholders
Document

Announcement on despatch of offeree document 8 December 2004 Stock Exchange/shareholders
Offeree document 8 December 2004 Shareholders

Announcement on responsibility in respect of offeree 16 December 2004 Stock Exchange/shareholders

document and joint Announcement

Announcement on closure and results of the offers (in 22 December 2004 Stock Exchange/shareholders

relation to Hualing)

Announcement on change of directors 22 December 2004 Stock Exchange/shareholders
i /

Room 4108-10, 41/F., Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong. "

Tel: (852) 2802 2155 Fax: (852) 2598 8995
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AUALING ROLDINGS LIMITED
EZEERKRLT

Thank you for your attention.

Yours faithfully,
For and on behalf of
Hualing Holdings Limited

Wong Hon Sum -
Company Secretary

HW/ip
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The Sinck Exchange of Hong Kong Limired takes no reponsibitin for the contents of this announcepirnit, makes 1o represeniarion s (0 ils oeciney o7 completenras
and expressly disclains any liabilizy whaisoever for any loss howsoever arising Jrom or in refiance tpon the whole or any part f the comtents of this annumeement,

HUALING HOLDINGS LIMITED
EZEEERAF

(Incorporated in tong Kong with limited Imbl{lly)
(Stock Code; 382)

ANNOUNCEMENT ON APPOINTMENT OF NEW DIRECTORS

“The board of directors (*Directors™) of Husling Holdings Limited (ihc “Compsny™) is pleased 1o announce that Mt. Fang Hongbo, Mr.
Liu Liang and Mz, Zhang Quan have been appointed as Executive Direciors of the Company: Mr. Li Jianwei and Ms. Yuan Liqun have
been eppointed as Non-executive Directors of the Company with effect from 17 November 2004,

The biographical details of the new Directors are se1 out below:

Mr. Fang Hengbo, executive Director

Age )
Length of service . M. Fang joined the Company with effect from |7 November 2004 as an executive Director.

Qualification and experience  :  Mr. Fang obioined & master degree in business from National University of Singapore, He has

worked for Midea Group Co., Lid. since 1992 and has assumed various senior management |

positions for sales and overal management of the air-conditioners division of Midea Group Co.

- -Ltd. with considerable experience. Mr. Fang has also been a director of GD Midea Electric
Applmnces Co., L1d. {"GD Midea™. & joint stock company whose shares arc listed on 1he
Shenzhen Stock Exchangc in the PRC, since 28 April 2002

Retationship with other : Mo Fang is currently a director of GD Midea, which is a subsidiary of Midea Group Co,, Ltd., the
Direcrors. senfor of the Company. He is also the president of the refrigeration equipment
substantial or controlling division of GD Midea.
shareholders

Interests in shares of the : Mr. Fang has no direct or indirect interest in any shares of the Company.

Company
Amount of emoluments : The amounts of \! and bonuses sre ined a1 the discretion of the

board of Directors and will be dlscluscd in the annual repont of the Company.
Mr. Liw Lisng, executive Director

Age T a2
Length of service : Mr Liu joined the Company with cffect from 17 November 2004 as an exccutive Director.
Qualificaion ond experience : Mr. Liu has obiained 2 bachelor degre¢ in mechanical engincesing from Shanghai Jiao Tong

University. Mr. Liu has worked for Midea Group Co., Ltd. since 1951 and has assumed various
senior management positions for marketing, sales and os:rall management of the sir-conditioners
division of Midea Group Co., Lid. with considerable experience.

Relationship with other .1 Mr Liv is currently a vice president of the refrigeration equipment division of GD Midea, a
Directors. senior management. subsidiary of Midea Granp Co., Ltd.. the controlling sharchoider of the Company.
substantial or controiling
shareholders
Interests in shares of the : Mr. Liu has no direct or indirect interest in any shares of the Company.
Company
Amount of emoluments ¢ The amounts of bonuses are ined at the discretion of the

board of Directors and will be drsclostd in the annual report of the Company.
Mr. Zhang Quan, executive Director

136
Length of service © Mr. Zhang joined the Company with cffect from 17 Movember 2004 as an executive Director.
Qualification and experience : M Zhang has obtained a master degree in international management from the Australian National

University. Mr. Zhang has worked for Midea Group Co., Ltd. since 199) and has assumed various
senitor management positions for financial management for Midea Group Co.. Lid. wilh
considerable experience,

Relationship with other : Mr, Zhang is an sssisiant of the president and the financial controller of the refriperstion
Direcrors, senfor management. equipment division of GD Midea, a subsidiary of Midea Group Co., Ltd., the controlling
substantial or controlling shareholder of the Company.
sharekolders

Interests in shares of the : Mr. Zhang has no direct or indirect interest in any shares of the Company,

Compony
Amount of emoluments : The smounts of emaluments and management bonuses are determingd at the discretion of the

. board of Directors and wiil be disclosed in the annual report of the Company.
Mr. Li Jlanwel, 8 non-executive Director

Age :
Length of service : Mr Lijoined the Company with eflect from 17 November 2004 as a non-executive Director.
Quialificarion and experience  :  Mr. Li has obiained 8 master degree in business adminisiration from Fudan University. He has
worked for Midea Group Co., Ltd. since 1994 and has assumed various seniar management
positions for strategic development of Midea Group Co.. Ltd..
Relationship with other s Mr Liis a dircctor and capital investment controller of Midea Group Co., Ltd.. the conirolling
Direcrors, senior management, shareholder of the Company.
substontial or controlling
shareholders
Interesis in shares of the : The registered capital of Midea Group Co.. Lid., the controlling shareholder which owns 42.4% of
Company the entire issued share capital of the Comg;r;é is owned as 1o 45% by Foshan Shunde Lixun
Investment Co., Ltd. (B i R 2 18 #) 1R 31 R 2 81}, (he registered capital of which is in

turn owned as to 33% by Mr. Li J;an\m

Amount of émolumenis :  The amounts of 1l bonuses are i a1 the discretion of the
board of Directors and will be d)sclosed in the anrual report of the Company.

Ms. Yuan Liqun, a non-executive Director

Age :o3s
Length of service : . Ms. Yuan joined the Company with effect from 17 November 2004 25 2 ron-exccutive Director.
Qualification and experience © Ms. Yuan has obtained 8 master degree in i from the A lian National

University. She hes worked for Midea Group Co., Lid. since 1992 and has assumed verious senior
management positions For Financizl and overall management of Midea Group Co., Ltd. with
considernble experience in financial management. Ms. Yuan has also been & supervisor of GD

Midea since 26 May 2003
Relotionship with other : Ms. Yuan is a dircctor and the financial controller of Midea Group Co., Lid., the controling
Directors, senior management, shareholder of the Company.
subsianiial or controlling
sharehoklers

Inrerests in shares of the Company:  The registered capital of Midea Group Co., Lid., the controlling sharcholder which owns 42.4% of
the ¢ntire issued shere cup\ml uf the C:*.rr\§;it % is owned as te 45% by Foshen Shunde Lixun

Investment Co., Lid, (#5 il BEHE 41 R4 B, the registered capital of which is in
turn owned as 10 33% by Ms Yn:m Liqun.
Amount of emoluments : The amounts of ) bonuses are ined al the discretion of the

boand of Direciors and will be dmlosed in the annual report of the Company.

With reference to the offers for shares in, and options of, the Company as mentioned in the joint anncuncement duted 3 November 2004
issued by the Company and Midea International Corporation Company L:mned the board of Directors of the Company noted that an offer
document has, on 17 2004, been 10 the ionholders of the Company. In accordance with the
“Takeovers Code, the Company is required to send an offeree document in r!la{\o!\ to the offers 1o the shareholders and optionholders of the
Company within 14 days of 17 November 2004 or such later date as the Securitics and Futures Commission may approve.

By ordcr of the board of Directors

Wong Hon Sum
. Company Secretary

Hong Kong, 1% November 2004

As at the date thereof, the executive Directors of the Company are Mr. Fang Hongbo, Mr. Lin Liang, Mr. Zhang Quan, Mr. Li Yi Jun, My,
Chen Xioo Shi, Mr. Liang Wei Wen and Mr. Huang Wei Hua; the non-execufive Directors of the Company are Mr. Li Jianwei, Afs. Yuan
Ligun, Mr. Zhang Xin Hua and Mr. Chen Yit Hang: the independent non-executive Directors of the Company are Mr. Chan Wai Dune, Mr.
Lo Wing Sang, Vincent and Mr: Lam Ming Yung.

The Directors of the Company jointly and severally accept fill respansibility for the accurucy of the infarmation contained in this
qunoincement and confirm, having made all reasonable enquiries. that 1o the hest of their knowtedge, opinions expressed in this
announcentent have been arrived a1 after due and careful consideration and there are no other facis not contained i 1his announcement,
the omission of which would make any stutement in this announc emens misleading.
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The Stock Exchenge of Hong Kong Limited takes no responsibility Jor the contents of this annotmcement. makes o representation as 1o its accuracy or campleteness and expressiy disclaims
any liability whatsoever for any loss howsoever arising from or in refiance upon the shole o any part of the contents uf ihis announcement.

Hualing Holdings Limited
EREEARAT

(Incorporated in Hong Kong with limited licbility)
(Stock Code: 382)

Midea International Corporation Company Limited

(Incorporuted in Hong Kong with limited liability)

DESPATCH OF OFFEREE DOCUMENT
EXTENSION OF THE FIRST CLOSING DATE OF THE OFFERS

The Offeree Document containing, among other things, the

boerd and the letter of advice from Hualing’s

of Hualing’s independ

has been extracted and in this for i

independent financial adviser with respect to the Offers had been d: hed to
In retation to the extension of the latest time for despatch of the Offeree Document, pursuant to Rule 8.4 of the Takeovers Code, Midea International has
agreed to extead the First Closing Date by the number of business days in respact of which the despatch of the Offeree Docurnent is delayed. As a result, the
First Closing Dat¢ is extended from Wednesday, 15 December 2004 1o Wednesday, 22 December 2004, The Offers will remain open until Wednesday, 22
December 2004, and will close at 4:00 p.m. on Wednesday, 22 December 2004 unless the Offers have previously become or have been declared unconditional.
Certain information set out in the section headed “Material Change” contained in Appendix | {Financial Information of the Gmup) of the Offeree Document

ion purposes. Your attention is drawn to the contents contained in the ‘Offeree Document.
Investors are advised to exercise caution when dealing in the Shares as the Offers may or may not become unconditional.

and Oy on 8§ December 2004,

Reference is made to the offer document dated 17 November 2004 (“Offer
Document™) issued by Midea International in connection with the Offers and
the announcement dated | December 2004 made by Hualing Holdings Limited
(“Hualing™) in relation ta the extension of the latest time for despatch of the
response document in connection with the Offers (“Offcree Document™) to 8
December 2004, Terms used in this announcement shall have the same meaning
25 in the Offer Document unless defined otherwise.

DESPATCH OF OFFEREE DOCUMENT

Hualing had on § December 2004 desp 0 s and Opti

the Offeree Document which contains, among other things, the recommenda-
tion of its independent board committee and the letter of advice from the
independent financial adviser to the independent board ;ummmce with respect
ta the Offers.

EXTENSION OF THE FIRST CLOSING DATE OF THE
OFFERS

In relation to the extension of the latest time for despatch of the Offeree

t, Midea International had patrsuant to Rule 8.4 of the Takeovers Cade
agreed to extend the first closing date of the Offers (the “First Closing Date™)
by the numbes of business days in respect of which the despatch of the Qfferee
Document is detayed. As a resull, the First Closing Date is extended from

for the Offeree Document. An application has been made by Hualing to the
Executive in respect of the exclusion of Mr, Li and Mr. Huang from accepting
respansibility fot the contents of the Offeree Document.

EXTRACT OF CERTAIN FINANCIAL INFORMATION FROM
OFFEREE DOCUMENT

The following is exiracted from the section hesded “Material Change™
contained in Appendix { {Financial Information on the Group) of the Offerce
Document and is reproduced for information purposes:

“Save for:

(a) the net pracesds of approximately HKS?77 million from the subscription of
200,000,000 new Shares by the Vendor and Profit Upsurge Limited on 30
Sanuary 2004,

(b) based on the interim results of the Graup for the six months ended 30 June
2004, the Group recorded an unaudited turnover derived from the Groups
business of approximately HK$1,199,522,000 and an unaudited net foss of
approximately HK$44,625,000 for the six months ended 30 June 2004,
The interim results are, however, subject to audit and therefore may be
subject to adjusiments upon audit and/or changes as 2 result of any
subsequent events which may arise after the Latest Practicable Date;

Wednesdzy, 15 December 2004 to Wodnesday, 22 December 2004. The Offers (¢} pursuant to two land use right transfer agreements both dated 6 july 2004
will remain open until Wednesday, 22 December 2004, and will close 2t 4:00 entered into between I 5 [ % 7 M 4> & (China Refrigeration
p.m. on Wednesday, 22 December 2004 ualess the Offers bave previously Industry Co.. L1d.*) (“China Refrigeration”) and B & M@ AT A2
become or have been declared ditional. Save for the (G Baiyun Mechanical Industrial Corp ) (“Baiyun
Midea Iaternational does not intend to revise or extend the Offecs unless Mechanical”) in relation to the acquisition by China Refrigeration of
required by or otberwise pursuant to the relevant provisions of the Takeovers Baiyun Mechanical’s entire interesy, right and titie 1o two pieces of fand
Code. Set out below is the expected timetable for the Offers as revised in situated at Shahe District, Guangzhou, the PRC, where the existing
relatian to the aforementioned extension: production base including various factories, warchouses and office
Offers commenced - ..oooonnnns. P Wednesday, buildings of China Refrigeration were situated, for an aggregatc consider-
17 November, 2004 ation qu RMB{S;.}OO,?H.J v(‘npproxfxTat;fy hHK]ss‘;‘zmso.S). ;Jp:n
. completion of these acquisitions of land, the land use right and the
Date of posting the Offeres Document ......ooennee S DrecNednesday buildings situsted an these two pieces of land will be stated a cost in the
ecember, 2 ook of China Refrigeration;

Latest time for acceptance of the Offers on e " . .
; ; ; (d} the deficit arising from the revaluation of praperties as per the valuation:
the First Closing Date (Note 1) ... 400 P on Wedneseat: ceport issucd by Vigers Appraisal & Consulting Limited set out in

First Closing Date Note [) ... ccooiiiiiiiiianenns Wednesday,
. 22 December, 2004
Announcement of the cesults of the Offers

as at the First Closing Date ta be published

i the newspapers (NOre 7} ....o..ooui it Thursday,

23 Decemnber, 2004

Latest date for despatch of cemittances for the amounts due

in respect of valid acceptance received

by the First Clasing Date under the Offers,

assuming the Offers become, or

are declared unconditional
On SuCh date (NOTE 2} oo oee e e Saturday,
{ January 2005
- Latest time by which the Offers can be declared
unconditionat as to acceptance (Note 3} ... ... ... Midnight, Sunday,
- 16 January, 2005

Notex:

1. Midea Internationst reserver the right 0 extend the Offers until such date as it may
determine ia sccordance with the Takeovers Code. Midea International will issue an
sanouncement on the website of the Stock Exchitnge by 7:00 p.m. on the First Closing
Date in relation 1o whcther the Offcrs bave expired, or have been revised or extended.
which announcement will state cither the next closing date or tht the Offees wifl
remsin apea until further nofice. Such tanouncement will be republished in
newsptpers on the oext busincss day thereafier, If Midea [nterstiona! extends the
OFfers as required pursuant fo the Takeovers Code and o closing date is tpecified in
ibe relevant anpouncement, el least 19 days” notice in writing will be given, before the
Offers are closed, to the Sharcholdent and Optionholders who have ot accepted the
Offccs. [n the event that the OFfcrs beoome or tre declared unconditioast en or before
4:00 p.u. on 22 December 2004, the Offers will remain open for accspiance wntil the
Later of 22 December 2004 end 14 days from the daie when the Offers become or are
declared uncoodional.

2. Cheques in respect of the censiderstion payible for the Shares asd the Options

under the Offers will be posted to he relevant Shareholders and Optionholders
by ondicary post & their oo firk ks 3000 35 possible but in any eveat witkin 10 days of
e lates of the date of receipt of all the relevant documents 1o render the relevast
ander the Offers complete and valid, and the date whea the Offers become

o are doclarcd unconditional

3. tnsccordance with the Takeovers Code, the Offers shall not be capable of becoming of
being declared wnconditional efier midnight o 16 Jamnary 2005 unlexs extended with
the consemt of the Executive.

4. All e references contrined in this smnouncement refer 1o Hong Koog time.

DIRECTORS' RESPONSIBILITY STATEMENT IN OFFEREE
DOCUMENT -

Pursuant to Rule 9.3 of the Takeovers Code. all'documents under the Takeavers
Code should state that all directors of the company issuing the documen jointly
and severally aceept full responsibility for the accuracy of the information
contained in the relevant document and confirm, having made alt reasonable
enquiries, that to the best of their knowledge, opinions expressed in the relevant
document have been arrived et after due and careful consideration and there are
1o other facts not contained in the relevant document, the omission of which
would make any statement contained in the relevant document :ruslcad:ng

Appendix 2 (o this Offeree Docuinent of approximately HK$70.3 million
and the net losses arising from the disposal of propertics, which took place
during the first half of 2004 and subsequent 1o 30 June 2004, of
approximately HKS1.9 million and HKS3.8 million respectively; and

(&) Midea becoming the of the Company

immediately upon completion of the Sale and Purchase Agreement on L1
November 2004,

the Directors are not aware of any materiat change in the financial or trading
position or prospects of the Group since 31 December 2003, the date to which
the latest published audited financia! statements of the Group were made up.”
CLARIFICATION OF PRESS ARTICLE

Hualing noticed that a press articie was published in The Hong Kong Economic
Times on § December 2004 alleging that Mr. Chen Xizo Shi and Mr. Liang Wei

Wen, two executive directors of Hualing, had tendered resignation to Midea and
that their resignation had been accepted by Midea.

As 2t the date of this announcement, save for the propased resigaations of Mr.
Li Yu Jun, Mr. Huang Wei Hua end Mr. Lo Wing Sang, Vincent as directors of
Hualing which shall not take effect until the First Closing Date, or the date on
which the Offers become or are declared unconditional, whichever is the later,
the board of directors of Hualing has not received 2ay resignation letters from
the other directors of Hualing.

Investors are advised 1o exercise caution when dealing in the Shares as the
Offers may or may not become unconditional.
BY ORDER OF THE BOARD ~ BY ORDER OF THE BOARD
Hualing Holdings Limited  Midea [nternational Corporation
Company Limited

Liu Llang Lizog Cuo Ping
Executive Divector . Director
Hong Kong, § December 2004

As at the date of this announcement, the executive directors of Hualing are Mr.
Fang Hongbo, Mr. Liu Liang, Mr, Zhang Quan. Mr. Chen Xiao Shi, Mr. Liang
Wi Wen, Mr. Li W Jun and Mr. Huang Wei Hua, the non-executive directors of
Hualing are Mr. Li Jianwei, Ms. Yuan Liqun, Mr. Zhang Xin Hua and Mr. Chen
Yu Hang; the independent non-executive directors of Hualing are Mi: Chan Wai
Dune. Mr. Lo Wing Sang. Vincent and Mr. Lam Ming Yung.

The directors of Hualing (other ihan Mr. Li Yu Jun and My Huang Wei Hua as
Hualing could not obiain their respective agreement to accept responsibility for
this announcemeni) jointly and severally accepi full responsibility for the
accuracy of the information contained in this announcement (other than that in
relation to Midea International) and confirm, having made all reasonable
inquiries, that to the best of their knowledge, the opinions expressed in this
announcement have been arrived at after due and careful consideration and
there are no other facts not contained In this announcement (other than that in
relation to Midea international), the omissian of which would make any
statement in this announcement misleading,

The directors of Midea International jointly and severally accept full responsi-
bility for the accuracy of the information contained in this announcement (other
than that in relation to Hualing) and confirm, having made ail reasonable
engquiries, that to the best of their knowledge, opinions expressed in this

In the Offerce Document, the statement relatiog to of i

for the contents of the Offeree Document mentions that the directors of Hualing
(other than Mr. Li Yu Jun and Mr. Huang Wei Hua) jointly and severally accept
responsibility in respect of the Offeree Document as Husling could not obtain
the agreement of Mr. Li Yu Jun and Mr. Huang Wei Hua to accept responsibility

have been arrived at after due and carefuf consideration and
there are no other facts not contained in this announcement {other than that in
relation 10 Hualing) the omission of which would make any statement in this
announcement misleading.

¢ For idenification purpose only
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Ching

The Siock Exchange of Hong Kong Limited tukes no responsibility for the contents of this announcemem, makes no representation us 1o ity accuracy or compleieness and expressly disclaims
any bability whatsoever for any oss howsoever arising from or in reliance upon the whole or any part of the contens of this annencement.

= (Uhidea
Midea International Corporation Company Limited
{incorporated in Hong Kong with limited liabifity)

HUALING HOLDINGS LIMITED
EZEERRLF

(Incorporated in Hong Kong with limited liabilirv)
(Stock Code: 382)

ANNOUNCEMENT o

Mandatory conditional cash offers by

@ ! C E '—A -v’:?("\\'f (
A subsidiary of ICBC . ; =
on behalf of R
Midea International Corporation Company lexted
for all the issued shares in Hualing Holdings Lxmn‘ed
(other than those shares already owned by or agreed to be acquired by
Midea International Corporation Company Limited.
and parties acting in concert with it) :
and all outstandmg share options of Hualing Holdings lelt d

COMPLETION OF THE SALE AND PURCHASE AGREEMENT
APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER

Midea [nternational announces that, completion of the Sale and Purchase Agreement took place on |1 November 2004. Under Rule 26.1 of the
Takeovers Code, Midea International is required to make a mandatory conditional cashoffer for all the issued Shares other than those Shares
already owned by it and parties acting in concert with it. Under Rule 13 of the Takeovers Code, Midea International is also required to. make a
comparable offer for all the outstanding Options. The Offers will be conditional upon Midea International having received valid acceptance in
respect of Shares which, together with Shares owned or agreed to be acquired by Midea International and parties acting in concert with it before and
during the Offers, will result in their holding more than 50% of the voting rights of Hualing.

Hualing announces that Dao Heng Securities Limited has been appointed as the independent financial adviser to the independent board committee
of Hualing which will advise the Shareholders and the Optionholders in respect of the Offers.

Investors are advised to exercise caution in dealing in the Shares as the Offers may or may not become unconditional.

INTRODUCTION

Reference is made to the joint announcement dated 3 November 2004
made by Midea International and Hualing in relation to, among other
things, the Sale and Purchase Agreement and the Offers (the “Joint
Announcement”). Terms used in this announcement shall have the same
meaning as defined in the Joint Announcement unless defined otherwise.

COMPLETION

Midea International announces that, completion of the Sale and Purchase
Agreement took place on 11 November 2004, Immediately following
Completion, Midea International and parties acting in concert with it
become interested in 670,076,808 Shares, representing approximately
42:4% of the entire issued share capital of Hualing as at the date of this
announcement. Under Rule 26.1 of the Takeovers Code, Midea Interna-
tional is required to make a mandatory conditional cash offer for all the
issued Shares other than those Shares already owned by it and parties
acting in concert with it. Under Rule 13 of the Takeovers Code, Midea
International is also required to make a comparable offer for all the
" outstanding Options. The Offers will be conditional upon Midea Interna-
tional having received valid acceptance in respect of Shares which,
together with Shares owned or agreed to be acquired by Midea
International and parties acting in concert with it before and during the
"Offers, will result in their holding more than 50% of the voting rights of
Hualing. In the event the Offers become unconditional, a separate
announcement will be made by Midea International.

DESPATCH OF THE OFFER DOCUMENT

Midea International announces that, in accordance with Rule 8.2 of the
Takeovers Code, it is the intention of Midea International that within 21
days from 3 November 2004, the date of the Joint Announcement {or such

later date as the Executive may approve), Midea International will cause to -

despatch the offer document containing the terms of the Offers (the “Offer
Document”), the form of acceptance and transfer of the Shares and the
form of acceptance of the outstanding Options (collectively, the *“Forms of
Acceptance™) to the Shareholders and the Optionholders. Further details
of the Offers, including among other things, the expected timetable, terms
and conditions of the Offers, and procedures for acceptance will be set out
in the Offer Document and the Forms of Acceptance. '

TIMETABLE

Shareholders and Optionholders are advised that the Offers will be open
for acceptance for 28 days from the date of 'despatch of the Offer
Document. 1If the Offers become or are declared unconditional, they w1I]
remain open for acceptance for not less than 14 days thereafter.

APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER

Hualing wishes to announce that Dao Heng Securities Limited has been
appointed to act as the independent financial adviser to advise the
independent board committee of Hualing which witl advise the Sharehold-
ers and the Optionholders in respect of the Offers.

WARNING

Investors are advised to exercise caution in dealing in the Shares as the
Offers may or may not become unconditional.

DIRECTORS OF HUALING

As at the date of this announcement, the executive directors of Hualing are
Mr. Li Yu Jun, Mr. Chen Xiao Shi, Mr. Liang Wei Wen and Mr. Huang
Wei Hua; the non-executive directors of Hualing are M, Zhany Xin Hua
and Mr. Chen Yu Hang: the independent non-executive directors of
Hualing are Mr. Chan Wai Dune, Mr. Lo Wing Sang, Vincent and Mr.
Lam Ming Yung.

By order of the board of directors of
HUALING HOLDINGS LIMITED

By order of the board of directors of
MIDEA INTERNATIONAL
CORPORATION COMPANY LIMITED
He Xiang Jian
Director

LiYu Jun
Director

Hong Kong, 11 November 2004

The directors of Midea International jointly and severally accept full
responsibility for the accuracy of the information contained in rhis
announcement {other than that in relation to Hualing or its subsidiaries)
and confirm, having made all reasonable enquiries, that to the best of
their knowledge, opinions expressed in this announcement have been
arrived at after dueand careful consideration and there are no other facts
not contained in this announcement (other than that in relation to Hualing
or its subsidiaries) the omission of which would make any statement in
this announcement misleading. '

The directors of Hualing jointly and severally accept full responsibility for
the accuracy of the information contained in this announcement (other
than that in relation to Mideu International or the Sale and Purchase
Agreement) and confirm, having made all reasonable enquiries, that to the
best of their knowledge, opinions expressed in this annbuncement (other
than those of or in relation to Midea (nternational) have heen arvived at
after due and carefiil consideration and there are no other fucts not
contained in this announcement (other than those in relation to Midea
International or the Sale and Purchase Agreement) the vmission of which
would make any statements in this announcement misleadine
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The Stock Exchange of Fliong Kong Limited takes no responsibility for the contents of this announcement, makes no representation
as to its accuracy or coimpleteness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any purt of the contents of this announcement.

%B’\J@lidea

Midea International Corporation Company Limited
(Incorporated in Hong Kong with limited liability)

ANNOUNCEMENT
Mandatory conditional cash offers by

ICEA

A subsidiary of ICBC

on behalf of
Midea International Corporation Company Limited
to acquire all the issued shares in Hualing Holdings Limited
(other than those shares already owned by or agreed to be acquired by
Midea International Corporation Company Limited.
and parties acting in concert with it)
and to cancel all outstanding share options of Hualing Holdings Limited

DESPATCH OF OFFER DOCUMENT

Midea International announces that the offer document containing, among other things, the terms of the Offers and
the letter from 1CEA Capital Limited, together with the form of acceptance and transfer of the Shares in relation to
the Share Offer and the form of acceptance and cancellation of the outstanding Options in relation to the Option
Offer, will be despatched to the Shareholders and the Optionholders on 17 November 2004. The Offers will become
open on 17 November 2004, and close at 4:00 p.m. on 15 December-2004, being 28 days following the despatch of
the Offer Document,

Investors arc advised to exercise caution in dealing in the Shares as the Offers may or may not become
"unconditional.

Reference is made to the joint announcement datéd 3 November 2004 made by Midea International and Hualing in
relation to, among other things, the Sale and Purchase Agreement and the Offers (the “Joint Announcement™) and the
joint announcement dated 11 November 2004 made by Midea International and Hualing in relation to the corapletion of
the Sale and Purchase Agreement. Terms used in this announcement shall have the same meaning as defined in the Joint
Announcement unless defined otherwise.

DESPATCH OF THE OFFER DOCUMENT

Midea International announces that the offer document containing, among other things, the terms of the Offers and the
letter from ICEA Capital Limited (the “Offer Document”), together with the form of acceptance and transfer of the
Shares in relation to the Share Offer and the form of acceptance and cancellation of the outstanding Options in relation to
the Option Offer, will be despatched to the Shareholders and the Optionholders on 17 November 2004. Shareholders and
Optionholders are encouraged to read the Offer Document and the offeree document to be issued by Hualing in relation to
the Offers before deciding whether to accept the Offers.

The Offers will become.open on |7 November 2004, and close at 4:00 p.m. on 15 December 2004, being 28 days
following the despatch of the Offer Document (the “First Closing Date™). Midea International does not intend to revise or
extend the Offers, unless required pursuant to the Takeovers Code. Midea International will issue an announcement on the
“website of the Stock Exchange by 7:00 p.m. on the First Closing Date as to whether the Offers have lapsed or been
revised, or if the Offers have by that time become or are declared unconditional, to state the next closing date of the
Offers. Such announcement will be republished in one English newspaper and one Chinese newspaper on the date
immediately following the First Closing Date. In accordance with the Takeovers Code, where the Offers become or are
declared unconditional, they should remain open for acceptance for not less than 14 days thereafter.

WARNING

Investors are advised to exercise caution in dealing in the Shares as the Offers may or may not become
unconditional,

. By order of the board of directors of
MIDEA INTERNATIONAL CORPORATION COMPANY LIMITED
He Xiang Jian
Director
Hong Kong, 16 November 2004

The directors of Midea International jointly and severally accept full responsibility for the accuracy of the information contained in
this unnouncement and confirm, having made all reasonable enquiries, that to the best of their knowledge, opinions expressed in
this announcement have been arrived at after due and careful consideration and there are no other facts not comained in this
announcement, the omission of which would make any statement in this announcement mislteading.
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HUALING HOLDINGS LIMITED
ZXREERD T

(Incorporated in Hong Kong with limited liability)
(Stock Code: 382)

CHANGE OF REGISTERED OFFICE

The board of directors (“Directors”) of Hualing Holdings Limited
(the “Company”) announces that the registered office of the
Company will be changed to Room 4108-10, 41st Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong with effect
from 26 November '7004

By Order of the Board
Wong Hon Sum
Company Secretary

Hong Kbng, 25th November, 2004

As at the date thereof, the executive directors of the Company are
Mr. Li Yu Jun, Mr. Chen Xivo Shi, Mr. Liang Wei Wen, Mr. Huang
Wei Hua, Mr: Fung Hongbo, M. Liu Liang and My Zhang Quan;

the non-executive directors of the Company are Mr. Zhang Xin
Hua, Mr. Chen Yu Hang, Mr. Li Jianwei and Ms: Yuan Liqun; the
independent non-executive directors of the Company are Mr. Chan
Wai Dune,'Mr. Lo Wing Sang Vincent and Mr. Lam Ming Yung.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes
no representation as 1o its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the wholz or any part of the contents of this announcement.

HUALING HOLDINGS LIMITED
EZEBEBRAA

(the “Company”)
(Incorporated in Hong Kong with limited liability) -
(Stock Code : 382)

DELAY IN DESPATCH OF OFFEREE DOCUMENT

Since additional time is required for the Company and its auditors and independent financial adviser
to compile certain sections relating to financial information for inclusion in and in connection with
the Offeree Document, the Offeree Document will not be despatched by 1 December 2004, the tatest
date for despatch in accordance with Rule 8.4 of the Takeovers Code. The Company has applied to the
SFC to extend the latest date for despatch of the Offeree Document by 7 days from the original time
limit of | December 2004. The Offeree Document will be despatched on or before 8 December 2004,
The Offeror has also agreed to extend the first closing date of the Offers, being 15 December 2004,
by the number of business days in respect of which the posting of the Offeree Document is delayed.

Reference is made to the joint announcement dated 3 November 2004 made by Midea International and
the Company in relation to, among other things, the Offers (the “Joint Announcement”) and the
announcement dated 17 November 2004 made by Midea International in relation to the despatch of the
offer document (the “Offer Document”). Terms used in this announcement shall have the same meaning
as defined in the Joint Announcement unless defined otherwise.

In compliance with Rule 8.4 of the Takeovers Code, the Company should despatch the offeree board
circular in response to the Offer Document (“Offeree Document”) to the shareholders of the Company
within 14 days of the posting of the Offer Document, with the latest date for despatch being 1 December
2004. However, as additional time is required for the Company and its auditors and independent financial
adviser to compile certain sections relating to financial information for inclusion in and in connection
with the Offeree Document, the Offeree Document will not be despatched by | December 2004. The
Company has applied to the SFC for-its consent to an extension of the latest time for the despatch of the
Offeree Document for 7 days, i.e. 8 December 2004. The Offeror has also agreed to extend the first
closing date of the Offers i.e. a period of at least 28 days following the date on which the Offer Document
is posted, being 15 December 2004, by the number of business days in respect of which the posting of the
Offeree Document is delayed.

The Offeree Document will be despatched to the shareholders of the Company on or before'8 December
2004. A further announcement will be issued by the Company when the Offeree Document has been
despatched.

By order of the Board
Hualing-Holdings Limited
Wong Hon Sum’
Company Secretary

Hong Kong, 1 December 2004

As at the date thereof, the executive Directors of the Company are Mr. Fang Hongbo, Mr. Liu Liang, Mr. Zhang
Quan, Mr. Li Yu Jun, Mr. Chen Xiao Shi, Mr. Liang Wei Wen and Mr, Huang Wei Hua, the non-executive Directors
of the Company are Mr. Li Jianwei, Ms. Yuan Liqun, Mr. Zhang Xin Hua and Mr. Chen Yu Hang; the independent
non-executive Dzrectors ofzhe Company are Mr. Ch(m Wai Dune, Mr. Lo Wing Sang, Vincent and Mr. Lam Ming
Yung. .

" The Directors of the Company jointly and severaily accept full responsibility for the accuracy of the information .
contained in this announcement and confirm, having made all reasonable enquiries, that to the best of their
knowledge, opinions expressed in this announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this announcement, the omission of whlch would make any statement in
this announcement misleading.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liabiliry
whatsoever for any loss howsoever arising fron or in reliance upon the whole or any part of the contents
of this announcement.

HUALING HOLDINGS LIMITED
EZEEERDF

(Incorporated in Hong Kong with limited liability)
(Stock Code : 382)
RESPONSIBILITY IN RESPECT OF
OFFEREE DOCUMENT AND JOINT ANNOUNCEMENT
Each of Mr. Li Yu Jun and Mr. Huang Wei Hua, two of the Directors, has confirmed that he

accepted responﬁxblhty in respect of the Offeree Document and the Jonnt announcement dated 8
December 2004,

The board of directors of Hualing Holdings Limited (the “Company™) refers to the response document
dated 8 December 2004 (the “Offeree: Document™) issued by the Company in connection with the
mandatory conditional cash offers made on behalf of Midea International Corporation Company Limited
(“Midea International™) to acquire all the issued shares of the Company (other than those shares already
owned by or agreed to be acquired by Midea International and parties. dcting in concert with it) and to
cancel all outstanding share options of the Company (the “Offers”), and the announcement dated 8
. December 2004 jointly made by the Company and Midea International in rejation to the despatch of the
Offeree Document and the extension of the first closing date of the Offers (the “Joint Announcement™).
Terms used in this announcement shall have the same meamng as in the Offeree Document unless
defined otherwise.

It was stated in the Offeree Document that the Directors (other than Mr Li Yu Jun'and Mr. Huang Wei
Hua) jointly and severally accepted full responsibility for the accuracy of the information contained in the -
Offeree Document (other than that relating to Midea International and parties acting in concert with it
and that relating to the Sale and Purchase A},reement) and confirmed, having made all reasonable
enquiries, that to the best of their knowledge, opinions expressed in the' Offeree Document (other than
those of or in relation to Midea International and parties acting in concert with it and those relating to the
Sale and Purchase Agreement) had been arrived at after due and careful consideration and there were no
other facts not.contained therein, the omission of which would make any statement contained therein
(other than that relating to Midea International and parties acting in concert with it and that relating to the
Sale and Purchase Agreement) misleading. It was also stated in the Offeree’Document that the
-information contained therein relating to Midea International and parties acting in concert with it and
- their intention with respect to the' Group and information contained:therein relating to the Sale and
- Purchase Agreement had been extracted from the Offer Document, and that the Directors (other than Mr.
“LiYu Jun and Mr. Huang Wei Hua) accepted responsibility for the ¢orrectness and fairness of the
reproducnon or preqcmatlon of such mformanon but accepted no further responsxblhty in respect of such
rinformation. - | SV i
I the Joint Announcement it was stated that the Dnectors (other than Mr Li Yu Jun and Mr.-Huang Wei
- Hua as the Company could nof obtain their respcctlve agreement to accept responsibility for the Joint
N ‘Announcemcnt) jointly and severally accepted full rcsponsnblhty ‘for the accuracy of the information
O ".contained in the Joint Announcementi(other than that in-relation’to Midea Intematlonal) and confirmed,
having made all.reasonable.inquiries, that to the best of their knowledge the opinions expressed in the
: Joint Announcement had been arrived at after due'and careful consideration and there were no other facts
not contained in'the Joint Announcement (other than that in relation to Midea lmematlonal) the omission
of which would make any statement in the Joint Announcement mlsleadmg

Each of Mr. Li Yu'Jan‘and Mr. Huang Wei Hua has confirmed that; having considered the contents ofthe
Offeree Document and the Joint Announcement, he accepted responsibility in respect of the Offeree
Document and the-Joint Announcement on the same terms as the other Directors accepted responsibility
for those documents, Mr. Li, Yu. Jun and Mr, Huang Wel Hua apo]oglze for delays in confirming their
acceptance of responsnblhty for those documents

By Order of the Board
. Hualing Holdings Limited
Wong Hon Sum
S ‘ Company Secretary
‘Hong Kong, 16 December 2004 -
As at the date of this anrouncement, the executive D:rectors are Mr. Fang Hongho, Mr. Liu Liang, Mr.
Zhang Quan, Mr Li Yu Jun, Mr. Chen Xiao Shi, Mr. Liang Wei Wen and Mr. Huang Wei Hua, the non-
executive Directors are Mr. Li Jianwei, Ms. Yuan Liqun, Mr. Zhang Xin: Hua and Mr. Chen Yu Hang; thé
. independent non-executive D/reclors are Mr. Chan Wai Dune, Mr Lo an Sang. Vmcem and Mr. Lam
‘Ming Yung. : : .

- The Directors jointly and severally accept full responstbllzry for the acczuacy of the information
¢ontained in this announcement and canﬁ; m, having made all reasonable inguiries, that to the best of
théir knowledge, the opinions expressed in this announceément have been arrived at after due and careful
consideration and there are no otherfacts not contained in this announcement the omission of which
would make any statement in thas announcement nusleadzng
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this anncuncement, makes no

representation as to i1s accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever

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

o - E=m (UMidea
Midea International Corporation Company Limited

(Incorporated in Hong Kong with limited liability)

ANNOUNCEMENT
Mandatory conditional cash offers by

ICEA

A subsidiary of ICBC
. on behalf of
Midea Intérnational Corporation Company Limited
to acquire all the issued shares in Hualing Holdings Limited
(other than those shares already owned by or agreed to be acquired by
Midea International Corporation Company Limited
and parties acting in concert with it)
and te cancel all outstanding share options of Hualing Holdings Limited

CLOSURE AND RESULTS OF THE OFFERS

Midea International announces that, the Offers closed at 4:00 p.m. on 22 December 2004 and valid acceptances in respect
of 78,744,000 Shares, representing approximately 5.0% of the issued share capital of Hualing as at the date of this
announcement, were received under the Share Offer and valid acceptance in respect of 800,000 Type 1 Options, nil Type 11
Options and nil Type III Options were received under the Option Offer by Midea International as the offeror of the Offers.

As the Shares tendered for acceptance under the Share Offer by 4:00 p.m. on 22 December 2004, together with the Shares
already owned or agreed to be acquired by Midea International and parties acting in concert with it before and during the
Offers, amounted to only approxm)ately 47.2% of the total issued share capital of Hualing and were not more than 50% of
the Shares carrying voting rights of Hualing as at the date of this announcement, the Offers did not become unconditional
and accordingly have lapsed at 4:00 p.m. on 22 December 2004.

Reference is made to the offer dacument dated 17 November 2004 issued by Midea International in connection with the Offers
(the “Offer Document™) and the joint announcement dated 8 December 2004 made by Midea International and Hualing in
relation to, among other things, the extension of the first closing date of the Offers. Terms used in this announcement shall have
the same meaning as defined in the Offer Document unless defined otherwise.

At 4:00 p.m. on 22 December 2004, valid acceptances of the ‘Share Offers in respect of 78,744,000 Shares, representing
approximately 5.0% of the issued share capital of Hualing as at the date of this announcement, were reccived under the Share
Offer and valid acceptance in respect of 800,000 Type 1 Options, nil Type Il Options and nil Type 11 Options were received
under the Option Offer by Midea International as the offeror of the Offers. Subsequent to the date of dispatch of the Offer
Document, Midea International was advised by Hualing that an aggregate of 6,000,000 new Shares have been allotted and
issued to certain Optionholders as a result of the exercise of the subscription rights attdchmg to 4,000,000 Type Il Options and
2,000,000 Type 111 Options held by them and as a result, as of the date of this announcement, there were 1,588,036,408 Shares
in issue. Midea International and parties acting in concert with it own 670,076,808 Shares which were acquired pursuant to the
completion of the Sales and Purchase Agreement prior to the commencement of the Offers, representing approximately 42.2%
of the total issued share capital of the Company as at the date of this announcement. Save for the Shares acquired pursuant to
the Sales and Purchase Agreement prior to the commencement of the Offers and the Shares and Options tendered for acceptance
of the. Offers as mentioned above, Midea International and parties acting in concert with it had no other interest in or options or
rl&hts
Shares or optlons or nghts to ‘acquire any Shaxes up to 4 00 p.m. on 22 December 2004.

As the Sharés tendered for acceptance under the Share Offer by 4:00 p.m. on 22 December 2004 together with the Shares
already owned or agreed to be acquired by Midea International and parties acting in concert with it before and during the
Offers, amounted to only approximately 47.2% of the total issued share capital of Hualing and were not more than 50% of the
Shares carrying voting rights of the Company as at the date of this announcement, the Offers did not become unconditional and
accordingly have lapsed at 4:00 p.m. on 22 December 2004,

Share certificates and Option certificates (if any) tendered for acceptance under the Offers will be returned to the relevant
Shareholders and Optionholders who have accepted the Offers respectively by ordinary post as soon as possible but in any event
within ten days of the date of this announcement.

By Order of the board of
MIDEA INTERNATIONAL CORPORATION COMPANY LIMITED
© Li Jianwei
Director
Hong Kong, 22 December 2004

The directors of Midea International jointly and severally accept full responsibility for the accuracy of the informacion

contained in this announcement and confirm, having made all reasonable enquiries, that 1o the best of their knowledge,

opinions expressed in this announcement have been arrived at after due and careful condideration and there are no other facts
not contained in this announcement, the omission of which would make any statemeni{’in this announcement misleading.-

cquxre any Shares bcfore the comm:.nccmem of; the Offers and, have not acquired, agreed to acqu:re or deait many. .
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The Stock Exchange of Hong Kong Limited takes no res onszblllfvfw the contents of this announcement, makes no
representation as 1o iis uccuracy or completeness and expressh v disclaims any liability whatsoever for any loss
howsoever arising, ﬁom or in reliance upon the whole or any part of the contents of this announcement.

HUALING HOLDINGS LIMITED
EXEEERRLA

(the “Conipany”)
(Incorporated in Hong Kong with limited liability)
(Stock Code : 382)

ANNOUNCEMENT ON CHANGE OF DIRECTORS

Mr. Li Yu Jun and Mr. Huang Wei Hua resigned as executive Directors and Mr. Lo Wing Sang, Vincent
resigned as an independent non-executive Director with effect from 5:00 p.m. on 22 December 2004. Ms.
Chen Chunhua was appointed as an independent non-executive Director with effect from 22 December 2004.

Further, with effect from 22 December 2004, Mr. Fang Hougbo, an executive Director, was appointed as the
Chairman of the Company in replacement of Mr. Li Yu Jun.

Resignation of Directors

The board of directors (“Directors”) of Hualing Holdings Limited (the “Company) announce that each of Mr. Li
Yu Jun and Mr. Huang Wei Hua resigned as an executive Director due to the recent change in controlling interest of
the Company, and Mr. Lo Wing Sang, Vincent resigned as an independent non-executive Director for personal
reasons. All the resignations took effect from 5:00 p.m. on 22 December 2004. Each of Mr. Li Yu Jun, Mr. Huang
Wei Hua and Mr. Lo Wing Sang, Vincent has confirmed that there are no matters in relation to his resignation that
need to be brought to the attention of the shareholders of the Company.

The Company would like to take this opportunity to express their appreciation to Mr. Li, Mr. Huang and Mr. Lo for
their valuable contribution to the Company in the past years.

Appointment of new Director

- The Directors are pleased to further announce that Ms. Chen Chunhua was appomted as an independent non-
executive Director with cffect from 22 December 2004.

The biographical details of Ms. Chen are set out below:

Ms. Chen Chunhua, age 40, joined the Company on 22 December 2004 as an independent non-executive Director.
- Ms. Chen has obtained a professional doctorate in enterprise management from Nanjing University. She had been a
professor and a tutor of doctoral students in College of Business Administration of South China University of
Technology, a visiting researcher of Peking University, a visiting professor of Executive Program of Master of
Business and Administration of The National University of Singapore, Australian National University and Nanjing
University. The scientific research area of Ms. Chen is enterprise management and she specializes in enterprise
organization and oper: atlonal management. Ms. Chen is currently a president and a director of Shandong Liuhe

Company Limited (111 % 75 1 42 [ 7 [ 2% & ) and ari independent director of Zhuzhou Qianjin Pharmaceutical

Co., Ltd (¥ # T & 8 3 0% {75 FR 2% %1 ), with considerable experience in enterprise operational management.

There is no service contract entered into between the Company and Ms. Chen. Ms. Chen is not connected with any
directors, senior management, substantial or controlling shareholders of the Company and does not have any direct
or indirect interests in the shares of the Company within the meaning of Part XV of the Securities and Futures
Ordinance. The director’s fee payable to Ms. Chen will be proposed and subject to shareholders’ approval at
general meetings, and any other remuneration payable to her will be determined by the board of Directors from
time to time by reference to her duties and responsibilities.

The Company would like to take this opportunity to welcome Ms. Chen for joining the Company as an
independent non-executive Director.

~ Election of Chairman

The Directors are also pleased to announce that, with effect from 22 December 2004, Mr. Fang Hongbo, an
executive Director, was appointed as the Chairman of the Company in replacement of Mr. Li Yu Jun.

By order of the board of Directors
Wong Hon Sum
. Company Secretary
Hong Kong, 22 December 2004 -

As at 5:00 p.n. on the date thereof. the executive Directors are Mr. Fang Hongbo, Mr. Liu Liang, Mr. Zhang Quan,
Mr. Chen Xiao Shi and Mr. Liang Wei Wen, the non-executive Directors are Mr. Li Jianwei, Ms. Yuan Liqun, Mr.
Zhang Xin Hua and Mr. Chen Yu Hang; and the independent non-executive Directors are Mr. Chan Wai Dune, Mr.
Lam Ming Yung and Ms. Chen Chunhua,




THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this Offer Document or as to the action to be taken, you
should consult a licensed securities dealer, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or otherwise transferred all your shares in Hualing Holdings Limited, you should at
once hand this Offer Document and the accompanying forms of acceptance to the purchaser(s) or
transferee(s) or to the bank, licensed securities dealer or other agent through whom the sale or transfer
was effected for transmission to the purchaser(s) or transferee(s). This Offer Document should be read in
conjunction with the forms of acceptance, the contents of which form part of the terms of the Offers
contained therein.

The Stock Exchange of Hong Kong Limited and the Securities and Futures Commission of Hong Kong
take no responsibility for the contents of this Offer Document, make no representation as to its accuracy
or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
in reliance upon the whole or any part of the contents of this Offer Document.

%B’\J@idea

Midea International Corporation Company Limited
(Incorporated in Hong Kong with limited liability)

Mandatory conditional cash offers by

ICEA

A subsidiary of ICBC
on behalf of
Midea International Corporation Company Limited
to acquire all the issued shares in Hualing Holdings Limited
(other than those shares already owned by or agreed to be acquired by
Midea International Corporation Company Limited
and parties acting in concert with it)

and to cancel all outstanding share options of Hualing Holdings Limited

Financial Adviser to Midea International Corporation Company Limited

ICEA

A subsidiary of ICBC

A letter from ICEA Capital Limited containing, among other things, the details of the terms of the
Offers, is set out on pages 5 to 12 of this Offer Document.

The procedures for acceptance and settlement of the Offers are set out on pages 13 to 19 in
Appendix I to this Offer Document and in the accompanying forms of acceptance. Acceptances of
the Offers should be received by no later than 4:00 p.m. on Wednesday 15 December 2004 or if the
Offers become unconditional or are declared, 14 days after the Offers become unconditional or are
declared, or such later time and/or date as Midea International Corporation Company Limited
may determine and announce in accordance with the Takeovers Code.

17 November 2004
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EXPECTED TIMETABLE

Offers commence ............. ..., Wednesday, 17 November, 2004
Expected latest date for posting the Offeree Document ........ Wednesday, 1 December, 2004

Latest time for acceptance of the Offers on
the First Closing Date (Note 1) ............. 4:00 p.m. on Wednesday, 15 December, 2004

First Closing Date (Note 1) ....... .. ... .. Wednesday, 15 December, 2004

Announcement of the results of the Offers
as at the First Closing Date to be published
in the newspapers (Note 1) ........ .. ... .. . ... Thursday, 16 December, 2004

Latest date for despatch of remittances for the amounts due
in respect of valid acceptance received by the First Closing Date
under the Offers, assuming the Offers become, or :
are declared unconditional on such date (Note 2) ............ Saturday 25 December, 2004

Latest time by which the Offers can be declared
unconditional as to acceptance (Note 3) .............. Midnight, Sunday, 16 January, 2005

Notes:

1. Under the Takeovers Code, where the offeree board circular is posted after the date on which the offer
document is posted, the offer must be open for acceptance for at least 28 days following the date on which the
offer document is posted. Accordingly, the Offers will remain open for acceptance until 4:00 p.m. on 15
December 2004. Midea International reserves the right to extend the Offers until such date as it may
determine in accordance with the Takeovers Code. Midea International will issue an announcement on the
website of the Stock Exchange by 7:00 p.m. on the First Closing Date in relation to whether the Offers have
expired, or have been revised or extended, which announcement will state either the next closing date or that
the Offers will remain open until further notice. Such announcement will be republished in newspapers on the
next business day thereafter. If Midea International extends the Offers as required pursuant to the Takeovers
Code and no closing date is specified in the relevant announcement, at least 14 days’ notice in writing will be
given, before the Offers are closed, to the Shareholders and Optionholders who have not accepted the Offers.
In the event that the Offers become or are declared unconditional on or before 4:00 p.m. on 15 December
2004, the Offers will remain open for acceptance until the later of 15 December 2004 and 14 days from the
date when the Offers become or are declared unconditional.

2. Cheques:in respect of the consideration payable for the Shares and the Options tendered under the Offers will
be posted to the relevant Shareholders and Optionholders by ordinary post at their own risk as soon as
possible but in any event within 10 days of the later of the date of receipt of all the relevant documents to
render the relevant acceptances under the Offers complete and valid, and the date when the Offers become or
are declared unconditional.

3. In accordance with the Takeovers Code, the Offers shall not be capable of becoming or being declared
unconditional after the midnight on 16 January 2005 unless extended with the consent of the Executive.

4. All time references contained in this Offer Document refer to Hong Kong time.
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DEFINITIONS

In this Offer Document, unless the context otherwise requires, the following expressions

have the following meanings:

“Announcement”

“associates”

“CCASS”

“Closing Date”

“Companies Ordinance”

*Completion”

“Executive”

“Forms of Acceptance”

“ICEA”

“Hong Kong”

the joint announcement dated 3 November 2004 made by
Midea International and Hualing in relation to the Sale
and Purchase Agreement and the Offers

has the meaning ascribed thereto in the Listing Rules

the Central Clearing and Settlement System established
and operated by Hong Kong Securities Clearing Company
Limited

the later of 15 December 2004, the First Closing Date,
and if the Offers become or are declared unconditional,
14 days from the date after the Offers become or are
declared unconditional

the Companies Ordinance (Chapter 32 of the Laws of
Hong Kong)

completion of the Sale and Purchase Agreement in
accordance with its terms, which took place on 11
November 2004

the Executive Director of the Corporate Finance Division
of the SFC or any of his delegates

the accompanying WHITE form of acceptance and
transfer of the Shares in respect of the Share Offer and
the accompanying YELLOW form of acceptance and
cancellation of the outstanding Options in respect of the
Option Offer

ICEA Capital Limited, a licensed corporation licensed to
carry on regulated activities types 1, 4, 6 and 9 of
regulated activities under the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong)
which are dealing of securities, advising on securities,
corporate finance and asset management

the Hong Kong Special Administrative Region of the
PRC




DEFINITIONS

“Hualing”

“Hualing Group”

“Latest Practicable Date™

“Listing Rules”

“Midea International”

“Offers”
“Offer Document”

“Offeree Document

“Option(s)”

“Optionholder(s)”

“Option Offer”

“PRC”

“Registrar”

Hualing Holdings Limited, a company incorporated in
Hong Kong with limited liability, the issued shares of
which are listed on the main board of the Stock
Exchange

Hualing and its subsidiaries

15 November 2004, being the latest practicable date prior
to the printing of this Offer Document for the purpose of
ascertaining certain information for inclusion in this
Offer Document

The Rules Governing the Listing of Securities on the
Stock Exchange

Midea International Corporation Company Limited, a
company incorporated in Hong Kong with limited liability

the Share Offer and the Option Offer

this document despatched by Midea International setting
out the details of the Offers and the procedures for
acceptance of the Offers

the response document in respect of the Offers to be
issued by Hualing to the Shareholders and Optionholders
in accordance with the Takeovers Code

the Type I Options, Type II Options and Type 111 Options

holder(s) of the Type I Options, Type II Options and Type
III Options

the mandatory conditional cash offer to cancel all
outstanding Options not already owned by Midea
International and parties acting in concert with it made
by ICEA on behalf of Midea International in accordance
with the Takeovers Code

the People’s Republic of China and for the sole purpose
of this Offer Document shall exclude Hong Kong, the
Macau Special Administrative Region of the PRC and
Taiwan

Computershare Hong Kong Investor Services Limited,
the Hong Kong branch share registrar of Hualing at
Shops 1712-1726, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong




DEFINITIONS

“Relevant Period”

“Sale and Purchase Agreement”

“Sale Shares”

(13 SFC”
“Share(s)”
“Shareholder(s)”

“Share Offer”

“Stock Exchange”
“Takeovers Code”

“Type I Options”™

“Type 11 Options”

the period beginning six calendar months immediately
preceding 3 November 2004, the date of the
Announcement up to and including the Latest Practicable
Date

the conditional sale and purchase agreement dated 31
October 2004 and entered into between Midea
International and the Vendor in relation to the sale by the
Vendor and the purchase by Midea International of the
Sale Shares

670,076,808 Shares acquired by Midea International
pursuant to the Sale and Purchase Agreement

the Securities and Futures Commission of Hong Kong
share(s) of HK$0.10 each in the share capital of Hualing
holder(s) of the Shares

the mandatory conditional cash offer to acquire all the
issued Shares not already owned or agreed to be acquired
by Midea International or parties acting in concert with
it at HK$0.35 per Share made by ICEA on behalf of
Midea International in accordance with the Takeovers
Code

The Stock Exchange of Hong Kong Limited
The Hong Kong Code on Takeovers and Mergers

options which were granted to the directors and employees
of Hualing pursuant to the share option scheme of
Hualing adopted on 26 November 1993 and terminated
on 27 June 2003 and remain outstanding as at the Latest
Practicable Date, entitling the holders thereof to subscribe
for new Shares at an exercise price of HK$0.93 per Share

options which were granted to the directors and employees
of Hualing pursuant to the share option scheme of
Hualing adopted on 26 November 1993 and terminated
on 27 June 2003 and remain outstanding as at the Latest
Practicable Date, entitling the holders thereof to subscribe
for new Shares at an exercise price of HK$0.244 per
Share




DEFINITIONS

“Type 111 Options’

“Vendor”

“HKS”

“%”

£l

options which were granted to the directors and employees
of Hualing pursuant to the share option scheme of
Hualing adopted on 26 November 1993 and terminated
on 27 June 2003 and remain outstanding as at the Latest
Practicable Date, entitling the holders thereof to subscribe
for new Shares at an exercise price of HK$0.211 per
Share

Able Profit Investment Limited, a company incorporated
in the British Virgin Islands with limited liability

Hong Kong dollars, the lawful currency of Hong Kong

per cent.
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ICEATBRRE

‘ - ICEA Capital Limited ITHRTSHERRLE)
A subsidiory of ICBC # B I % 2 & B A A 42nd Floorﬂcrdine House, EETHESRS R
1 Connought Place, Central, Hong Kong 16 FIALI4212
Tel.: {852} 2115 8888 42 . (852) 2115 8888
Fax: (852} 2115 8602 M7 : (852) 2115 8602

17 November 2004
To the Shareholders and the Optionholders
Dear sir or madam,

Mandatory conditional cash offers by
ICEA Capital Limited
on behalf of
Midea International Corporation Company Limited
to acquire all the issued shares in Hualing Holdings Limited
(other than those shares already owned by or agreed to be acquired by

Midea International Corporation Company Limited

and parties acting in cencert with it)

and to cancel all outstanding share options of Hualing Holdings Limited

INTRODUCTION

On 3 November 2004, Midea International announced that on 31 October 2004, Midea
International entered into the Sale and Purchase Agreement with the Vendor, pursuant to which
Midea International agreed to purchase and the Vendor agreed to sell and procure to sell
670,076,808 Shares for a cash consideration of approximately HK$234.5 million (equivalent to
HK$0.35 per Share). Completion took place on 11 November 2004. The Sale Shares represent
approximately 42.4% of the entire issued share capital of Hualing as at the date of Completion.
Immediately following Completion, Midea International and parties acting in concert with it
own in aggregate 670,076,808 Shares, representing approximately 42.4% of the entire issued
share capital of Hualing as at the Latest Practicable Date and are required under Rule 26.1 and
Rule 13 of the Takeovers Code to make mandatory conditional cash offers for all the 1ssued
Shares not already owned or agreed to be acquired by Midea International and parties acting in
concert with it and all the outstanding Options respectively.

This letter, together with Appendix I to this Offer Document and the Forms of Acceptance,
set out, among other things, the terms and other details of the Offers, information on Midea
International and its intention regarding the future of Hualing Group.

Pursuant to the Takeovers Code, the Offeree Document is expected to be sent to the
Shareholders and the Optionholders within 14 days from the date of this Offer Document. The
Offeree Document is expected to contain a letter from the independent board committee of
Hualing established to advise the Shareholders and the Optionholders and a letter of advice
from Dao Heng Securities Limited which advises the independent board committee of Hualing
in respect of the Offers. You are urged to wait for the receipt of the Offeree Document and
carefully read its contents before deciding whether or not to accept the Offers.
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THE OFFERS

ICEA, on behalf of Midea International, makes the Share Offer to acquire all the issued
Shares (other than those already owned by Midea International and/or parties acting in concert
with it) and to cancel all the outstanding Options on the following basis:

The Share Offer

Foreach Share ... ... .. . . . HK$90.35 in cash

The Option Offer

For each outstanding Type L Option . ... .. i, HKS$0.01 in cash
For each outstanding Type I Option .. ......... ... o it HKS$0.106 in cash
For each outstanding Type Hl1 Option . ........ ... ... .. .. ... ..... HK$0.139 in cash

Midea International is required under the Takeovers Code to make a comparable offer for
all the outstanding Options as part of the Offers. Midea International offers to pay the
Optionholders in cash on the basis set out above in respect of every Option in consideration of
the surrender by the Optionholders of such Options to Hualing for cancellation. The
Optionholders have not given any undertaking to accept or not to accept the Option Offer.

Save for any steps required to be taken by Midea International to ensure that not less than
25% of the issued share capital of Hualing will be held by the public and the charge over the
Shares acquired or to be acquired by Midea International pursuant to the Sale and Purchase
Agreement and the Share Offer as a security for the facility granted by ICEA Financial
Services Limited, an associate of ICEA, to Midea International for financing the Offers, the
Shares acquired by Midea International pursuant to the Share Offer will not be transferred to
any other parties and there is no agreement, arrangement or understanding for such transfer.
Any outstanding Options in respect of which complete and valid acceptances of the Option
Offer have been received from the Optionholders will be cancelled.

Comparison of vajue

The offer price of HK$0.35 per Share for the Share Offer is the same as the price agreed
to be paid by Midea International to the Vendor for each Sale Share under the Sale and
Purchase Agreement and represents:

(a) a discount of approximately 13.6% to the closing price of HK$0.405 per Share as
quoted on the Stock Exchange on 29 October 2004, being the last complete trading
day prior to the suspension of the trading in the Shares at 9:36 a.m. on 1 November
2004 pending the issue of the Announcement;

(b) a discount of approximately 8.5% to the average closing price of approximately
HKS$0.3825 per Share as quoted on the Stock Exchange for the last 10 consecutive
complete trading days prior to the suspension of the trading in the Shares at 9:36
a.m. on 1 November 2004 pending the issue of the Announcement;

{c) a premium of approximately 43.4% to the unaudited consolidated net asset value per
Share of approximately HK$0.244 as at 30 June 2004 based on Hualing’s 2004
interim report for the six months ended 30 June 2004;
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(d) a discount of approximately 11.1% to the average closing price of approximately
HK$0.3935 per Share as quoted on the Stock Exchange for the last 10 consecutive
trading days up to and including the Latest Practicable Date; and

(e) a discount of approximately 10.3% to the closing price of HK$0.39 per Share as
quoted on the Stock Exchange on the Latest Practicable Date.

Condition of the Offers

The Offers will be conditional upon Midea International having received valid acceptances
in respect of Shares pursuant to the Share Offer which, together with Shares owned or agreed
to be acquired by Midea International and parties acting in concert with it before and during
the Offers, will result in their holding more than 50% of the voting rights of Hualing. If there
are no sufficient valid acceptances in respect of Shares received by Midea International
rendering the Share Offer to become unconditional by 4:00 p.m. on 15 December 2004 which is
28 days after posting of this Offer Document, the Offers are expected to lapse. In the event the
Offers become or are declared unconditional or lapse, a separate announcement will be made
by Midea International.

Total consideration

As at the Latest Practicable Date, Hualing had 1,582,036,408 Shares in issue and
outstanding Options comprising 800,000 Type 1 Options entitling the Optionholders to
subscribe for an aggregate of 800,000 Shares at an exercise price of HK$0.930 per Share,
4,000,000 Type 1I Options entitling the Optionholders to subscribe for an aggregate of
4,000,000 Shares at an exercise price of HK$0.244 per Share and 2,160,000 Type 111 Options
entitling the Optionholders to subscribe for an aggregate of 2,160,000 Shares at an exercise
price of HK$0.211 per Share. Accordingly, apart from the Sale Shares,

(i) 911,959,600 Shares (assuming the Options granted have not been exercised prior to
the close of the Offers) will be subject to the Share Offer, and 6,960,000 outstanding
Options (if not exercised) will be subject to the Option Offer; or

(1i) 918,919,600 Shares (assuming 6,960,000 outstanding Options have been fully
exercised prior to the close of the Offers) will be subject to the Share Offer.

Save for the outstanding Options disclosed above, there are no outstanding warrants,
options or securities convertible into Shares as at the Latest Practicable Date.

Assuming that there will be no change in the issued share capital of Hualing as a result of
the exercise of the Options or otherwise subsequently, at a price of HK$0.35 per Share, the
entire issued share capital of Hualing is valued at approximately HK$553.7 million under the
Share Offer and all the Shares subject to the Share Offer are valued at approximately HK$319.2
million. Assuming that all the 800,000 outstanding Type | Options at a price of HK$0.01 per
Option, all the 4,000,000 Type 1T Options at a price of HK$0.106 per Option and all the
2,160,000 Type 111 Options at a price of HK$0.139 per Option are tendered, the consideration
payable by Midea International under the Option Offer is approximately HK$732,000.
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Assuming that all the 6,960,000 outstanding Options are fully exercised subsequent to the
Latest Practicable Date, there will be 1,588,996,408 Shares in issue and the entire issued share
capital of Hualing is valued at approximately HK$556.1 million under the Share Offer, and all
the Shares subject to the Share Offer are valued at approximately HK$321.6 million.

Financial resources

ICEA, as the financial adviser to Midea International, is satisfied that there are sufficient
financial resources available to Midea International to meet its obligation in case of a full
acceptance of the Offers. Midea International finances the Offers from its internal resources
and by an irrevocable facility granted by ICEA Financial Services Limited, an associate of
ICEA. The repayment of any amount due under such facility will not depend on the business of
Hualing.

Effect of accepting the Offers

By accepting the Share Offer and upon the Share Offer becomes unconditional,
Shareholders will sell their Shares to Midea International free from all liens, claims and
encumbrances and with all rights attached to them, including the rights to receive all dividends
and distribution declared, made or paid at or after the date on which the Offers are made, i.e.
the date of posting of this Offer Document. By accepting the Option Offer, the Optionholders
will surrender and give up the subscription rights attaching to the relevant Options, which will
be cancelled by Hualing.

Settlement of the consideration to which any accepting Shareholder and/or Optionholder
is entitled under the Offers will be implemented in full in accordance with the terms of the
Offers, without regard to any lien, right of set-off, counterclaim or other analogous right to
which Midea International may otherwise be, or claim to be, entitled against such accepting
Shareholder and/or Optionholder.

Stamp duty

Seller’s ad valorem duty arising in connection with acceptance of the Share Offer
amounting to 0.1% of the amount payable in respect of the relevant acceptance will be
deducted from the amount payable to the Sharcholders who accept the Share Offer. Midea
International will bear its own portion of buyer’s ad valorem stamp duty at the rate of 0.1% of
the amount payable in respect of relevant acceptances and will be responsible to account to the
Stamp Office of Hong Kong the stamp duty payable for the sale and purchase of the Shares.

No stamp duty is required to be paid by any Optionholder who accepts the Option Offer.
Compulsory acquisition

Midea [nternational and parties acting in concert with it do not intend to exercise any
right which may be available under the provisions of the Companies Ordinance to acquire

compulsorily any outstanding issued Shares not acquired under the Share Offer after it is
closed.
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INFORMATION ON MIDEA INTERNATIONAL AND ITS INTENTION REGARDING
HUALING

Midea International is a company incorporated in Hong Kong with limited liability on 28
July 2004 and is 99.9% beneficially owned by Midea Group Co., Ltd. (¥ # £ E & R )
and as to 0.09% beneficially owned by Mr. He Xiang Jian, who is a director of Midea
International and 0.01% beneficially owned by Ms. Lu De Yan. Mr. He Xiang Jian, Mr. Li Jian
Weil and Mr. Liang Guo Ping are the directors of Midea International. The registered capital of
Midea Group Co., Ltd. is owned as to 55% by Foshan Shunde Tiantuo Investment Co., Ltd. ({#
Ly 77 ME S @ X $E % & A PR 22 F]) and 45% by Foshan Shunde Lixun Investment Co., Ltd. (
s Ly T NE A & R 3R 3 E A R 2 F]). The registered capital of Foshan Shunde Tiantuo
Investment Co., Ltd. (L i E 2 & X FE R E A R 2 F)) is in turn owned as to 90% by
Mr. He Xiang Jian and 10% by Ms. Lu De Yan and the registered capital of Foshan Shunde
Lixun Investment Co., Ltd. (i 1L 77 JIE 7 & F[ R & & A R 2 &) is owned as to 34% by Mr.
Zhang He Chuan, 33% by Mr Li Jianwei and 33% by Ms. Yuan Liqun. Ms. Lu De Yan is the
daughter-in-law of Mr. He Xiang Jian. Mr. Zhang He Chuan, Mr. Li Jianwei and Ms. Yuan
Liqun are members of the senior management of Midea Group Co., Ltd. Midea International
and its ultimate beneficial owners are independent of and not connected with Hualing, the
directors, chief executive or substantial shareholders of Hualing or any of its subsidiaries
(including the Vendor) or an associate of any of them.

Save for the entering into of the Sale and Purchase Agreement, Midea International has
not conducted any business since its incorporation and does not have any material assets other
than the financial resources for fulfilling its payment obligation under the Sale and Purchase
Agreement and the Offers.

Midea Group Co., Ltd. is one of the largest household electric appliances manufacturers
in the PRC. The household electric appliance products of Midea Group Co., Ltd. include air
conditioners, electric fans, rice cookers, microwave ovens, etc. which are sold domestically in
the PRC and internationally to various countries including Hong Kong, the United States of
America, Europe, Japan, Canada and Russia. Midea Group Co., Ltd. operates production
facilities in various cities in the PRC including Shunde, Zhongshan, Wuhu, Wuhan, Huaian and
Chongqing.

Midea Group Co., Ltd. and its management staff possess extensive experience, market
knowledge and strengths in management, procurement, sales network, marketing, research and
development and production technology in respect of household electric appliances sales and
manufacturing, while the Hualing Group has also been engaged in the household electric
appliance business with considerable achievements. Through Midea International, Midea
Group Co., Ltd. acquires the controlling interest in Hualing with an aim to deriving synergy
and generating greater economy of scale by close cooperation between the operations and
management of Midea Group Co., Ltd. and Hualing Group in order to enhance the business
development of both in future.

With the extensive experience and knowledge of Midea Group Co., Ltd. and its
management staff in the areas of management, procurement, sales and marketing, in particular,
the overseas markets, research and development and production technology in respect of
household electric appliances sales and manufacturing, it is believed that the overall operation
and production efficiency of the Hualing Group on a whole can be enhanced which in turn will
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be in the interest of the Shareholders as a whole. Midea International intends to continue the
existing businesses of the Hualing Group and it has no immediate plan of injecting any
additional assets into the Hualing Group or redeployment of the assets of the Hualing Group
other than in its ordinary course of business, while Midea International will assess the
qualification of the existing employees and reformulate the human resources strategy of the
Hualing Group if necessary, based on which recruitment of new employees, reassignment of
job duties of existing employees and/or dismissal of existing employees with unsatisfactory
performance or qualification may be undertaken.

Dealings in and holdings of securities of Hualing

Prior to Completion, neither Midea International, its ultimate beneficial owners nor the
parties acting in concert with any of them owned any Shares, convertible securities, warrants or
options in Hualing. Save for the entering into of the Sale and Purchase Agreement, none of
Midea International, its ultimate beneficial owners and parties acting in concert with any of
them has dealt in any Shares or any options, warrants or securities convertible into Shares
during the Relevant Period.

PROPOSED CHANGE OF BOARD COMPOSITION OF HUALING

[t is expected that three of the existing directors of Hualing, namely, Mr. Li Yu Jun and
Mr. Huang Wei Hua, who are executive directors of Hualing and Mr Lo Wing Sang, Vincent,
who is an independent non-executive director of Hualing will resign and such resignation will
take effect on the First Closing Date or the date when the Offers become or are declared
unconditional, whichever is the later, in compliance with Rule 7 of the Takeovers Code. It is
expected that the other existing directors (including two of the independent non-executive
directors, namely Mr. Chan Wai Dune and Mr, Lam Ming Yung) of Hualing will remain on the
board of directors of Hualing.

Immediately after the despatch of this Offer Document, five new directors will be
appointed as directors of Hualing, namely, Mr. Fang Hongbo, Mr. Liu Liang, Mr. Li Jianwei,
Ms. Yuan Liqun and Mr. Zhang Quan. Mr. Fang Hongbo, Mr. Liu Liang and Mr. Zhang Quan
will be appointed as the executive directors of Hualing while Mr. Li Jianwei and Ms. Yuan
Liqun will be appointed as the non-executive directors of Hualing. A new independent non-
executive director will be appointed to replace Mr. Lo Wing Sang, Vincent on or prior to the
effective date of his resignation. A further announcement will be made on the change of the
composition of and the appointment of new director(s) to the board of directors of Hualing.

Particulars of the five proposed directors of Hualing are set out below:

Mr. Fang Hongbo, aged 37, obtained a master degree in business administration from the
National University of Singapore. Mr. Fang joined Midea Group Co., Ltd. in 1992 and had
assumed various senior management positions for sales and overall management of the air-
conditioners: division of Midea Group Co., Ltd. with considerable experience. Currently, Mr.
Fang is a director of GD Midea Electric Appliances Co., Ltd. and the president of its
refrigeration equipment division.
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Mr, Liu Liang, aged 42, obtained a bachelor degree in mechanical engineering from
Shanghai Jiao Tong University. Mr. Liu joined Midea Group Co., Ltd. in 1991 and had assumed
various senior management positions for marketing, sales and overall management of the air-
conditioners division of Midea Group Co., Ltd. with considerable experience. Currently, Mr.
Liu is a vice president of the refrigeration equipment division of GD Midea Electric Appliances
Co., Ltd.

Mr. Li Jianwei, aged 38, obtained a master degree in business administration from Fudan
University. Mr. Li joined Midea Group Co., Ltd. in 1994 and had assumed various senior
management positions for strategic development of Midea Group Co., Ltd.. Currently, Mr. L1 is
a director and capital investment controller of Midea Group Co., Ltd.

Ms. Yuan Liqun, aged 35, obtained a master degree in international management from the
Australian National University. Ms. Yuan joined Midea Group Co., Ltd. in 1992 and had
assumed various senior management positions for financial and overall management of Midea
Group Co., Ltd. with considerable experience in financial management. Currently, Ms. Yuan is
a director and the financial controller of Midea Group Co., Ltd.

Mr. Zhang Quan, aged 36, obtained a master degree in international management from the
Australian National University. Mr. Zhang joined Midea Group Co., Ltd. in 1991 and had
assumed various senior management positions for financial management for Midea Group Co.,
Ltd. with considerable experience. Currently, Mr. Zhang is an assistant of president and the
financial controller of the refrigeration equipment division of GD Midea Electric Appliances
Co., Ltd.

MAINTENANCE OF THE LISTING STATUS OF HUALING

Midea International intends that Hualing will remain listed on the Stock Exchange after
the close of the Offers. The directors of Midea International and the new directors to be
appointed to the board of directors of Hualing have jointly and severally undertaken to the
Stock Exchange to take appropriate steps following the close of the Offers to ensure that such
number of Shares as may be required by the Stock Exchange are held by the public.

The Stock Exchange has stated that if, at the close of the Offers, less than the
minimum prescribed percentage applicable to Hualing, being 25%, of the Shares are held
by the public, or if the Stock Exchange believes that:

(i) a false market exists or may exists in trading of the Shares; or

(ii) there are insufficient Shares in public hands to maintain an orderly market,
it will consider exercising its discretion to suspend dealings in the Shares.

The Stock Exchange will also closely monitor all acquisitions or disposals of assets by
Hualing. Under the Listing Rules, the Stock Exchange has the power pursuant to the
Listing Rules to aggregate a series of transactions and any such transactions may result in

Hualing being treated as if it were a new listing applicant and subject to the requirement
for new applicants as set out in the Listing Rules.
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FURTHER TERMS OF THE OFFERS

Further terms of the Offers, including procedures for acceptance and the acceptance
period, are set out in Appendix I to this Offer Document and the Forms of Acceptance. Midea
International does not intend to revise or extend the Offers, unless required pursuant to the
relevant provisions of the Takeovers Code.

TAXATION

Shareholders and Optionholders are recommended to consult their own professional
advisers if they are in doubt as to the taxation implications of their acceptance of the Offers. It
is emphasized that none of Midea International, [CEA, Hualing or any of their respective
directors or employees or any other persons involved in the Offers accepts responsibility for
any tax effects on, or liabilities of, any persons as a result of their acceptance of the Offers.

GENERAL

To ensure equal treatment of all Shareholders, those registered Shareholders who hold
Shares as nominee for more than one beneficial owner should, as far as practicable, treat the
holding of each beneficial owner separately. In order for the beneficial owners of the Shares
whose investments are registered in the names of their nominees to accept the Share Offer, it is
essential that they provide instructions to their nominees of their intentions with regard to the
Share Offer.

The attention of Shareholders who are not residents in Hong Kong is drawn to the section
headed “6. General” in Appendix [ to this Offer Document.

All doecuments and remittances sent to Shareholders and Optionholders by ordinary post
will be sent to them at their own risk. Such documents and remittances will be sent to the
Shareholders and Optionholders at their respective addresses as they appear in the register of
members of Hualing or the register of Optionholders (as the case may be) or, in the case of
joint Shareholders, to the Shareholder whose name stands first in the register of members of
Hualing, as applicable. None of Hualing, Midea International, ICEA or any of their respective
directors or any other person involved in the Offers will be responsible for any loss or delay in
transmission or any other liabilities that may arise as a result thereof.

Your attention is drawn to the additional information set out in the Appendices, which
form part ofithis Offer Document.

Yours faithfully,
For and on behalf of
ICEA Capital Limited
Gary S K Sik
Managing Director
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FURTHER TERMS OF THE OFFER

1. FURTHER PROCEDURES FOR ACCEPTANCE

A. The Share Offer

(a)

[f the Share certificate(s) and/or transfer receipt(s) and/or any other document(s)
of title (and/or any satisfactory indemnity or indemnities required in respect
thereof) in respect of your Shares is/are in the name of a nominee company or
some names other than your own, and you wish to accept the Share Offer in
respect of your Shares, you must either:

M

(i1)

(ii1)

(iv)

lodge your Share certificate(s) and/or transfer receipts and/or any other
document(s) of title (and/or any satisfactory indemnity or indemnities
required in respect thereof) with the nominee company, or other nominee,
with instructions authorising it to accept the Share Offer on your behalf
and requesting it to deliver the WHITE form of acceptance and transfer of
the Shares duly completed together with the relevant Share certificate(s)
and/or transfer receipt(s) and/or any other document(s) of title (and/or any
satisfactory indemnity or indemnities required in respect thereof) to the
Registrar; or

arrange for the Shares to be registered in your name by Hualing through
the Registrar, and send the WHITE form of acceptance and transfer of the
Shares duly completed together with the relevant Share certificate(s) and/
or transfer receipt(s) and/or any other document(s) of title (and/or any
satisfactory indemnity or indemnities required in respect thereof) to the
Registrar; or

if your Shares have been lodged with your broker/custodian bank through
CCASS, instruct your broker/custodian bank to authorise HKSCC Nominees
Limited to accept the Share Offer on your behalf on or before the deadline
set out by HKSCC Nominees Limited, in this case, on Tuesday, 14
December 2004 which is one business day before the latest date on which
acceptances of the Share Offer must be received by the Registrar. In order
to meet the deadline set by HKSCC Nominees Limited, you should check
with your broker/custodian bank for the timing on the processing of your
instruction, and submit your instruction to your broker/custodian bank as
required by them; or

if your Shares have been lodged with your Investor Participant Account
with CCASS, authorise your instruction via the CCASS Phone System or
CCASS Internet System not later than one business day before the latest
date on which acceptances of the Share Offer must be received by the
Registrar, which is Tuesday, 14 December 2004 in this case.
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(b)

(c)

(D

If the certificate(s) and/or transfer receipts and/or other document(s) of title
{and/or any satisfactory indemnity or indemnities required in respect thereof) in
respect of your Shares is/are not readily available and/or is/are lost and you
wish to accept the Share Offer in respect of your Shares, the WHITE form of
acceptance and transfer of the Shares should nevertheless be completed and
delivered to the Registrar together with a letter stating that you have lost one or
more of your Share certificate(s) and/or transfer receipts and/or other document(s)
of title (and or any satisfactory indemnity or indemnities required in respect
thereof) or that it/they is/are not readily available. If you find such document(s)
or if it/they become(s) available, the relevant Share certificate(s) and/or transfer
receipt(s) and/or any other document(s) of title (and/or any satisfactory
indemnity or indemnities required in respect thereof) should be forwarded to the
Registrar as soon as possible thereafter. If you have lost your Share certificate(s),
you should also write to the Registrar for a letter of indemnity which, when
completed in accordance with the instructions given, should be returned to the
Registrar.

If you have lodged transfer(s) of any of your Shares for registration in your
name and have not yet received your Share certificate(s), and you wish to
accept the Share Offer in respect of your Shares, you should nevertheless
complete the WHITE form of acceptance and transfer of the Shares and deliver
it to the Registrar together with the transfer receipt(s) duly signed by yourself.
Such action will be deemed to be an authority to ICEA and/or Midea
International or their respective agent(s) to collect from Hualing or the
Registrar on your behalf the relevant Share certificate(s) when issued and to
deliver such certificate(s) to the Registrar as if it was/they were delivered to the
Registrar with the WHITE form of acceptance and transfer of the Shares.

Acceptance of the Share Offer will be treated as valid only if the completed
WHITE form of acceptance and transfer of the Shares is received by the
Registrar by not later than 4:00 p.m. on the later of Wednesday, 15 December
2004 and if the Offers become or are declared unconditional, 14 days after the
Offers become or-are declared unconditional, or such later time and/or date as
Midea International may determine and announce with the consent of the
Executive, and is:

(i) accompanied by the relevant Share certificate(s) and/or transfer receipt(s)
and/or other document(s) of title (and/or any satisfactory indemnity or
indemnities required in respect thereof) and, if those Share certificate(s) is/
are not in your name, such other documents in order to establish your right
to become the registered holder of the relevant Shares; or

(ii) from a registered Sharcholder or his personal representative (but only up to
the amount of the registered holding and only to the extent that the
acceptance relates to Shares which are not taken into account under this

paragraph (d)); or

(i1i) certified by the Registrar or the Stock Exchange.
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If the WHITE form of acceptance and transfer of the Shares is executed by a
person other than the registered Shareholder, appropriate documentary evidence
of authority to the satisfaction of the Registrar must be produced.

(e) No acknowledgement of receipt of any WHITE form(s) of acceptance and
transfer of the Shares, Share certificate(s) and/or transfer receipt(s) and/or any
other document(s) of title (and/or any satisfactory indemnity or indemnities
required in respect thereof) will be given.

(f) The address of the transfer office of the Registrar is Shops 1712-1726, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

(g) 1 the Share Offer lapses, Midea International will, as soon as possible but in
any event within ten days thereof, return by ordinary post the Share certificate(s)
lodged with the WHITE form(s) of acceptance and transfer of the Shares to the
relevant Shareholder(s).

B. The Option Offer

{a) If you accept the Option Offer, you should complete the YELLOW form of
acceptance and cancellation of the outstanding Options in accordance with the
instructions printed thereon, which instructions form part of the terms and
conditions of the Option Offer.

(b) The completed YELLOW form of acceptance and cancellation of the outstanding
Options should be forwarded, together with the relevant Option certificate(s) (if
any) stating the number of outstanding Options in respect of which you intend
to accept the Option Offer, by post or by hand to the company secretary of
Hualing at 2802-04, 28th Floor, Harbour Centre, 25 Harbour Road, Wanchai,
Hong Kong for the period from 17 November 2004 to 25 November 2004, and
at Room 4108-10, 41st Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong for the period from 26 November 2004 and afterwards,
marked “Hualing Option Offer” on the envelope, as soon as possible and in
any event so as to reach the company secretary of Hualing at the aforesaid
address by no later than 4:00 p.m. on the later of 15 December 2004 and if the
Offers become or are declared unconditional, 14 days after the Offers become or
are declared unconditional, or such later time and/or date as Midea International
may determine and announce with the consent of the Executive.

(¢) 1f the Option Offer lapses, Midea International will, as soon as possible but in
any event within ten days thereof, return by ordinary post the Option
certificate(s) lodged with the YELLOW form(s) of acceptance and cancellation
of the outstanding Options to the relevant Optionholder(s).

2. SETTLEMENT

Provided that the Offers become or are declared unconditional and the relevant form(s) of
acceptance, Share certificate(s), Option certificate(s), transfer receipts and/or other documents
of title in all respects satisfactory to Midea International (and/or any indemnities as may be
required by ICEA and Midea International in respect thereof) are complete and in good order, a
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cheque inrespect of the consideration payable for the Shares and Options tendered under the
Offers will be posted to the relevant accepting Shareholders and Optionholders by ordinary
post at their own risk as soon as possible but in any event within 10 days of the later of the date
on which the Offers become or are declared unconditional and the date of receipt by the
Registrar (in the case of the Share Offer) and the company secretary of Hualing (in the case of
the Option Offer) of all the relevant documents required to render the relevant acceptances
under the Offers complete and valid.

Settlement of the consideration to which any accepting Shareholder and/or Optionholder
1s entitled under the Offers will be implemented in full in accordance with the terms of the
Offers, without regard to any lien, right of set-off, counterclaim or other analogous right to
which Midea International may otherwise be, or claim to be, entitled against such accepting
Shareholder and/or Optionholder.

3. ACCEPTANCE PERIOD AND REVISIONS

Midea International does not intend to revise or extend the Offers, unless required
pursuant to the relevant provisions of the Takeovers Code. The Offers will remain open for
acceptance until 4:00 p.m. on 15 December 2004, unless the Offers have previously become or
have been declared unconditional.

If the Offers become or are declared unconditional, they will remain open for acceptance
for not less than 14 days thereafter. At least 14 days’ notice in writing must be given before the
Offers are closed to those Shareholders and Optionholders who have not accepted the Offers.

In principle, if in the course of the Offers, Midea International revises the terms of the
Offers as required pursuant to the relevant provisions of the Takeovers Code, all the
Shareholders and the Optionholders, whether or not they have already accepted the Offers, will
be entitled to the revised terms. A revised offer must be kept open for at least 14 days following
the date on which the revised offer document is posted.

The Offers shall not be capable of becoming or being declared unconditional after the
midnight on 16 January 2005 or of being kept open after that time unless extended with the
consent of the Executive.

4. ANNOUNCEMENTS

(a) By 6:00 p.m (or such later time and/or date as the Executive agrees) on the Closing
Date, Midea International must inform the Executive and the Stock Exchange of its
decision in relation to the revision, extension, expiry or unconditionality of the
Offers. Midea International must publish an announcement on the website the Stock
Exchange by 7:00 p.m. on the Closing Date stating whether the Offers have been
revised, extended, expired or become or been declared unconditional. Such
announcement must be republished in accordance with the requirements set out in
item (c) below on the next business day after the Closing Date.

The announcement must state the following:

(1) the total number of Shares for which acceptances of the Offers have been
received;
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(b)

(c)

(i1) the total number of Shares and Options held, controlled or directed by Midea
International or parties acting in concert with it before the offer period;

(i11) the total number of Shares and Options acquired or agreed to be acquired during
the offer period by Midea International or parties acting in concert with it;

(iv) the total number of outstanding Options for which acceptances of the Option
Offer have been received;

(v) details of any existing holding of voting rights and rights over Shares:—
g rig
(1) which Midea International owns or over which it has control or direction;

(2) which is owned or controlled or directed by any person acting in concert
with Midea International;

(3) in respect of which Midea International or any person acting in concert
with it has received an irrevocable commit