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Securities and Exchange Commission
450 Fifth Street, N.W.

Mail Stop 3-2

Washington, D.C. 20549

U.S.A.

- Ladies and Gentlemen: / g O

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

On behalf of Pacific Andes International Holdings Limited (the "Company"), SEC
File No. 82-4031, the enclosed copies of documents are submitted to you in order to

maintain the Company's exemption from Section 12(g) of the Securities Exchange Act
of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

(1) The Company’s announcement regarding a discloseable transaction, dated
December 31, 2004, published (in English language) in The Standard and
(in Chinese language) in the Hong Kong Economic Times, both on January
3, 2005;

(2) The Company’s interim report, dated December 16, 2004;
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The Company’s announcement of interim results for the six months ended
September 30, 2004, dated December 16, 2004, published (in English
language) in The Standard and (in Chinese language) in the Hong Kong
Economic Times, both on December 17, 2004,

The Company’s announcement of results for the second quarter and first
half year ended September 30, 2004 of Pacific Andes (Holdings) Ltd., dated
November 12, 2004, published (in English language) in The Standard and
(in Chinese language) in the Hong Kong Economic Times, both on
November 15, 2004;

The Company’s announcement regarding appointment of independent non-
executive director, dated September 30, 2004, published (in English
language) in The Standard and (in Chinese language) in the Hong Kong
Economic Times, both on October 4, 2004;

The Company’s announcement regarding results of the annual general
meeting, dated September 9, 2004, published (in English language) in The
Standard and (in Chinese language) in the Hong Kong Economic Times,
both on September 10, 2004;

The Company’s announcement regarding notice of annual general meeting,
dated August 10, 2004, published (in English language) in The Standard
and (in Chinese language) in the Hong Kong Economic Times, both on
August 11, 2004;

The Company’s announcement regarding change of registered office, dated
August 10, 2004, published (in English language) in The Standard and (in
Chinese language) in the Hong Kong Economic Times, both on August 11,
2004; and

The Company’s announcement regarding the completion of the proposed
acquisition agreement between Zhonggang Fisheries, a subsidiary of the
Company and Jade China, dated July 12, 2004, published (in English
language) in The Standard and (in Chinese language) in the Hong Kong
Economic Times, both on July 13, 2004, '

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



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

Very truly yours,

/ %é\pzf {L

Simon Luk
Enclosures

cc:  Pacific Andes International Holdings Limited
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The Standard Monday, October 4, 2004

PACIFIC ANDES INTERNATIONAL
HOLDINGS LIMITED
APXBAEABRERARAT

(Incorporated in Bermuda with limited lzabzhtv)

.. {(Stock code: 1174) T
APPOINTMENT OF INDEPENDENT NON- EXECUTIVE DIRECTOR

Mr. Yeh Man Chun, Kent has been-appointed as an' mdepcndent non- executive dlrector of the Compan)j

with-effect from 30: September:2004.

The Board of ‘Directors (“Directors”) of Pacific Andes International Holdings Li_mited (the “Company™) is
pleased to announce that:Mr. Yeh Man.Chun, Kent has been appointed’as.an independent non-executive
director and a-member of the audit committee of the Company- with-effect from 30 September 2004,

Mr. Yeh Man-Chun, Kent/ aged'50; is presently a:partner of Prima (Shanghai): Co. Ltd. (“Prima”),. a .
Shanghai-based firm providing business advisory.services torinternational and domestic institutions in
China. Prior to: commencing his business advisory practice. in.February 2004, Mr.. Yeh had: been the
managing director of Tai.Ping Carpets International Limited .(“Tai Ping”), a company listed on the Main
Board of The Stock Exchange of Hong Kong Limited: Mr. Yeh joined Tai Ping in 1981, he now remains as
one of its:non-executive directors. Mr. Yeh received a Bachelor of Science degree in Industrial Engineering
from the University of California, Berkeley, U.S.A. in 1976.. Subsequently, he received a Master of
Business Administration degree from the Wharton School of the. Umversuy of Pennsylvama in 1980.

<

Save as disclosed above Mr. Yeh has.not held any dlrectorshlp in listed public companies in the. last three
years or any position with the Company or its subsidiaries and is not connected with any director, semor
management or substantial or controlling shareholder of ‘the Company. He does not have any beneficial
interest or short position in‘the shares of the Company within the meanmg of Part XV of the Sécurities -
and Futures Ordinance (Chapter 571 of the. Laws of Hong Kong).

The Company-has not entered into a service contract with ‘Mr. Yeh: He' does not-have a specxﬂc term of
service and is'subject to'retirement and re-election.by shareholders.at the: next annual general meeting
pursuant to the Company’s Bye-Laws, at which time he will be eligible for re-election, Thereafter, he will
be subject to retirement by rotation and re-election at annual general meetings pursuant to the Company’s
Bye:Laws. The-director's fees payable to Mr. Yeh.was determined by reference to market terms and the .
qualifications and experience of Mr. Yeh.

As-at’the date of this announcement, the executive directors of the Company are Mr. Ng Swee Hong,
Mr. Ng Joo Siang, Madam Teh Hong Eng, Mr. Ng Joo Kwee. Mr. Ng Joo. Puay, Frank, Ms: Ng Puay Yee
and Mr..Cheng Nai Ming whilst the independent non-executive directors ()f the Company are Mr Kwok
Lam Kwong, Larry, Mr. Lew V. Robert and Mr. Yeh Man Chun, Kent

By Order of the Board
Paclfic Andes International Holdings Limited
Cheng-Nai Ming
Company Secretary
Hong Kong, 30 September 2004
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The:Standard Friday, September.10, 2004

PACIFIC ANDES INTERNATIONAL
"HOLDINGS LIMITED: . - |
AFRBNABERARAT

. (Incorporazed in Bermuda with limited liability) -
(Stock code: 1174) o
RESULTS OF THE ANNUAL GENERAL MEETING

"“At*the AGM Held”on 9th September 2004, all the resolutions: proposed,.including. the -ordinary
resolution to. approve the adoption of a new Share Opuon Scheme and the spemal resolutnon to
amend: the Bye-laws, were-duly passed:- . .

Reference is made. to: the Company s-circular: dated -10th August 2004 (the “AGMCircular”). Unless
otherwise- defined, terms used herein shall have the same meaning as:in:the. AGM- Circular:

. The Board'is pleased to announce that at the:Annual General Meeting held on:9th September 2004, all the
resolutions set'out in' the AGM. Notice, mc]udmg the adoption-of a new Share Option Scheme (the
“Scheme”)-and. the special:resolution to approve the amendments to. the- Bye-laws;-were unanimously
passed by the:shareholders of the Company-by:show of hands The: detalls of Lhe amendmenls ito the Bye-
laws ‘are set out in the AGM Circular. - o

The Schemé will"Eome to effect upon the Lxstmg Commmec of the Stock Exchange granting the listing of,

and permission to deal in, 99,942,133 shares.(being 10%-of the-total share capitaliof the Company-as at

. .the-date of"the. Annual General Meeting) which may-be- allotted:and:issued to the exercise~of: Options-
'gramed under the-Scheme. The Scheme complies w1th the new Chapter: 17 of the Lxstmg ‘Rules currently

in force. P

As of the date 0f thts announcement, the executive dtrectors of the Campany are Mr. Ng SweeHong,. Mr..
Ng Joo Siang; Madam Teh-Hong Eng, Mr. Ng:Joo Kwee, Mr. Ng Joo Puay, Frank, Ms. Ng Puay Yee and
Mr. Cheng Nai Ming whilst the independent non-executive dtrectors of the Campany are Mr. Kwok Lam:
Kwong, Larly and Mr. Lew V Roberr.
By~0rder'of the-Board :
Cheng Nai. Ming
’ - ) Company Secretary

Hong Kong, 9th September 2004 R )
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The Standard: Wednesday, August 11, 2004

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFFRMBRERERAF

(Incorparated in Bermuda with limited liability)
. (Steck Code:.1174)

CHANGE OF REGISTERED: OFFICE

The Board of .Directors-of Pacific'Andes International Holdings Limited. (the:

. “Company”) announces that the-registered office of the Company has been
changed to‘Canon’s Court, 22' Victoria- Stree! Hamilton-HM 12 Bermuda with
effect from 1st October 2003.

As of the date of this announcement, the executive directors of the. Company

are Mr. Ng Swee Hong, Mr. Ng Joo Siang, Madam Teh Hong Eng, Mr. Ng Joo

Kwee, Mr. Ng.Joo Puay, Frank, Ms. Ng Puay Yee.and Mr. Cheng Nai Ming

whilst the mdependem non-executive directors of the Company are Mr. Kwok
. Lam Kwong, Larry and Mr. Lew V Robert.

By order.of-the Board
Cheng/Nai- Ming
Company-Secretary
Hong Kong, 10th. August 2004 )
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PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
REERANERERBTRQ A

(Incorporated in Berpiuda with limited liability)
(Stock Code: 1174)

ANNOUNCEMENT

As disclosed in un announcement dated 29th March. 2004 issued by the Company. on 26th March. 2004, Zhonggang Fisheries (a 70%
subsidiary of PAH which is, in turn, an approximately 58% subsidiary of the Company) entered into a conditional agreement with Jade China
to acquire from Jade China 499 ordinary shares of CFIL. representing 49.9% of the issued share capital of CFIL. The Board hereby
announces that the Proposed Acquisition was completed on 12th Juty, 2004,

This announcement is essentially a reproduction of the announcement made by PAH of the even date pursuant to the Listing Manual of SES
in relation to completion of the Proposed Acquisition. In compliance with Rule 13.09(2) of the Hong Kong Listing Rules, this announcenient
was made simultaneously on 12th July, 2004 by the Company in Hong Kong and PAH in Singapore.

INTRODUCTION

Reference is made te an announcement dated 29th March, 2004 (the "Announcement”) issued by the Company regarding. among other things. an
acquisition agreement dated 26th March. 2004 entered into by Zhonggang Fisheries (2 70% subsidiary of PAH which is, in turn, an npproxlmntelv
58% subsidiary of the Company) and Jade China. Unless otherwise specified, terms used herein shall bave the same meanings as defined in the
Announcement.

PAH (i.e. Pacific Andes (Holdings) Limited). whose shares and warrants are listed on SES (i.e., the Singapore Exchange Securities Trading
Limited). is a subsidiary of the Company which is interested in approximately 58% of the issued share capital of PAH. This announcenient is
essentially a reproduction of an announcement made by PAH of the even date pursuant to the Listing Manuat of SES.

In compliance with Rule 13.09(2) of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the "Hong
Kong Listing Rules™) (which requires any issuer listed on the Hong Kong Stock Exchange whose securities are also listed on other stock
exchange(s) to simultaneously inform the Hong Kong Stock Exchange of any information released to any of such other exchange(s) and to ensure
that such information is released to the market in Hong Kong at the same time as it is released to the other market(s), which requirement inctudes
any information released by o subsidiary of the issuer 1o another stock exchange on which that subsidiary is listed or another market. if that
information is discloseable by the issuer under Chapter {3 of the Hong Kong Listing Rules). this announcement was made simulianeously on 12th
July. 2004 by the Company in Hong Kong and PAH in Singapore.

COMPLETION OF THE PROPOSED ACQUISITION

As described in the Announcement. on 26th March. 2004, Zhonggang Fisheries entered into a conditional agreement with Jade China (which and
whose ultimate beneficial owner(s). to the best of the knowledge. information and belief of the Company’s directors after having made all
reasonable enquiry. are third parties independent of the Company and its connected persons (as defined in the Hong Kong Listing Rules) and are
not connected persons of the Company) to acquire from Jade China the Sale Shares (i.e.. 499 ordinary shares of US$1 each in the capital of CFIL,
representing 49.9% of the issued share capital of CFIL).

The Proposed Acquisition was conditional upon (i) satisfactory due diligence and (ii) presentation of the audited accounts of CFIL for the
financia) year ended 31st December, 2003. The Proposed Acguisition was, at the time when the Acquisition Agreement was entered into. expected
to be completed by 30th June. 2004. and accordingly and as disclosed in the Announcement if the conditions were not fulfilled. or waived (as
described below), on or before 30th June. 2004. the Acquisition Agreement would cease to have effect save for certain clauses therein, The
Acquisition Agreement further provides that Zhong ggang Fisheries may waive any of the conditions as stated above at any time by notice in
writing. The Board wishes o announce that condition (i) has been fulfilled and Zhong ggang Fisheries. on 12th July, 2004, waived condition (ii) by
nolice in writing. The reason for waiving condition (ii) is Zhonggung Fisheries has received the relevant draft financial statements of CFIL (the
“Financial Statements”) and has been informed by the directors of CFIL that there shall not be significant changes to the Financia) Statements.
The Proposed Acquisition was accordingly completed on 12th July, 2004, The audit of CFIL's financial statements is in progress and it is not
known when such audit will be Lomplulcd The Company’s directors believe that the waiver by Zhonggang Fisheries of condition (ii) as
mentioned above and hence the completion of the Proposed Acquisition on 12th July. 2004 are in the best interests of Zhouggang Fisheries and, in
turn. the Compuny and its shareholders as a whole. In the eveat that the audited profit of CFIL turns out to be significantly different from that as
shown in the Financial Statements. the Company will issue further announcement in this respect. Following completion of the Proposed Acquisition,
Zhonggang Fisheries is interested in 49.9% in CFIL and Jade Chinu retains the remaining 50.1% interest in CFIL. and CFIL becomes an
associated company of PAH and. in turn, the Company. Jade China and its substantial shareholder(s) have not thereby become connected person(s)
of the Company for the purposes of the Hong Kong Listing Rules.
The Consideration was determined based on 49.9% of the price earning ratio of 6 times of the profit after tax of CFIL for the financial vear ended
31st December, 2003 as shown in the Financial Statements. Such profit is US$4.322.028, and the Consideration was accordingly fixed at
US$12.940.152. Such Consideration has been fully satisfied in cash and financed through loans provided by the shareholders of Zhonggang
Fisheries in proportion to their shareholdings in Zhonggang Fisheries.

FINANCIAL IMPACT ON THE PAH GROUP

For iliustration purposes only and assuming that the Proposed Acquisition was completed on 1st April, 2003, the effect of the Proposed Acquisition
on the earnings per share. net tangible assets per share and gearing ratio of the PAH Group. based on the audited consolidated financial statements
of the PAH Group for the financial yeur ended 31st March, 2004 would have been as follows:

Earnings per share

Financial year ended Proforma after the

31st March, 2004 Adjustment Proposed Acquisition

Profit attributable to shareholders (HK$'000) 90,346 7.5720 ’ 97918
Number of shares ('000) 541,123 541.123
Earnings per share (HK cenis) 16.70 18.10

Note (1): The adjustment heing the 49.9% share of the unaudited resubts of CFIL for the ycar ended 31st December. 2003 and the amortization of goodwill.
Net tangible assets per share

As at Proforma after the
3ist March, 2004 Adjustment Proposed Acquisition
Net tangible ussets (HK$'000) 811.105 (63,053) 748.052
Number of shares ("000) 541.123 541.123
Net tangible assets per share (HK$) 1.50 1.38
Neme (2): The adjustment being the goodwill on acquisition of CFIL.
Gearing ratio
As at Proforma after the
31st March, 2004 Adjustment Proposed Acquisition
Total borrowings (HK$000) 856,992 70.653 % 856.992
Net borrowings (HKS' 000} 669,632 740.285
Shareholders™ funds (HK$ 000) g11.105 811.105
Gross gearing (rime) 1.06 1.06
Net gearing (time} 0.83 092

Note (3); The adjustment being the payment of the relevant purchase price {or the Proposed Acyuisition.

The Proposed Acquisition did not result in any material finaacial impact on the PAIH Group for the financial year ended 31st March, 2004,

As at the date of this announcement, the executive directors of the Company are Mr. Ng Swee Hong. Mr, Ng Joo Siang. Madam Teh Hong Eng.
Mr. Ng Joo Kwee, Mr. Ng Joo Puay, Frank, Mr. Ng Puay Yee and Mr, Cheng Nai Ming. and the mdependem non-executive directors of the
Companv are Mr. Kwok Lam Kwong, Larry and Mr, Lew V Robert.

By order of the Board
Pacific Andes International Holdings Limited
Cheng Nai Ming
Company Secrerary

Hong Kong. 12th July, 2004
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PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
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The standard Monday, January 3, 2005 ‘

Gearing

For illustration purposes only and assuming that (he Golden Target Acquisition had been completed an 31 March 2004, the
effect of the Golden Target Acquisition on the gearing of the PAH Group (noL on PAIH Group). based on the sudited consalidated
batance sheet of the PAH Group as at 31 March 2004, would have been as follows:~

Note {35: The adjustment being the payment of ihe relevam pucchase price for the Golden Targer Acquisition.

PAH is a company listed on the SGX and the analysis on the financial impact on PAH resulted from the Golden Target
Acquisition as sel above is disclosed by PAH pursuant to certain regaiatory requirements under the Listing Manual of SGX. in
that regard. such financial information is not a votuatary disclosure by the Company and has been prepared under a diffecent
set of rules and targeted at the shareholders of PAH only. L )

REASONS FOR THE GOLPEN TARGET ACQUISITION

Zhonggang had eaclier acquired 2 49.9% interest in CFIL from lade China an t2 fuly 2004 at a total coasideration of
US$12.940.152 (equivalent to approximately H1K$100.933,186), 70% of which amounted to US$9.058.106.40 (cquivalent o
approximately HK$70,653.230) was contributed by PAH,

Fotlowing the completion of the Golden Target Acquisition, an additianal 2% interest in the issued share capital of CFIL was
acquired indirectly by the Company at a consideration of US$9,000,000 (equivalent to approximatety HK$70,200.000), CFIL
became an indirect subsidiacy of the Company, with the Company and PAH having & beneficial inierest of approximately
22.03% and 36.93% of the issued share capital of CFIL cespectively.

During the nine months ended 30 Septemtber 2004, CFIL derived an unaudited profit after taxation of approximately US$16.5
miilion (equivalent to approximatcly HK$128.7 million). Prior to completion of the Goldea Target Acquisition, the interest in
CFIL was sccounted (o1 in the books of the Company as an associated company, whereas after comptetion of the Gotden Target
Acquisition. the interest in CFIL is accounted for in the books of the Company as a subsidiary of the Group.

In view of the potential significamt profit contribution from CFIL to the Company's results following the completion of the
Zhanrggang Acquisition, the Golden Target Acquisition enables the Company, through its conteolling interest in CFIL, to
determine the futuee directions of CFIL and align them (o the overall strategy of the PAIH Group. Currently, there are plans to
integrate CFIL's business and operations with those of the PAIH Group. Furthermore, the PAIH Group will be able to expand
the business and operations of CFIL by arilising CFIL’s professional expertise and knowledge.

In tight of the above. the Board believes the terms of the Agreement are fair and reasonable and in the interest of the
Sharehoiders as 2 whole.
GENERAL

The PAIH Group is principally engaged in (he business of global sourcing, further processing on shore and international
distribution of frozen seafood products, provision of shipping agency services and the cultivation, processing and supply of
vegetables.

The PAH Group is principally engaged in the global sourcing, (ransportation and supply of frozen seafood products and the
cultivation, processing and supply of vegetables. Both Gotden Target and Zhonggang are principatly engaged in investment

holding.

The transaciion 1l under the A constituies a discloseable transaction for the Company under Chapter (4 of

the Listing Rules. A circular in ion with Lhe Ag will be disp to the holders as soon as ]

DEFINITIONS

1n this annovacement, the following terms have the following meanings: .

“Agreement” the sale and pucchase agreement dated 31 December 2004 entered into between Golden
Target as purchaser and Jade China as vendor in respect of the sale and purchase of the Sale
Shares

"Board™ the bosrd of Directors

“Directors™ Directors of the Campany

“CFIL™ China Fisheries Intecnalional Limited, a company incorporated on 8 February 1997 in Samoa

“Company” Pacific Andes Internhtional Holdings Limited

“connected person(s)” as defined under the Listing Rufes .

“Gotden Target™ Golden Target Pacific Limited, a company incorporaled in the British Virgin Islands and a

wholly owned subsidiary of PAH

“Galden Target Acquisition” the acquisition of the Sale Shares by Golden Target under the Agreement

“Sade China” Jade China invesiments Limited, a company incorporated in Samoa
“Listing Rules™ the Rutes Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
“PAH" Pacific Andes (Holdings) Limited. a company incorporated in Bermuda with limiled tability,

whose shares and warrants are fisted on the SGX, and a subsidiary of the Cowmpany in which
the Campany is intecested in approximately 59.65% of its issued share capital

“PAH Group™ PAH and its subsidiaries

“PAH Shares” Shares of S30.2 each in the capital of PAH

“PAIH Group™ the Compaoy and its subsidiaries

“Sale Shares™ 20 shares of US$1 each in the capital of CFIL, representing 2% of the issued share capital of
CFIL

“SGX” Singapore Exchange Securities Trading Limited

“Shareholders™ sharehotders of the Company

“Zhonggang” Zhonggang Fisheries Limited, a company incorporated in the British Virgin Islands and a
70% owned subsidiary of PAH

“Zhonggang Acquisition” the acquisition by Zhonggang of 499 shares of US$] each in the capital of CFIL, representing

49.9% of the issucd share capita} of CFIL. details of which 2re disclosed in the announcement
of the Compaay dated 29 March 2004 and 12 July 2004

“HKS" Hong Kong dallars, the tawful currency of Hong Kong
“S3” Singaporean dollars, the tawful currency of Singapore
“Uss” United States doliars, the lawful currency of the United States of America

By order of the Board
Pacific Andes International Holdings Limited
Ng Joo Siang
Managing Director

Hong Kong, 31 December 2004

In this announcement, except as otherwise indicated, US$ has been translated into HKS at the rate of US51.00 = HK$7.80 for
refererice purpote anly. - -

As at the date of this announcement, the executive direciors of the Company are Mr. Ng Swee Hong. Mr. Ng Joo Siang. Madam
Teli Hong Eng. Mr. Ng Joo Kwee. Mr. Ng Joo Puay, Frank, Ms. Ng Puay Yee and Mr. Cheng Nai Ming whilst the independent
non-executive directors of the Company are Mr. Kwok Lam Kwong, Larry, Mr. Lew V. Robert and Mr. Yeh Mau Chun, Kent.

Proforma

after the

As ot Golden Target

31 March 2004 T Adjusiment Acquisition

Total borrowings ({K$'000) 856,992 856,992

Net barrowings (HK$ 000) 669,632 70,200 739,832

Shareholders' funds (({K$'000) . 812,987 : 812,997

Gross gearing ftimes) 1.05 1.05
Net gearing {times} 0.82 0.91

e s
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B24 NOTICES

The Stock Exchange of iang Kong Limited takes no responsibility for the contents of this announcemen:, makes no representation as 1o its accuracy or compleieness and expressty disclaims any lichili
whatsoever for any loss howsoever arising from or in reliance upon ihe whole or any part of the contenis of this announcement.

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
APFRABBRERARAF

(incorporated in Bermuda with limited liability)
- (Stock code: 1174)

DISCLOSEABLE TRANSACTION

March 2004 and 12 July 2004 on details of the Zhanggang Acquisition.

the issucd share capital of CFIL respectivety.

Acquisition has been determined afier arm’s length negotiations between the parties thereto,

dispatched 10 the Shareholders as soon as practicable.

On 31 December 2004, Golden Target, a wholly owned subsidiary of PAH, entered into the Agreement with tade China in resp?cl of the purchase of the Sale Shares al a consideration of US$9 millica
(equivalent to approximately HK$70.2 million), which has been fully paid in cash. Complction of the Golden Target Acquisi 1

Prior to completion of the Golden Target Acqguisition, Jade China owned 50.1% of the issued share capital of CFIL. The remasining 49.9% of the issued share capital of CFIL is and continues 1o be owned by
Zhonggang which was acquired on 12 Suly 2004 through the Zhonggang Acquisition. PAH owns T0% of the issued share capital of Zhonggang. Please refer 10 the announcement of the Company dated 29

y after the signing of the Agreement.

took place i

CFIL becomes an indirect subsidiary of the Company after the completion of the Golden Target Acquisition, with the Company and PAH having a beneficial interest of approximately 22.03% and 36.93% of

PAH, a company listed on the SGX, i3 a subsidiary of the Company in which the Company holds approximatety 59.65% of its issued shares.

The Board believes (he terns of the Agreement are lair and reasonable and in the interest of the Company and the Shareholders as a whole. The Board confirms that the consideration for the Golden Target

The transaction contemplated under the Agreement constitutes 2 discloseable transaction for the Company under Chapter 14 of the Listing Rules. A circular in connection with the Agreement will be

THE AGREEMENT i
Date
3t December 2004

Pacties

(1} Vendor
Jade China, a coinpany incorporsted in Samoa. Jade China is principally engaged in investment
holdings.

To the best of the Directors’ knowledge, information and belief after having made all reasonable
enquiries, Jade China and its ultimate beneficial owners are (hird parties independent of the
Comtpany and its connected persons {as defined in the Listing Rules).

(2} Purchaser
Golden Target

Asset to be transferred

Under the Agreemeat. Golden Target has agreed to purchase the Sale Shares, representing 2% of the
issued cepital of CFIL, at a ‘consideration of US$9 miltion (equivalent to approximately HK$70.2
milion). CFIL is principally engaged in fishing and the provision of fishing management services for
fishing vessels.

Consideration

The consideration for the Sale Shares is US$9 million (zquivalent to approximately HK$70.2 million),
which was funded from Golden Target's interna! resources and has been fully paid in cash from internal
resources of PAH on completion of (he Agreement. Assuming that the Golden Target Acquisition is
aggregated under Rule 14.22 of the Listing Rules with the Zhonggang Acquisition. the tofaf consideration
vaid by the Company for acquiriag an inditcct 58.9% interest of the issued shace capitai of CFIL is
US$21,940,152 (equivalent to approximately HKS171,133.186).

The Board confirms thal the consideration for the Golden Target Acquisition has been determined after
arm'’s length negotiations between the partics thereto without reference to any particular financial basis.

According to the unaudited management accounts of CFIL. the book value of the Sale Shares as at 30
September 2004 was USS385.758 (equivalent (o approsimately HK$3,009,000). The audited net profit
of CFIL (before and after (axation and extraordinary items) atisibutable to the Sale Shares for each of
the two years ended 31 December 2002 and 200 was approximately USS1,889,000 (equivalent to
approximately HK$14,734,000) and 1J5$4,322.000 (equivalent to approximately HK$33,712,000)
respeciively.

Based on the unaudited management accounts of CFIL for the 9 months ended 30 September 2004, the
aggregate consideration of US$21.940,152 (equivalent to approximately HK$171,133.186) for the Golden
Target Acquisition and the Zhonggang Acquisition and the consideration of US$9 million (equivalent to
approximately HHK$70.2 million) for the Golden Target Acquisition were valued at a price-earning (PE)
ratio of 2.6 and 27 respectively. Furthermore, the aggregate consideration of US$21,940,152 (equivalent
to approsimately HK$171.133.186) for the Zhonggang Acquisition and the Golden Target Acquisition
and the consideration of USSY million {equivalent (o approximately HK$70.2 million) represented 2.2
times and 23 times of the sliribatable net assel value (NAY) of CFIL as at 30 September 2004 respectively.

Completion

After completion of the Golden Tasget Acquisition, the sharcholding structure of CFIL is as follows:

The Compsny

Other Independent
Shascholder®

100%
Golden Target Zhonggang Chi
2% [499% ~ Jesaa
CFIL

. The other independent shareholder of Zhonggang and its ultimare beneficiol owner are third partiex independent
of the Company and its connected persons (os defined in the Listing Rules)

FINANCIAL INFORMATION ON CFIL

The following lable scts out the selected financial data of CFiL, extracied from its audited accounts for

the financial years ended 31 December 2002 gnd 31 December 2003 and unaudited management accounts

for the rine months ended 30 September 2004, The audited accounts have been prepared in accordance

with the Iaternational Financial Reporting Siandards,
. Nine months

Year ended 31 Year ended 31 ended 30
December 2002 December 2003 September 2004
Audited Audited . Unaudited
(US$°000} (HK3'000) (USS'000) (HKS$'000) (USS'000) (HKS$'000)
Equivalent Equivalent Equivalent
Turnover 39,366 307,055 S5.062 429,484 73190 570,582
Earnings befose interest,
depreciation, amortisation
and taxalion 1,889 14,734 4322 33,712 20,698 161.444
Profit before taxation 1,889 14732 4322 33712 16,498 128,684
Profit after taxation - 1,889 14,734 T 432 33712 16,498 128.684
Total assels 6,264 48.859 9,396 73,289 73.873 576.209
Non current assels 1,650 12.870 1,900 14.820 53,268 415.490
Current assets 4614 35,989 7,496 58.469 20,605 160,719
Total iinbilities 4,375 34,125 6,585 51,363 54,564 425,599
Non curzent liabilities - - - - - -
Current liabilities 4,375 34,125 6,585 51,363 54.564 425,599
Net assets 1,889 14,734 2811 21,926 19309 150,610

FINANCIAL EFFECTS OF THE GOLDEN TARGET ACQUISITION ON THE PAH GROUP
Earnings per share

Completion of the Golden Target Acg
on 3i December 2004.

toak place i after the signing of the Ag

Prior 1o completion of the Golden Target Acquisition, the board of directors in CFIL comprised of 5
members of which Zhonggang had the right (o appoint 2 directors and Jade China had the right to
sppoint 3 directors. Upon completion of the Golden Target Acquisition, the maximum number of directors
in CFIL will be five of which each of Zhonggang and Jade China has the right to appoint up to 2
directors and Golden Target has the right to appoint 1 director.

Before completion of the Golden Target Acg: of CFIL was as follows:

Other Independent
Shareholder*

30%

Jade China

50.1%

Zhonggang
49.9%
CFIL

For i pucp only and that lhe Golden Target Acquisition has been completed an 1
April 2003, the effect of the Gotden Target Acquisition on the earnings per share of the PAH Group (not
on PAIH Group), based on the 2udited consolidated profit and Joss accouats of the PAH Group for the
financial year ended 31 March 2004, would have been as follows:—

Proforma

Financial aflter the

year ended Golden Target

31 March 2004 Adjustment Acquisltion

Profit atiributable to shareholdérs of PAH (HK$'000} 90,346 814" 87,532
Number of PAK Shares (000} s4ta 544,123
Earnings pet PAH Share (HK cents) 16.70 16.18

Note (1): The adjustment being the 2% share of the audited resuits of CFIL for the year ended 3t December 2003 and
the amortisation of goodwitl
Nel tangible assets (“NTA")
For illustrative purposes only and assuming that the Golden Target Acquisition has been completed on
31 March 2004, the effect of the Golden Tasget Acquisition on the consotidated NTA of the PAH Group
(not on PAIH Group), based on the audited consolidated balance sheet of the PAH Group as at 31 March
2004, would have been as follows:~
Proforma
after the
As at . Golden Targot
31 March 2004

Adjustment Acquisition
NTA (HK$'000) 812,997 (69.761) @ 743,236
Number of PAl Shares (‘000) 541,123 541,123
NTA per PAH Share (HK cents) 1.50 1.37

Nove (2} The adjustment being (he goodwill on zequisition of CFIL.

e b e
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BUSINESS REVIEW AND PROSPECTS

Frozen Fish

Duriag the period under review, sales of frozen fish, primarily s0ld to the PRC* market, increased 10.7% to
HK$964.7 milkion, accounting for 49.0% of the Group's iotal sales. Comrespondiegly, sales to the PRC rose
14.9%, from HK$807.8 million in the first half of FY2004 to HK$928.1 million in the first half of FY2005.

“The sales of frozen fish grew maialy due (o the contioously increasing urben and rural consumption of fishery
producu in the PRC. As Chiaese consumers® iscome aod purchasing power contiaves to rise, the Group is
optimistic about the capiuring tmarket potential of the PRC for its !muu ﬁ:h products.

Fillets and Porvions

Sales of fillets and portions increased 22,5% from HK$800.4 million'in the first balf of FY2004 to HK$980. 3
million in the firss half of FY2005, accounting for S0% of total sales. The szles growth was driven by the .
continual refocation of fillet and portion processing from differcat parts of the world to the PRC aad the increasing
demand for light meals and convaaicsce food products in the BU countries. N

Reflecting this tresd, our ssles to Westers Europe surged 41.2% from HK$367. 3 mlllmn jo the first balf uf
FY2004 to HKS518.4 millios in the first balf of FY2005.

Flnoncial Review

The Group centralized the fundiag of all its operations at the Group lével. This policy allows the Group better
control of tressury operations and lowers the average cost of funds. The Groug's major borrowings are in US
Dollars and HR Dollars. Borrowings are based oo LIBOR or HK Best Lending rates. As the Group's revenae is
meinly in US Dollars and major payments are either io US Dellars or HK Dollars, currency risk is retatively low.

A1 85 30 September 2004 total borrowings amovnted to HK$1,129.7 million from last year's HK$(,453.0 million.
Cash on haad amounted to HR$132.6 million. The Group continues its palicy of maintsining & prudeat gearing
ratlo. resaling ia 4 net debt o equity ftio of 32%.

Prospects

The PRC will continue 1o be our sales focas. As demand there for frozen fish and seafood products is expected to
epatinue to grow, the Groop will continve to expand its operations in the market. The thrust will primarily be
towards profit margin enhapcement end expension of mlrkelmg mmue:

The Group will also expasd our fusing operation through Chins Fish to have greater scccsa in the l\lpply of raw
matesizla.

To i a0d ity cap-cuy. the Gmup is constructisg & new pmlx:uug plant in Hongdao,
bab of the Qingdao Marine Scieatific & Zote, A g breaking ceremoay for the
ew plant was beld on | November 2004. When the new phnl i compleicd, the Group will be able to expand its
product mix to include a larger proportion of higher margin products and fo grow existing dnd new markets. [n
24dition, the Group will introduce advauced technology in frozes seafood processing. which will sigaificantly
cnhance its production yield and profitability is the long term.

The key to sucoess for its frozeo seafood business is the direct result of the Group's n!umy to consistently satisfy
iu evolving preferences of the contumer marketplace. In view of the increasing demand for high quality products
that fit their hesithy lifestyles, the Group is set to develop more diversified aad premium products.

To cope with increasing coinpetition {rom other food sectors, it is crucial that the Group coatinue to develop and
macket aew products. Our Fine Food Divition expects to see susiziosble profitsbility ead evhanced sbility to offer
new products. This will funther extend Pacific Andes’ reach in the worldwide market.

The management believer that the success of Pacific Andes in the loag ruo hinges its capabifity to exhance its
economies of scale and the operational efficiency of its business from net in the ocean to plllcl o symmary, our,
business it well positioned to deliver better results in the second balf of the year.

BONUS ISSUE OF WARRANTS

As 8 tokea of gratitude (o tharebolders, the Directors are declaring the boaus issue of new warrants (the "Bunu!
Warrants™) to the ghareholders as referred (o below, The Bonus Warrnots will be issued ander the authority of a
genersl mandate granted to the Direciors by shareholders of the Company et the snpual general meetiug of the
Compaay held on 9 September, 2004 10 issue-and sllor new shares equal to in aggregate up to:20 percent of ihe
issued share capital of the Company as at 9 September 2004, The Directors propase the Bonus Warrants to -
sharcholders whose names appear on the register of members of the Compay (the “Register of Members™) as at
the close of businesa op Friday, |4 Janvary 2005 on the basis of one Bonus Warrasf for every five sharey beld by
such shareholders (the “Bonus Warrant Issue™). The Bonus Warrants will be issued in registered form and will be
exercisable at any time from | February 2005 until 31 July 2006, both dates inclusive. Each Boous Wareant will,
entitle the holder thereof to subscribe for cue new share At 22 initial subscription pnce of HKSl 40, :ubject to

adjosiment.in u:c:mmzue with the terms of 1he Bonus Warnants,

Fractional eatitiements to the Boaus Warrnats will ot be issued but will be aggregatéd and sold for ibe benefit of
the Company. - .

The Boous Warrant Issue will be conditional upon: (i) the Listing Commitiee of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange™) granting listings of, and permission to deal in, the Boous Werrants sad the
shares failiog ta be issued 'upoa the excrcise of the subscription rights attached to the Bonus Warrants; aad (ii) if
necessary, the Bermuda Monetary Authority graating epprovel for the issue of the Bonus Warrents pursuant to the
Boaue Warrsnt [é5ue and the shares falling to be issued upon the exercise of the subseription rights attached to the
Boaur Warrants, The Directors believe that the Bonus Warrant Issue will pmvxd: shareholders with (he opportunity
to participate fariher ie the future growth of the Graug.

A circular setting out the details of the Bonus Warrant [ssue will be sent to the sharcholders of the Campuy a3
5000 23 practicable.

CLOSURE OF THE REGISTER OF MEMBERS
The Register of Members will be closed from Monday, t0 Jeauary 2005 to Friday, 14 January 2005 both days
inclusive, doring which penod 0o transfer of share will be registered. la order to establish the eatitlement of
Bonus Warrants, al} trensfers accompanied by the relevant thare certificates must be 108ged with the Company's
braach registrar in Hong Kong; Secretaries Limited of the Ground Floor, Bazk of Esst Asia Harbour View Centre,
56 Glonceater Road, Wanchai, Hoog Kong by no'later than 4:00 p.w. on Frid.y, 7 January 2005.

PURCHASE, SALE OR REDEMPTION
Duriog the six months eaded 30 September 2004, aeither the Company nor any of its :ubndunes pumbned oald
ot redeeméd oy of ita listed securities of the Campl.uy during the pedod.

AUDIT COMMITTEE .

The Audit Committes has reviewed with the and practices adupxed by me

Group 2ad discussed auditing, intemal control aad flaeacial matters Locluding the réview of the unaadited irtérim
. finsocial statements for the six moaths ended 30 September 2004,

The interim fioancial reports biave been reviewed by the Company’s uudnun. i monhnee with Smemcnt of
Audit Standards No, 700 * Engagemeat o review interim financial reports™.

The.members of the Andn Committes ase Mz, Lew V. Robert (chainman), Mr. Kwuk Lem Kwong Lury I.M Mr.
Yeb Meg Chun, Keot, the Lndependem non-executive dxmcum of n.hz Company B

CODE OF BEST PRACTICE

Noge of the directors of the Company is awars of information ibat would reuonlbly indicaie ibat the Compmy is
not in compliznce with the Code of Best Practice &1 set out in Appeadix 14 of the Rules Governing the Listing of
Secorities o The Stock Bxchange of Hong Kopg Limited (the “Code of Best Practice™) except that ité noa-
executive diectors are nof appointed for a specific term. Pursuaat to the bye-laws of the Compnay, directors,
includieg gon-ezecutive directors, of the Company will retire by rotation’on an evérage of three years and their
appointments will be reviewed when they are due for n:-elecunn whxh in mc apmion o[ the Company mecu lhe
objectives & the guideline set out in the Code of-Best Prectice.

PUBLICATION OF INTERIM RESULTS ON THE STOCK EXCHANGE "
A detailed epnougcement of interim resalts of the Group for the six months ended 30 Sapv.:mber 2004, costaining

alt the ioformation required by paragraphs 46(1) 10 45(6) incluzive of Appendiz 16 of the Luunx Rodes of the

Stock Bxchange, will.be published oa the website of the Stock Exchange in due course.. - .. -

As at the date of this announcemeni, the executlve directors of the Compasiy an Mr. Ng Swee Hong, Hr Ng Joo

Siang, Madarm Teh Hong Eng, Mr. Ng Joo Kwee, Mr. Ng Joo Puay, Frank, M3 Ng Puay Yee and Mr. Cheng Nal

Ming whilst the independent non-sxecusive directors v]l}u Company are Mr Kwok Imu Kwoug, l.arvy Mr Lew V
Roblnnndh!r Ych‘l«w Cluul. Kent. - H

By Order of the Bosd
Ng Joo Slang
Mandging Director

Hong Kong, 16 December 2004

N

[EIR

.t



B36 NOTICES

Friday, December 17, 2004 The Stand:

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED

KEFEA

MERBERLA

(Incorporaied in Bermuda with limited liability)
{(Stock code: 1174}

INTERIM RESULTS
FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2004

FINANCIAL HIGHLIGHTS

2004 2003 Change
Termover (HKSm) 1970 1.695 +16.2%
Operating profit (HKSm) "3 101 2%
Profit suributabie to shareholders (HK3m) 61 45 +24.1%

UNAUDITED INTERIM RESULTS

Geageaptical segments
The Group's aperations are located in the People’s Republic of China (the “PRC™), North Americs, Westcrn Europe and
lapan.

The following table provides an analysis of the Graup's sales by geographical markes, itrespective of the origin of the
goodsiservices:

Six months ended

30.9.2006 30.9,2003
The Board of Directors (“the Direetors”) of Pecific Andes fnternational Holdings Limited (the “Campany™) are pleased HK3"000 HKS'000
10 announce the unaudited consolidaied inierim resuiis of the Cumpany and its sybsidiaries (the “Group™) for the six (unaudired} (unaudited)
moaths ended 30 September 2004 together with the unaudited figures for the ponding peciod in 2003
as follows: PRC 928118 807,813
CONDENSED CONSOLIDATED INCOME STATEMENT . North America ses 9323
For the six months ended 30 Seprember 2004 Western Evrope 18452 367.254
Six mouths ended fn s0.403 76.529
30.9.2004 3092003 iher Jwsse __uam
Noter HK3'000 HK3 000
i (unoudited)  (unoudited) —inisi L8951
Turvover 3 1970.153 1695213 4 PROFIT FROM OPERATIONS
Cost of sales {1.,741,640) (1,497.710) Profit from operations has beea arrived at afier charging (crediting):
Grots profit 228,513 197,503
Other operating iscome 4754 9,378 oS manas eaded s
Selliog tnd distribution erpenses (48330 («2.348) oo et 000
‘Adminisirative expenses (72.414) (63.310) (it P
Profit from operarions I 112,522 101,223 -
Fiance costs (36.431) (35.359) Depreciation 12,340 na
Amortisation of goodwill inctuded in administracive expenses 1221 -
76,091 65,864 Laoss (gain) on deemed disposal of interest in subsidiary 1,045 (377)
Share of results of associntes 94
Profit before taxation S TAXATION Six months ended
Taxation s 30.9.2004 30.9.2003
Profit before minaity interests HES 000 HEY 000
Minority interests funaudited) {unaudited)
Net profit for the period The charge comprises:
Dividend 6 P
Earnings per share 7 Hong Kang 2750 2694
asic HK6.lcents  HKG.8 cems Other jurisdictions - e
SKElcens  EKSEoems —_—
it
Diluted HKG.O cents  HK.5 cents 2750 1804
Tum: BASIS OF PREPARATION P s
. F Atributable to ch in ta ia H K - 61
The unaudited condensed consolidated finencial statements have beea propared in accordance with Statement of Siandard {burable fo change in ax raie fa Hong Rone
Accounting Practice (“SSAF™) 25 “laterim Finsncis} Reporting” issucd by the Hoog Kong lostitute of Certified Public 2150 2863

Accountants a0d with the eppticable disclasure cequiremeats of Appendix 16 lo the Rules Governing the Listing of
Securitics oa The Stock Exchange of Hong Kong Limited.

2. PRINCIPAL ACCOUNTING POLICIES
The unaudited condensed consolidated financial statements have been prepared under the historical cost canvention, as
modificd for the revatuation of Jand and buildings, invesiment properties and ivestnents in securitics.
The accouating policics adopted are consistent with those adopted in the prepasation of the Group’s aunval fisancial
statements for the year ended 31 March 2004, except s described below.
Lo the current period. the Group bas adepted SSAP 36 “Agricultare”.
in cefation o the activity s AP 6 requices he measurement of hiafogical
assets and agricultural produce at their fair value ooy extimased poini-of-sate costs at cach balance sheet date. The gain o
toss wrising from & change idf fair valuc lexs estimated point-of-sale costs is included in the profit of loss for the period in
which u arises. The adoption of SSAP 36 has had no matecial effect on the results for the curreat oF prior accounting
pesiod

N TURNDVI!R AND SEGMENT INFORMATION
The turnover and segment cetutts of the Group far the aix months ended 30 Seplember 2004, analysed by geiacipal
activity and geographical market are 23 fallows:
Besiness 3¢,
For manvgement porposcs. the Group is currently orgacised into four operating divisions - frozen fish, fillets and
portions, shipping services and vegetables. These divisions are the basis on which the Group reports its primary segment

The principal effect of the adoption of SSAP 36 is
8

information.
For (be six menths'ended 30 Seprember 2004
Prozen  Fillets and Shipplag
fish Pportions services  Vegetsbes Totat
HRS'D00 HK3-000 HE3'0D HK3'000 K3'000
(wnaudited) i )
TURNOVER
External sales (Nore) 964 693 980,312 11,443 13,703 1,970,153
— el
RESULT
Segmeat resolt 84.141 97,130 1,360 983 183.616
Unsilocated corporaie expenses B (71,094
Proflt from operations 12522
Finance costs (36.431)
Share of results of associates
- allocaced 12677 109 - - 12,786
2 - - - - (1.I83)
Profit. bc!ore taxation 87.694
Taxati 2.350)
Profit before minority interests 84.944
For the six months ended 30 September 2003
Frozeo  Flllets and Shipplsg
fish portlol services  Vegetables Totat
HES 000 HKS'000 HKS000 K 5000 HEE'000
(ungudited)  (wnaxdited) i ited,
TURNOVER
Extemal sales (Note) 871.241 BOD.402 $.970 16,600 1.695.213
RESULT i
Segment resalt 469.398 84,241 93) 1610 155,155
Unaliocaied corporate exgeases . (53532
Prafit érom operations 191,223
Finance costs (35.359)
Share of results of associates L. - o4 - - 94
Profit before taxetion T 65958
Taxation (2.865)
fProfis before minority interests 63093

—
Note: There are no inter-togment sales between different business scgrments for the six moaths cnded 30 September
2004

10d 30 September 2003,

Hong Kung Profits Tax is calcuteicd st 17.5% (six months caded 30.9.2003: 17.5%) of the estimated aszessable profiy for
the peci

Taxation arising in other jurisdictions is calculated at the rates prevailing in the relevast jurisdictions.

A substantial partion of the Groups profit neither arose in, nor i derived trom Hong Rong and accordingly i is not
subject ta Hong Kang Profits Tax.

6. DIVIDEND
The directors do nat recommend the paymeat of an interim dividend for the six months caded 30 September 2004 (2003:
HKSNit).

Qn 5 October 2004, & dividend of HK4.9 cents (2003: HK4.5 cents) was paid to sharzholders &s the final dividend of yerr
ended 31 March 2004,

7. EARNINGS PER SHARE
The calculation of the basic and diluted carnings per share is based on the following daca:

Six months ended
D

30.9.2004 30.9.2003

HKS'000 HKS 000

(unaudited) (unaudired)

Earnings for the purposes of basic ad diluted carnings per shar 60,620 48,858
Weighted avernge oumber of ordinery shares for the purposes -

of basic earnings per share 999.116.420 712888351

Effect of dilutive powcatial ordinary shares in tepect of:
Share options 2962824 3.207.962
Warrasts - 34,016,987

Weighted average aumber of ordinary shares for the purposes of
diluted essnings per shure 1.002.079,24¢ 751,113,260
S el

RESULTS
Pacific Andes recorded encouragiag results io the first balf of FY2005, with tucnover increased 16.2% to HK$1.970.2

million and aet profits up 24.1% to HK$60.6 million. Earnings per share in the review period is HR6.1 ceats.

Despite that there were sigas of recovery in the consumer markets around the world, the prevailing opersting environment
was still volatile, Over the past six months, we were confroating with various cheallenges — persistently high raw
mecesial price, increasing fraight com due (o the hefty oil grice. Hawever, achicviag ecanomies of scate sod improved

iency of our p ing facilities, we y overcame these challenges and maintained a similar gross

margin,

On 12 luly 2004, the Group's Singapore listed subsidiary, Pacific Aader (Holdings) Limited, completed be acquisition
of a 34.93% beneficial interest in China Fisheries Inieraational Limited (“China Fish™) at & total consideration of
approximately HK$70.7 miflion, China Fith is principally engaged in fishing and the provision of fishing mansgement
services for fishing vessels. The strategic acquisition enables the Group to move towards echieving the corporate goal
of expanding its business scope to cover fishing activities, furcher integrating the current business operation and
enhancig the profit margins.

The investmeat in China Fish was proven correct 25 this brought in immediste reward to the Group. China Fish, with an
accounting year ending 31 December, recorded an unsudited profit for the nine months caded 30 September 2004 of
approimately HK$128.7 million.

As the Group had only been sble to recogaize the contribution from China Fish starting from 13 July 2004, net profit
conteibution from China Fish duriag the period under review is 2pproximately HK$4.68 million.

Dividend
Ia line with the Group's set policy of paying out one third of its net profits to sharcholders ouce every year es final
dividend, the Dircctors does not declare any interim dividend for the six months ended 30 Septembder 2004,
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10.

.

1.

1d) (i) Detalis of any chaoges fa PAR's share capital arising from rights lssue, bonus Issoe, share buy-

acks, exercize of shace options or warraats, couversion of other Issnes of equity securitles,

" fssae of shares for cast or as consideration for acquisitfon or for any other purpose sfuce (he
end of the prevlnlll period reparted on. State alsa the nugtber of sheres thal may be Issued oo
a5 at the end of the current foancial period

period of the preceding finapclal

of 2l the
reported o -nd as at the end of
year.
During the 2QFY 2005, 2,191,252 andiaary sbares of 550.20 each werc issued 8 # result of exercise
of sarrants. (2QFY2004 : phacement of 30.000.000 strcs, exercise of sbare options 800,000 shares
* and exercise of warrants 29,125 shares).
As 21 30 September’2004, thers were 119,740,373 outstanding warrent at an cxercise price of

5$0.20 eack (30 September 2003: 122,542,500} and 800,000 share options under tbe Pacific Aades:

(Holdings) Share Optioo Scheme 2001 (30 September 2003: 800,000).

PAH did not cuke tay purchases of its shires duriag the sccond quarter ended 30 September 2004,
Whetber tbe figares bave been sudited, or reviewed asd in sccordance with which standard (c.g. the Slogapore
Standard on Auditlng 910 (Engagements to Review Financis! Statements), or an equivalent standard)
The figures have not beca andited or reviewed by PAH's suditars.
Where the figures have beea avdiled or reviewed, the soditors’ repoet (|nclndln¢ any quatifications or emphasts
of matter)
Nox sgplicable,
Whether the same acconntug policles and methods of compntatlon as in the Hsver's ost receatly audited
anoos) financisl statements Bave been applied.
-PAH aad the PAH Group have sdopted the same sccounting policy aad methods of computation fn the financisl
Hatements o3 those used in the sudited fianacial sutements for the year ended 31 March 2004,
11 there are suy changes tn the sccountiag policies n0d mettinds of computation, lnétadlag sny required by an
acconnting standard, what has changed, as well a3 tbe reasons far, and the effect of, the change
Not applicable.

_Bacolegs per ordlusry share of the PAB Group for the carreat period reported oo s0d the correspondiog
0d of the fmmedintely preceding fnancial year, after deducting any provision far preference dividends
. Second guarter ended Flrst ball year caded
" Barstup pec sedivary sbare 30092000 10.09.2000 30.09.20 30052001
)" Based o weightod average eumber of ordieary sbures
in issus; 8 : HR626ceay  HRATceon - HKO.A3eeats  HKD.6l ceots
@ Onafolly diloted Gucia HKSM0cemy  HK3lems  HKEJca  HEDJ2ceas
The calcalation of the basic mmwmpwm
s bu:d o0 the follewing datx
HREM2L000  HKSZJA45000  HESADS12000  AKSITSO600
W«,N&ﬂ arcnage wember of wdnny shares med in :dclhhen
of busic camings pes share COSO0SLNY ASLONLES  SALMLET 4418200
Effoct of difvtve. potentisl sheres in respect of .
~ Share optiony i 351,821 S45. 84S 133,073 424911
- Varmazts SL042,355 490210 53532604 3074954
Weighied arerigt number of ordizary shares esed is caslation
of dilsted estuings per sbire M6 MISELRE 961N 528356908
Net esset value for PAH and the PAH Group per ordinary share based oo issaed rhare eapital of PAH ot the
€ad of tbe (s) current peried reported snd (b) Ipmediztely pmeamg nn.ncm year

PAB Gron PAB
30.09 2004 )l 03,2004 30.09.2004 31032004
Nl aagible ussut backing per ordinary sbae based on existing :
trsaed thare capital o & he eod of period eperted os HRSLS? HES138 HEsLA HKELAE
A revlew of the performance of the PAH Group, to the extent ecessary for o reasousble anderstandlng of the
. PAB Group's busiaess, [t must tnclude & discrssion of the following:
- ‘any sigaificant factors that affected the turnover, casts, 40d earnjags of the PAH Group for the
carreat flannclal period reported on, Including (where applicable} seasonal or eyclical factors: xnd

(o) any materinl factors that pffected the cash ﬂow. workiog capital, aisets or Habllitles of the PAH Group

daring the current (lanncisl period reported o
Second Quarter (“2Q™) FY2005 Vs Second Quacter Pyzmu
-In the second quarter of the FY 2005 financial year, the PAH Group's turnover grew 6.5% from HK3471.7 million to

**'HK$502.3 million reflecting the traditionslly Tow seasea that prevailed annually in the recond quester of the year.

jt A

Bucking the treud this year was the PAH Group's uet profit after tax which rose 45.1% to HK$14.0 mi

increase in profit was due o the aet contribution of HK$8.4 miflion from the scquisition of a beaeficial interest of

34.9% equity fnterest in Ching Fisheries laieratioast Limited (“CFIL") ia Jaly 2004.

Operating expeases remuined telatively constant during the quarter.

By product Setegory, e sales of fish sccounted for 96.6% or HKS485.3 millioe of tre PAH Group's twrnover. The

balance of the turnover comprised contribitions of 1.7% or KK$8.7 aillicn from the sale of vegetabtes and agother
* §.7% of HK38.3 million arising from the provision of shipping services. Geograpbically, turnover contributians

from the PRC rose marginally from HK$405.8 million 1o HK3448.4 million comprising 89.3% of the PAH Group's

aggregate reveone.

First Hall FY2005 Vs First Holf PY2004

PAH Group turnover for the furst Baif year of FY200S was HKS371.5 miltion, represcating an iocreas of 5.5% over

_the same period in the previous fiaancial ycar. Net profit after tax on the other band ose 31.7% from HK$37.6

“miltlon in the first Balf year of FY2004 to HK$49.5 million in the curreat finnacial year due to tbe HK$8.4 miflion

net contribution from CFIL.

.The PAH Group's turnover during the firs half year were primarily from the ssle of fisb which rose 5.5% 1o

HK$952.3 million sccounting for ebout 97.4% of the PAH Group's aggregate reveaue. Contributions from the ste

of vegetables und shippiag secvices amoustad (@ sgprotimately HKS13.7 million 1nd HKS 114 million represcaring

spproximately 1.4% and 1.2% of the PAH Group's total revenue

Geograptically, sales to the PRC rose 9.1% to HK$897.9 milliou while tales to Eastera Eumpc rose 64.2% ta

HKS$11.4 million representing the strongest market growth duing the Grst half of the FY2005. Saler to ail other

markets were lower relative 10 (he same period last year,

Where a forecast, or » prospect statement, bas beea previonsly disclosed to shareholders, any variznce between

it aod the sctasl resalts

The pecformance of the PAH Group for 2QFY 2005 is in line with the prospect statement issued with the ensouncement

of its finxaciat results for QFY200S.

A commentary at the date of the of the of the industry in which tbe

PAB Groap operates and any kaowa facters or cveots that may aflect the PAR Group lo the next reportiag

peciod and next 12 mouths

Over the next twelve months, the PAR Group will continu 10 increase the effort to expand the market share in the

PRC. A factor thiet may impact the PAH Group's performsoce is the risiog costs of oil. To buffer the impact of the

bigher oil prices, the PAH Group will be incorporatiag the incremental operatiag corts in its sales and markeliog

sategy. In fine with its recent wnnouacement. the PAH Group witt eapand CFIL's operstions. The contribution

from CFIL is expectod to further enhance the PAH Group's profitability.

Bumnl snforesecn circarstaces, the Directocy expect the PAH Group 10 remain profitable ia the Third Quarter of

bmmd
(6)  Current Financial Period Reported On
Aoy dividend declared fot the current financial period reported on? Noac
(8} Corvesponding Period of che Immedicsely Preceding Financial Fear
Any dividend doclared for the corresponding period of the immediatcly preceding fasacial year]
Nooe
{e)  Date payable
Kot spplicabie.
(d) Books clogure date
Not applicable.
1f iio dividend bas beea declarcd/recommended, o statement to (hal effect
No dividead has besa declared in the period soder review.

' Interested person trudsactlons

Aurqnx valne of all Interested
ous daring Aggregate valoe of afl Interested

o, The -

cm.

o Do £300 trasasctl
' : Pigioninh yexr andet review

" Kame of Ioteiested perves

. Pacific Andes Ipternatidea) Hodings Limited
sbaidizries

~aod it
Admigisuive. expeases
hterest expeases

(exclotlng ravssctions lee thun

53100,000 und treosactions
candocied nader sharebolders
maadste pervuast (o Rale 9203

First balf year ended
30.9.2004 308.3003
HES'000 . HEso00

) 1

person transactions condocied
aoder shertbolder’s mxadate
pussazat to Rale 920
{exeloding tronsactions
less thao 5$100,000)
First balf year eoded
34.9.2004 30.5.2003
HES'000 HES'000

6360 o 5628

As of tha dote of this crnouncement, the executive directors of the Company are Mr. Ng Swee Hong, Mr. Ng Joo Siang.

Modam Teh Hong Eaz. Bi: N Joo Kwse. Mr. Ny Joo Pucy. Fronk Ms. ¥
pendent non-execkiive directors af the Company are Mr. Kwok Lam Kwong, Larry, Mr. Lew ¥ Robert and Mr. Yeh Man

Hoog Kaong, 12 November 2004

Ng Puay Yee and Mr. Chéng Nai Ming whilst the

: y Order of the Board
- Pactfic Ande atermacionst mmw Limited
Cheng Nal Ming
Company Secretary
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PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFPFRBEMNBBRZREAER QT

(Incorporated in Bermuda with limited liabiliry)
(Stock code: 1174)

ANNOUNCEMENT IN RELATION TO THE RESULTS FOR THE SECOND QUARTER AND
FIRST HALF YEAR ENDED 30 SEPTEMBER 2004 OF PACIFIC ANDES (HOLDINGS) LIMITED

The Board of Directors (“Directors”) of Pacific Andes Internationat Holdings Limited (the “Company”] is pleased o annaunce the unauditcd consolidated results of Pacific Andes (Holdings) Limited (“PAH"), the company’s 7% owned subsidiary, the shares
and warranis which are listed on the Singapore Exchange Securities Tradiag Limited, £nd its subsidiarics {the "PAH™ Group) for the secand quarter sad first half year ended 30 September 2004.

This is of the made by PAH pursuant to the Listing Manual of the Singapore 1) (i)  Aggregate amount of the PAH Group's borrawings and debi securitles
Exchange Securitier Trading Limited on |1 Navember 2004. Herei i 1he unaudited idated results of PAH and PAH Amount repayable in one year or less, or on demand
Group for the second quarter and first half year ended 30 September 2004. it made puesuzal to the disclosure obligation under As a1 30.09.2004 As ut 31.03.2004
Rule 13.09 of the Rules Gaverning the Listing of Secaritics on The Stock Exchange of Hong Kang Limited. Secared  Unsecured red  Unsecured
The financial sutements and consolidated Gnancial staiements of PAH 1nd the PAH Group are properly drawn up in accordance HES'000 HK3000 HK$ 000 HXS000
with the peavision of the Singapore Financisl Reporting Standards and ace released in the web site of www.sga.com of tbe 665 581,546 565 851,125
Singapore Exchange Securitics Trading Limited on 12 November 2004. " st ot
1. Aa locome statement for the PAH Group together with a comparative slatement for the corresponding peciod of maunt repayable ofter one year

ihe tmmediately preceding fancial year S*’ al 3“-‘7"[2]”‘ At st 31.03.2004

Ha)  The following statements in the form presented in PAH's most recetly aodited anousl financial siatements: ecare: usecgred ared  Unsecared

HES'000 HKS'000 HES'000 HK$'000
PAH Group

Second quarter ended First half year ended 4872 s 3202 -
30.09.2004 30052003  [ncrease 30.09.2004 30.09.200)  lncrease Detoils of any collateral
HKS'000  HK$'000 % HKS000  HKS'000 % The PAH Group had pledged fand and buildings with aggregate net carrying values of approximetely
Revenue 502343 4701678 65 9TI48 926110 55 HK$19.7 million (31.3,2004: HK$20.0 million) to secure the mortgage loas of the PAH Group granted by
Cost of sales (450,803}  (424.421) 6.2 (884,149)  (B38,554) 5.4 & bank.
(e} A casb flaw stateaent for the PAH Groap, together with o comparative stateaeat (or the coreesponding
Grosaprofit stsao 4257 9! 93329 g.556 68 perlod of tbe immediately preceding flnancls! year.
Other operating incame 547 264 107.2 1177 820 435
Selling and distribution expeases (60211 (6.006) 02 (10.295)  (10.138) LS Second quarter ended First balf year ended
Administrative cxpenses (10.888)  ©.138) 152 (22399)  (20.326) 10.2 R 3“,',%?% B e
Profit from operations 35177 32311 8.6 61812 57912 67 Operatiag activities
Fioance costs (9.447) (8.21T7) 14,0 (20.336) {19,361} 5.0 Profit bc(a_re inscome tax and shere of resuln
25730 24,100 6.8 a6 38,351 76 M"' ot sa7 32377 sLa12 51912
; ? ! justments for:
Share of results of associaies 12,612 NM 12.677 NM Yjustments for: @ sy @ 97
Profit before Laxation 38342 24,100 59.1 54153 38351 w05 Depreciation expenses 1,685 2,099 2,993 3,798
Taxation (780) (65%) 9.1 (1.100) 955) 15.2 Amortisution of lorodw'll 2‘0 - -
— —— —_—— e disposal rty, plant and i 1 1 1 2t 1
Profit after Lixation 37362 23445 0.2 53,053 37,596 a o Loss on ":"“ ° :;p‘ Y. plant xnd equipment ! !
Minority interests i z M 354 z NM perating cash flows before movements in
inonily interes G.541) G.3¢1) working capital 27.676 24,200 £5.218 51,324
Net profit for the period 34,021 13,445 5.0 49,512 17,596 3.2 Inventorics 7,295 93,115 (62,231} 44,469
oAb G Tade recei other secei nd prep. (52874)  (141.169) 378007 35538
"AH Group Advances to suppliers (6.397) 3971y (12,5843 (12,665)
Second quarter ended  Increase/  Firsthalf yesr ended  Increases Amouats dus frem sssociates (3157} - A7) Z
30,09.2004  30.09.200)  (decrease) 30.09.2004  30.09.2003  (decrease) Bills ceccivable (40,433) (3.126) 66,906 (34,088)
HK$000  HKS'000 % HKS000  HK$'000 * Bank advances drawn on discounted trade receivables
Other opertting income with insursoce coverage (37.437) 17,880 (34.948) 740
including inierost income 547 264 107.2 L177 220 s Trade nd other payables (4634) 17,156 (341393)  (208.883)
Interest on borrowings (9.4473 (8,271} 141 (20,336)  (19.361) 5.0 Cash (used in} generated from operatians (109.961) 4,175 353.518 {112,565)
‘Amumfluon of goodwill (640} - NM 40) - NM Interest paid (9.447) {8.277) (20.336) {19.361)
Depreciation cxpenses gss) 09} 212y 99 @329 @12y Income tax paid - (490) {207)
‘oreign exchange gain 199 172 5.7 57 24 769) s
Lots o disposti of property. ¢ Net cash (used in) from opecating activifies (119.408) (4.102) 332,652 (132.133)
plant and equipment im (tH 1818.20 i tn 1818.20 investing activities
Poter: Interest received 7 197 a3g 397
a Share of results of a340Cia1es represenied the shace of profil af Chuna Fisherics faternstions! Limined siact the scquitition 0o Proceeds an disposal of property. plant
12 fuly 2004, Puresed of prapery. plans and equi 519) 3.9% 3,992 3938
. A substaniial portion of the PAH Growp's prafit neither emtes ia. nor ix derived from. Hos Kany =3 secordinely it is not urchaze of property. plant and equigment (19 3.929) 3.892 8932}
Sebje 1 1o Hong Kong Puofus Tae. PAI Lt mo wisesssole incomé in Sisgapore. Net cash used In Investing nctivities #13) ©3.727) (3.454) (3.530)
€ Misorty amterests sepesenied (he share of peofi by e aiaarity sbaschoiders of Zhonggang Fisheries Limited Fianncing acdvitien
1) @ A balance sheet for PAH and the PAH Groop, together with o comparative statement s at (he end of Dividend paid 28.212) @.731) (28.222) 2.131)
(be Immediately precesiag fionacial year. Issur of ordinary shares 1930 69,594 2.466 69.59¢
PAR Group PAH Acquisitian of intere s in an associate (100.933) - (100.933) -
Contribution from minority interest 30280 - 30.280 -
Hrrn  erose e Ao Net cash sdvanced from (repaid to) Pacific Andes
International Holdings Limited and its subsidiaries 366 3 {476) 2352)
NON-CURRENT ASSE_TS Net cash sdvanced to associstes 187.742) - (87.742) -
:’rvpeﬂy. plant wad equipment fg.;g& 73'5.';3 - - Net bank borrowings raised (repaid) 170,766 57.375 (271.347) 122,773
L ] i 8 ! - -
Goodwit 1T el 2 - z Net cash (ased In) feom ftasaclug activities 03.:555) 103711 (455.974) 166,284
Interests in sibsidiaries - - 767,294 91,991 Net (decrease) locrease In cash and
Interesis in associates 163,012 ” - - o equivents begin (133.775) 95.882 (126.136) 30621
72 - - ash and cash equlvalents at beginoing
Ocher nssets 1728 7:' 23 of the pertod 193.899 91,873 186.860 159,134
213824 424 67,294 191993 Casts mod cash equivalents af end of the perfod 60,124 189,755 60,124 189,755
CURRENT ASSETS 387,795 125 565 R R 1) () A statemeat for PAH and the PAH Group showing either (1) all changes tn equlty or (i) changes in
Teade ceceivable: 423585 687,477 z Z : equity other than those arising from capitalisation issues and distribolions to sharehetders, togeher
rade cecenvavles - « with 3 comparative statement for the period of the preceding flaancist
Trade receivables wilh insorance year.
caverage 91,036 136,481 - -
Other ceceivables and prepayments 166,094 265938 - - Exchange
Advances 1o suppliers 12,584 - - - . :;x:‘ Share Remtuation  transtrtion Contoit Realoed ot
Amouats due from associaies 13,157 - - - premtan rrerrt Jesre ? protls e
Bills reccivable 60.620 127,526 - - Lt HEFO0  HESOX HKSoo0  RENOM  AKS'O00  HkiO0
Brak balances and cash 62,062 187,360 152 4% PAH Grorp ;
Baluscz a1 | April 203 arsss - 5 By 705268
120693 1730353 152 45 Net profit _ - N , . s
CURRENT LIABILITIES Baloce ut 30 Juae 2003 - 411,956 - 3 () [el%:31) no.48
Trade payables 16618 35,235 - - Shre issaed t e o 16 X K N ‘-
Other payables 5,208 21181 Z - o v T 506 - N : : friiel
Tex liabilities 969 359 - - Net profic s
Amounts due to Pecific Andes — e —— —
Intermational Holdings Limited Balince ut 30 September 2003 o s 3 (b ) T
and its subsidiaries 724 1.200 - - Bataace 11 | April 2004 163,024 uIn " i esEy e 441,220
Bank advances drawn on discounted Exerise of warmints 36 - - b _ N %6
trade receivables with insurance coverage tLes 45423 - - Nes profc - - - - . 15,01 15,01
Carrent partion of intercst-bearing e T T e e s e
d _ _ Batasce af 30 fene 2004 W wm 1 o owean s
bank borrewiags 582,211 851,790 Bulace a1 30 fone 2 ] ? ! iy 1 ) et
617,202 956,188 N z Fiat! iridend for FY2004 - - - - S opam am
Net profic p - - up 30021
NET CURRENT ASSETS 399,731 774.165 152 I —_
Balace a1 30 Septemmber 2004 ] 33 On (LM} W0m _ IelsTe
NON.CURRENT LIABILITIES i —— it — — ——s, et o
beezing bank borrowi 4372 5202 - -
T et bao e i lee N - Balaace w1 Apri 2003 “13% - - - - mam e
' Bet profi - - - - [ 5
1018 5346 - = Balaoer 30 It 2003 4171956 . - B ST mm T ik
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: Fioal dvidead for FY2003 - - - - 15TV i 1)
NET ASSETS 864975 841,220 767,446 792,039 et profit B , z N I o s
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eaceptionally peak seasom for the PAH Growp. Accompaaying (his is » correspanding decrease in the PAH Group's Batzace ai 30 September 2004 165490 wan - N - U 161445
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PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
BIZERERAF

{tacarporated in Bermuda with limited liabitire)
{St; H

AEEBRANE

tock code:

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Aunual General Meeting of Ihe Pacific Andes taternational Heldings Limited ihe
“Company”) will be held at 2:30 p.m. on Thursduy, 9th Sepiember. 2004 ai Dynasty Club, Tt Floor, South West Tower,
Convention Plza, Wanchai. Hong Kong for the follawing purpases:

Ordinary bosiness
L. To reccive and consider the audited comolidated financial statements of the Cempany and the direciors’ repart and
auditors repon for the year ended 31t March, 2
To declare 2 final dividend for the year caded 3+t Mareh, 2004
3. To re-elect dircctors of the Company and 10 authorixe the baard of the direciors of the Company 10 fix their remunecation.
4 To re-appaint the auditors of the Compuny und 1o authorise the hoard of the direciors of the Company to fie their
cemuneration.
Special business
S, By way of specisl business. 1o consider and if thought i, puss with or withom modification the follawing resolutions
aumbered 1, 11, 11F and 1V, respectivety. as ordinary sesalulions of the Corapany
ORDINARY RESOLUTIONS
L "THAT:
(ar  subject lo paragraph (c) below. the e xercise by the direccors of the Company (the “Directaes™) during the
Relevant Period tax defined in parugruph (d) helow) of afl the powers of the Compary to issse. aflot and
deal with share< of HK$0,10 cach in the capital 81 the Company (the “Sheres™ or sccurilies canvertible
into Shares, of oplions. warrants or similsr Tights to sufscribe for any Shaces. und (o make o grant
offess, agreements and options which would or might require the ezercise of such powers, be and is
tesedy generally and uncanditionally approved:

(b} the approval in paragraph (a) abave shall be in addition to any other authorisations given 1o the Directors
and shalh suthorive the Dirccrors during the Relevam Period (o make of grant pffers. agreement< and
options which would or Aight require the extrcise of such powcrs ai any time during or afier ihe end of
the Retevant Period;

) the aggregate nominal amount of chare capital ahoited or agreed condirionatly or waconditionally (o be
alloned (wheiher pucsuant 10 un option or atherwisc | hy the Directors pursvant (o the approval in paragragh

{a) above, otherwise than pursuant 1o

(b 2 Rights baxue (an defined in parugraph (d) below);

(it the cxercice of right< of subseription or conversion under terms of uny warrants izsued by the
Camgany or any securitics which urc canveridle into Shares:

{iiiy  the exercise of any optisu scheme or simitar srngement for the time being adonted for the grant
of ixwue 10 employees andfor olficers of the Company and/ar any of its subsidiaries andier auy
other eligihle participants of sny such scheme or arrangemeat of Shares ar rights to acquire
Shares: and

Gvl any scrip dividend or sintilar arangement prov.
whole or part of 3 dividend na Shares in ecordanct with the bye-

g for the slounent of Shutes in liew af the
of the Company.

shall not cxceed 20 per cear. of the aggregate naminal amount of the shace capitul of the Company in
issue 2% a1 the date of he passing of this Resalution and the <aid approval shall he fimited accordingly:
and

1d)  for the purpase of thix Revolution:
“Refevant Period” acuns Ihe period from the pussing of this Resotulion until whichever is the earlier af:

(Y the conclysion of the next snnual genecal meeting of the Company:

iy the expiralian of (he period within which the next annual general meeting of the Company is
rrqmveu Py he.Pye-tae af the Company o the Compasies Act 1981 of Brauda (a¢ amended) to
be heig:

Gilh the revocation or variation o the authority given under thix Resofution by an ordinury re<olution
of the sharehaldees of the Compady in general meeling.

hts ssue™ means the allotment, issue of grant of Shure< pursuaot (0 20 offer of Shares open for 3
periog fived by the Dircctuors 1o ihe holders of Shares on the regisier of members of the Compuny on 4
fized record date in proporiion to their then holdings of such Shares {subject 1o such exclusion of aiher
serangements a5 the Direclars may deewn aecessary ar expeditnt in relalion 1o fraciional entilfements ar
fiaving regard 10 sy restriciions or ahligations under the faws of. or the requitements of, any recognised
regutsiory body or any stoek exchange in 4oy lewitory outside Hong Kong applicable 1o the Company)
. THAT:

(3} subject 1o paragraph (b1 hefow, the exaicixe by the Disectors during the Relevant Peciod (as defined in
parageaph €3 below; of alt the pawers of the Company 10 reparthase its secwrities on The Siack Exchange
of Hong Kong Limited (the “Stock Exchange™) or on any ather stock € xchange on which the securities of
the Company may be listed and recognixed for thic purpose by the Securities aad Filusex Commission
and the Stock Exchange under the Hong Kong Code on Shire Repurchases and, subject 1o and in accordance
with afl applicshle Liws snd the Rules Governing the Listing of Securities on The Stock Exchunge of
Hang Kong Limited (ihe “Listing Rules™), be and is herehy genecally und unconditionally approved:

(h) the aggregate nominal amount af Shares which may he repurchased pursuant fo the approval in purageaph
(a) abave shall nat exceed §0 pec cent. ol the aggregate aominal amount of the share capital of the
Company in itsue ax at Ihe date of the pussing of his Resotution and the aggiegate amount of warran)s 1o
subscribe for of puschase Sharcy (07 oifier elevant cloks of securities) which may be repuschused pursuant
10 such 3pproval shald not exceed 10 per cent.of the aggregale amouni ‘of the warrants (ar other relevant
class of securities) of the Compuny ouistanding as al the date of the passing of this Resolution. snd the
<aid approval shall be limited sccordingly: and

(€} for the purpose of this Rexobotion:

“Retevant Period” means the period from the passing of thix Resolution untit whichever i< the earlicr of:

(i) the conctusion of the next aunual gencral mesting of the Compeny:

(i) the cupiration of the periad within which the nest annual gencral meeting of the Company is
required by (e bye-laws of the Company or the Companies Act 1984 of Bermuda (as amended) 1o
be held: and
Ihe revocation or varialion of the authority given vader this Resolution by an ordinary resolution
of the shareholders of the Company in geneal meeling.”

W “THAT conditional upon the parsing of the Ordinary Resolutions numbered 1 dad 11 a5 sef vt in (he norice of
thix meciing. the general mandate granted 1o the Directors to execcise the pawers of the Compuny 10 issve. aliot
and otherwise deal with Shares or securities conventible infa Sharex, or optiony. warranis or simiifar rights to
subseribe for any Shares. and 10 make or grant offers, ugresments and options which might require the exercise
of toch powers pursuant 1o Ordinary Resolution aumbered 1 above be and is hereby extended by the uddition (o
the aggregate nomiinal amount of (he hare cupital of the Compuny which may be affolied o sgreed conditionaity
or unconditionally (0 be sllowied by the Director pursuant 1o such general mandaie of an amount representing the
sggregste nominal smouny of (he share eapital of the Company repurchused by the Compony under the authority
granted pursuant (o Ordinary Resoluticn aumbered 1 above, provided that such amouat shafl not exceed 10 per
cent. of the aggregate nominal anount of the share capital of the Company in ixsue a5 8l he dute of the passing
of Ordinary Resolution namhercd 11 apove.™

IV, THAT conditions) upon the Listing Commitice of the Stock Exchange pranting the licting of and permission 10
deal in any Shares 10 be icsued pursuant (0 the excrcise of options under a iew share aption scheme of the
Company (the “New Scheme™, a cony of which has heea produced (o this mesting marked “A™ and initialed by
{he Chairman of thix meeling for the parposc of identification):

(a)  the New Scheine be and is herehy appraved and adopied;

by the Board (s defined in the New Schemel be snd is hereby authorised (o odminister the New Scheme and
1o grant options (0 uny Participant (as defined in the New Schieme) in accordance with the rules and the
pravisions af the New Scheme:

G} the exercise by the Direcion of a6 the powers of the Company 10 issae, allot and dea) with any Sharex
pursuani to the cxercise of options under and in accordance with the New Scheme be and is hereby
generally and unconditionally approved: and

(d)  the Board be and is hereby authorized (0 80 alf such other actx td (hings 23 may be necersary oc
expedien o8 if thinks fif in order 10 give effect (o the New Scheme.

By way of special business, o consider and if thought fit, pass with or withaut modification the following resolution as
a special recolution of the Company:
SPECIAL RESOLUTION
“THAT the Bye-Laws of the Company be amended as foliows: .
{4} By adding the following new definition for “axsociale™ inunedistely afier the definition for “the Act™ in Byc-Law
1

“=associnte” hac the meaning aseribed (o it under the Listing Rules;™

(hy " By delering the existing definition for “Clearing House™ in Byc-Law 1 and substituling therefor the fatlo:
new definition
“=Clearing House™ means 1 clearing house or authorized share depository recagnised by the laws of the jurisdiction
in which the shares of 1he Compsay ore listed or quoted an & stock exchange in such jurisdiction;”

(¢t By udding the following new definition for “the Lisiing Rules” immediately after the definition for “doliars™ or
“HKS™ in Bye-Law 1:
““the Listing Roics” meuns the Rules Governing (he Listing of Securities on The Stock Exchange of Hong Kong
Limiled s amended from time to tine;

(d) By adding the following new Bye-Law T4A immediarely after Bye-Law 74:
“74A. Notwithstanding anything in these Bye-Lows. where any meniber is. under the Listing Rulex, cequired to
ubsiain f1om voling on any purticular resofution or restricted o voting only for or only against any particular
resolution, any voles cast by or on behalf of such menher in contravention of such requirement or vestriclion
shalt ot be cqumied.”

(&) By udding the fallowing new paragraph as the second parsgraph immediately nfler the first paragraph of Bye-
Law B9:

~The minimum 7 duys” period for fodgment of the nolices referred to in the preceding paragraph will commence

0 earlier than the duy sfter (he desputch of the notice of ihe gencral meeting appainted (or such slection and end

o tater than 7 days prior 10 the dae of such generat meeting. For the avoidance of doub, this paragraph 2pplies

for the purpose of calculating the minimum 7 days" period, and it does not prevent the Company fram accepling

Ihe ngtices refecred 10 in the preceding parageaph earlier ihan the time when the notice of the gencral meeting

referred (o in 1his paragraph is despaiched.”

(T By deleting the existing Bye-Laws 112(E) and [F). and adding the following acw Bye-Law {124

alier ihe amended Bye-Law 112:

“112A.(A) Nowithstanding unything in these Bye-Laws, a Directar <hatl aot vote {nor shall he be counted in the
quorum) on any resolution of the Directors appraving any contract or arrangement or any ather
proposal in which fic o any of his associates has a malcriaf interess, but this prodidition shafl not
apply and 4 Director may vote (and be counted in the quoruin) in respeet of any nesolution concerning
any one of more of the faliowing maie:

() Ihe giving 1o him ar any of hix gxsociales of any guarantee, indemnity or securiy in respeet of
maney lent o abligations incurred of underisken by him or any of them at the request of or
for the benefic of the Company of uny of ity subsidiaries:

mediately

fiib the giving to a third party of any guarantee, indemnily ot security in respect of a debt or
obligation of (he Company ar any of itr subsidisries for which he hinvself or any of his
associste(s) has hi assumed whole of in part and whether
atone or jointly under & guurantee or indemnity or by the

(i) any proposat concerning 5n offer of shurex or debentures of other securities of or by the

Company or any other compuny which the Company may promoie or be interesied in for
subscription or purchase where the Diceelar or any of his ussociate{s) ix/are or inare (0 be
inecested ax a pacticipnnt in the andecweiting or sud-underweiting of the offec;

(iv)  any propaxal concerning any other campany in which he ar his associate(s} isfare iru:ruud
anly. whether direcily or indirectly. as an alficer or executive or sharcholder or ich he
or hik associate(s) is/are beneficially interested in <hares of thal conipany, provided it e
2nd any of hix associalen ure nol in aggregate beneficially interested in 5 per ceal. or more of
the issued shares of any class of such company 1ot of sny third company through which his
interest or thal of his afsociates is derived) ar of the voting rightc:

(vb  any proposal or arcangement concerning the henefit of employees of the Company or iss
subsidiaries inciuding {a) the adoplion, modificalion or operation of any employces' sharc
schemie ar any share incentive or <hare option acheme under which be of his sxsaciate(s) may
benefit: o ¢h) the adaption, modification or operation of a peasion fund of retirement, death
or dixuhility henefits scheme which refates oth to him, his axsociatex and employeer of the
Compuny ot of uny of its subsidiaries and does ot provide in cespect of him. of his asocitefs),
ux wuch any privilege o7 advawtage not generally accorded tn the class of persons (o which
such scheme or fund relatex; and

(vil  any cantact or arrangement in swhich he or hix associate(s) i¢fare intcresied in the xame
manner as olher holders of shares or debentuses or other secarities of the Company by viriue
only of histiheir interest in shares or debeatures of othier securitiex of the Compeny.

(B) Where a company in which a Direcior andfor his associate¢s) awns $ per ceat. of more is materially
inferested in u transaction, (hen that Directar and/or his associate(x} shall also be decmed materially
inlerested in such sransaciion. A campany shall be deemed 1o he a company in which 3 Director and/
ar his asxociate(s} ownx § pec cent. oF more if and wo long ax (but only if und 5o koag ax) he and/or
his axxociate(s] (either dicectly or indirectly) are 1he halders of ar heneficially inlerested in § per
cent. or more of any class of the cquity share capital of <uch company o of the voring rights
available (0 members of such campany {ar of any third company through which his interest or that of
any of hix associaes is derived). For the purpose of this paragraph there shall be discegarded uny
shares held by 3 Directar or his associute(s) as bare or costodizn trustet and in which he or any of
thew hax no beneficial interest, any shares comprised in a eusl in which the inierex) of the Director
or his associate(s) ivurc in reversion or remainder if and s0 long 45 some other person ix entilled to
receive the income thereaf, and any shares comprised in an authorised unit (rust scheme in which the
Director or his nsxociste(s) is/are inlerexted only as a unit holder and any sharcs which carry no
voting right o1 general weetings and very resirictive dividend and return of capital right,

(C) I any question arises at any meeting of the Directors as ta the maieriafity of & interest of a Dircctor
{other (han the chairman of (he meeting) or any of his oskdciatex or ax Lo the enrilement of any
Director (other than the chuirman of the meeling) to vote and the quexiion is Aol resolved by his
valuntusily agreeing Lo obainin fram voling. Ihe question shail be referred 1a the chairman of the
meeting and his ruling in relatian (o the Director concerned hall be final and canclusive except in a
cuse where the nature or exient of (he interext of the Director andfor any of his ssocia(ex concerned.
50 [3¢ at known 1o him, has nol been fairly disclased. If any question shall arise in respect of (he
chairmun of the meeting of any of his axsociutes and is nol resofved by his voluntarily ugresing to
sbsizin from voling, she question shatl be decided hy  resalolion of he Diseciors {for which purpose
the chairman shall ncither be counted in (he quacum nor vote on (he matter) and the resotution shall
be final and conclusive except in a case where the naiure or extent of the interest of the chairman or
any of his associates, 30 far ux known 10 him. fias nof been fairly disclosed.”

(g1 By ndding the phrase “Sabject (0 Bye-Law 1124 insolar as is applicuble:” as 1he commencement phrase for Bye-
Law 112 kuch that Bye-Law 112 will be xubject (o the provisions of the newly added Bye-Law 1124
8y Order of the Board
Pacilic Andes Tnternationat Holdings Limited
Cheng Nal Ming
Company Secretary

10th August, 2004

Principal place of business in Hong Kang,

Rooms 1201-3215

Hong Kong Pluza

188 Connuught Rosd West

Hong Kong .

Nores: .

1. Ay member of the Company entifled (o attend and vore 31 (he meeting convened by the ahave wosice (of 8¢ sy sdjournmen
therenf) is entitled 1a appaint 2 proxy o aitend and voe in his stead al the meeting and any such member who is a halder
more thares in the Company it entitled 10 appoini mare (han onc prosy (o atiend and vole in his stead. A prory necd nm bea
member of the Company. A member muy not appaint more than 3 praties 1 atiend on the same occasion.

2. To be valid, a farm of proxy tagether with the power of atrorney of other authority. if any, under which it ix kigned or a notarialy
cedtified copy of uch power of atlormey or sulharity musi be deposilcd al the Company’s braach share segirirar in Hang Koag,
Secretaties Limited af Ground Floor, Bank of East Asis Harbour View Cemire, $6 Gloacester Rosd. Wonchai, Hong Kong, not fers
than 48 haurs before the (ime appointed for bolding the meeting os any adjournaxat thercol. Completion and return of the proxy
Form wilf nol prectude you feam alteading and voting in person ui the Miettiog on nay adjourncd meeting s6091d you 5o wish.

1 The Register of Members will be cloked (rom Tuesday. 7tk Szplcmh:r 2004 10 Thursday, ik Seprember 2004, both days inclusive,
during which period ac transter of sharex can be regiztered
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UNAUDITED INTERIM RESULTS

The Board of Directors (*“the Directors”) of Pacific Andes International Holdings Limited
(the “Company”) are pleased to announce the unaudited consolidated interim results of
the Company and its subsidiaries (the “Group™) for the six months ended 30 September
2004 together with the unaudited comparative figures for the corresponding period in

2003 as follows:

CONDENSED CONSOLIDATED INCOME STATEMENT
For the six months ended 30 September 2004

Turnover
Cost of sales

Gross profit

Other operating income

Selling and distribution expenses
Administrative expenses

Profit from operations
Finance costs

Share of results of associates

Profit before taxation
Taxation

Profit before minority interests
Minority interests

Net profit for the period

Dividend

Earnings per share
Basic

Diluted

Six months ended

30.9.2004 30.9.2003

Notes HK$°000 HK$’ 000

(unaudited) (unaudited)

3 1,970,153 1,695,213

(1,741,640) (1,497,710)

228,513 197,503

4,754 9,378

(48,331) (42,348)

(72,414) (63,310)

4 112,522 101,223

(36,431) (35,359)

76,091 65,864

11,603 94

87,694 65,958

5 (2,750) (2,865)

84,944 63,093

(24,324) (14,235)

60,620 48,858

6 - -
7

HKG6.1 cents HK6.8 cents

HK&6.0 cents HK®6.5 cents




CONDENSED CONSOLIDATED BALANCE SHEET
As at 30 September 2004

30.9.2004 31.3.2004

Notes HKS$’000 HKS$’000
(unaudited) (audited)
NON-CURRENT ASSETS
Property, plant and equipment 8 365,605 334,959
Investment properties 55,900 55,900
Goodwill 16,175 16,757
Negative goodwill (3,080) (3,166)
Interests in associates 9 114,111 2,214
Investments in securities 23,891 23,891
572,602 430,555
CURRENT ASSETS
Inventories 1,031,613 888,038
Trade and other receivables 10 806,778 1,164,664
Trade receivables with insurance
coverage i1 257,946 352,317
Advances to suppliers 12,584 -
Trade receivables from associates 52,437 61,617
Amounts due from associates 93,896 7,279
Tax recoverable 320 320
Pledged deposits 1,923 3,788
Bank balances and cash 130,647 358,458

2,388,144 2,836,481

CURRENT LJABILITIES

Trade and other payables 12 106,425 157,244
Discounting advances drawn on trade
receivables with insurance coverage 146,404 170,031
Taxation 5,028 2,833
Bank borrowings 13 905,490 1,251,392
Dividend payable 48,942 -
1,212,289 1,581,500
NET CURRENT ASSETS 1,175,855 1,254,981
TOTAL ASSETS LESS CURRENT
LIABILITIES 1,748,457 1,685,536
NON-CURRENT LJABILITIES
Bank borrowings 13 77,765 71,624
Deferred taxation 15,950 15,950
93,715 87,574
MINORITY INTERESTS 410,916 366,484
NET ASSETS 1,243,826 1,231,478
CAPITAL AND RESERVES
Share capital 14 99,942 99,882
Share premium and reserves 1,143,884 1,131,596
SHAREHOLDERS’ FUNDS 1,243,826 1,231,478




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the six months ended 30 September 2004

At ] April 2003
- a5 originally stated
- prior period adjustment
on adaption of
HK SSAP 12
“Deferred tax”

- a3 restated

Share issued at a premivm

Net revaluation increase
not secognised in the
income statement

Deferred tax liability
atributable to change
11 145 rafe

Goodwill reserve realised
on deemed disposal of
ingerest in a non-wholly
owned subsidiary

Net profit for the period

At 30 September 2003

At 1 April 2004

Share issued a! a premium
Net profit for the period
Dividend

At 30 September 2004

Investment Asset

Share Share revaluation revaluation  Goodwill  Special Trauslation  Retained
capital  premium reserve reserve Teserve reserve reserve profits Total
HKS000  HKS'000  HKS'000  HKS'000  HES'G00  HKS'000  HKS'000  HKS'000  HKS'000
71,089 296,061 (3756} 26698 (109611) 9.800 1530 491280 784,100
- - - (1639} (5.438) - - uS o (12842)
71089 296.061 (3,756)  19.059  (115.069) 9,300 2539 491535 77288
152 11,503 - - - - - - 13,04
- - 8.820 - - - - - 8320
- - N - - - - o)
- - - - (2470) - - - (2470)
- - - - - - - 43,838 43858
72610 307,564 3,064 18,666 (117.339) 9,800 2339 540383 839.097
99882 633,304 - 19337 (115,069) 9,800 1539 571685 1231478
60 610 - - - - - - 670
- - - - - - - 60,620 60,620
- - - - - - - 8%2) (4894))
29942 633914 - 29337 (115,069) 9.800 1539 583363 1,243,826




CONDENSED CONSOLIDATED CASH FLOW STATEMENT
For the six months ended 30 September 2004

Six months ended

30.9.2004 30.9.2003
HK$7000 HK$'000
(unaudited) (unaudited)
Net cash from (used in) operating activities 264,643 (52,208)
Net cash used in investing activities (142,046) (61,255)
Net cash (used in) from financing (346,523) 162,479
Net (decrease) increase in cash and cash equivalents (223,926) 49,016
iCash and cash equivalents at beginning of the period 343,420 193,680
Cash and cash equivalents at end of the period 119,494 242,696
Represented by:
Bank balances and cash 130,647 251,837
Bank overdrafts (11,153) 9,141)
119,494 242,696




Notes:

Basic of Preparation

The unaudited condensed consolidated financial statements have been prepared in accordance
with Statement of Standard Accounting Practice (“SSAP™) 25 “Interim Financial Reporting”
issued by the Hong Kong Institute of Certified Public Accountants and with the applicable
disclosure requirements of Appendix 16 to the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

Principal Accounting Policies

The unaudited condensed consolidated financial statements have been prepared under the
historical cost convention, as modified for the revaluation of land and buildings, investment
properties and investments in securities.

The accounting policies adopted are consistent with those adopted in the preparation of the
Group's annual financial statements for the year ended 31 March 2004, except as described
below.

In the current period, the Group has adopted SSAP 36 “Agriculture”. The principal effect of
the adoption of SSAP 36 is in relation to the agricultural activity undertaken by its subsidiaries.
SSAP 36 requires the measurement of biological assets and agricultural produce at their fair
value less estimated point-of-sale costs at each balance sheet date. The gain or loss arising
from a change in fair value less estimated point-of-sale costs is included in the profit or loss
for the period in which it arises. The adoption of SSAP 36 has had no material effect on the
results for the current or prior accounting periods.

Turnover and Segment Information

The turnover and segment results of the Group for the six months ended 30 September 2004
and 30 September 2003, analysed by principal activity and geographical market are as follows:

Business segments
For management purposes. the Group is currently organised into four operating divisions —

frozen fish, fillets and portions, shipping services and vegetables. These divisions are the
basis on which the Group reports its primary segment information.




For the six months ended 30 September 2004

Frozen  Fillets and Shipping
fish portions services  Vegetables Total
HK$000 HK$’000 HK$°000 HKS$°000 HK$'000
(unaudited) (unaudited) (unaudited) (unaudited) (unaudited)

TURNOVER
External sales (note) 964,695 980,312 11,443 13,703 1,970,153
RESULT
Segment results 84,143 97,130 1,360 983 183,616
Unallocated corporate expenses (71,094)
Profit from operations 112,522
Finance costs (36,431)
Share of results of associates
- allocated 12,677 109 ~ - 12,786
— unallocated - - -~ - (1,183)
Profit before taxation 87,694
Taxation (2,750)
Profit before minority interests 84,944

—
For the six months ended 30 September 2003

Frozen Fillets and Shipping
fish portions services Vegetables Total
HK$’000 HKS’000 HK$'000 HKS°000 HK$ 000
(unaudited)  (unaudited)  (unaudited)  (unaudited) (unaudited)

TURNOVER

External sales (note) 871,241 800,402 6,970 16,600 1,695,213
RESULT

Segment results 69,395 84,243 93) 1,610 155,155
Unallocated corporate expenses (53.932)
Profit from operations 101,223
Finance costs (35,359)
Share of results of associates - 94 - - 94
Profit before taxation 65.958
Taxation , (2,865)
Profit before minority interests 63,093

Note: There is no inter-segment sales between different business segments for the six months
ended 30 September 2004 and 30 September 2003,
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Geographical segments

The Group’'s operations are mainly located in the People’s Republic of China (the “PRC”),
North America, Western Europe and Japan.

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

Six months ended

30.9.2004 30.9.2003

HK$°000 HK$ 000

(unaudited) (unaudited)

PRC 928,118 807.813
North America 434,236 419,325
Western Europe 518,432 367,294
Japan 50,403 76,529
Other 38,964 24,252
1,970,153 1,695,213

PROFIT FROM OPERATIONS
Profit from operations has been arrived at after charging (crediting):

Six months ended

30.9.2004 30.9.2003

HK$’000 HK3$°000

(unaudited) (unaudited)

Depreciation 12,340 11,728
Amortisation of goodwill included in

administrative expenses 1,221 -

Loss (gain) on deemed disposal of interest in subsidiary 1,145 377

TAXATION

Six months ended

30.9.2004 30.9.2003
HK$°000 HK$’ 000
(unaudited) (unaudited)
The charge comprises:
Current tax
Hong Kong 2,750 2.694
Other jurisdictions - 110
2,750 2,804
Deferred tax
Attributable to change in tax rate in Hong Kong - 61
2,750 2,865




Hong Kong Profits Tax is calculated at 17.5% (six months ended 30.9.2003: 17.5%) of the
estimated assessable profit for the period,

Taxation arising in other jurisdictions is calculated at the rates prevailing in the relevant
jurisdictions.

A substantial portion of the Group’s profit neither arose in, nor is derived from Hong Kong
and accordingly it is not subject to Hong Kong Profits Tax.

DIVIDEND

The directors do not recommend the payment of an interim dividend for the six months ended
30 September 2004.

On 5 October 2004, a dividend of HK4.9 cents (2003: HK4.5 cents) was paid to shareholders
as the final dividend for the year ended 31 March 2004.

EARNINGS PER SHARE
The calculation of the basic and diluted earnings per share is based on the following data:

Six months ended

30.9.2004 30.9.2003
HK$°000 HK$ 000
(unaudited) (unaudited)
Earnings for the purposes of calculation of basic
and diluted earnings per share 60,620 48,858
Weighted average number of ordinary shares
for the purposes of calculation of basic
earnings per share 999,116,420 713,888,351
Effect of dilutive potential ordinary shares in respect of:
Share options 2,962,824 3,207,942
Warrants - 34,016,987
Weighted average number of ordinary shares
for the purposes of calculation of diluted
earnings per share 1,002,079,244 751,113,280

MOVEMENTS IN PROPERTY, PLANT AND EQUIPMENT

During the period. the Group spent HK$10,977,000 and HK$21,868.000 on the acquisition of
plant and equipment and land and buildings respectively. The Group also incurred
HKS$2.491.000 for construction in progress in order to facilitate its processing capabilities.
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11.

INTERESTS IN ASSOCIATES

30.9.2004 31.3.2004

HK$’000 HK$ 000

(unaudited) {audited)

Share of net assets 76,333 2214
Unamortised goodwill on acquisition of an associate 37,778 -
114,111 2,214

During the period, the Group spent HK$100,933,000 on the acquisition of an associate. The
amount of goodwill arising as a result of the acquisition was HK$38,417,000.

TRADE AND OTHER RECEIVABLES

Included in trade and other receivables are trade receivables of HK$414,015,000 (31.3.2004:
HK$672,233,000) and bills receivable of HK$70,850,000 (31.3.2004: HK$129,880,000). The
Group maintains a defined credit policy. For sales of goods, the Group allows an average
credit period of 30 days to 120 days to its trade customers. The aged analysis of trade
receivables and bills receivables at the balance sheet date is as follows:

30.9.2004 31.3.2004

HK$’000 HK$'000

(unaudited) (audited)

Less than 30 days 152,791 345,609
31 - 60 days 125,783 311,409
61 — 90 days 109,203 41,138
91 - 120 days 96,729 75.779
Over 120 days 359 28.178
484,865 802,113

TRADE RECEIVABLES WITH INSURANCE COVERAGE

Included in the trade receivables with insurance coverage are discounted trade receivables of
HK$139,139,000 (31.3.2004: HK$162,619,000) which have been discounted to certain banks
under the receivable discounting advance facilities.

The aged analysis of the trade receivables with insurance coverage at balance sheet date is as
follows:

30.9.2004 31.3.2004

HK$’000 HK$’000

(unaudited) (audited)

Less than 30 days 172,349 201,457
31 - 60 days 61,631 117.293
61 ~ 90 days 20,446 14,573
91 - 120 days 983 17,567
Over 120 days 2,537 1.427
257,946 352,317
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14.

15,

16.

TRADE AND OTHER PAYABLES

Included in trade and other payables are trade payables of HK$35,014,000 (31.3.2004:
HK$58,626,000). The aged analysis of trade payables at the balance sheet date is as follows:

30.9.2004 31.3.2004

HK$°000 HK$'000

(unaudited) (audited)

Less than 30 days 21,089 33,084
31 - 60 days 7,704 25,176
61 - 90 days 6,096 333
Over 90 days 125 33
35,014 58,626

Included in trade and other payable are advances from third parties of HK$30,110,000
(31.3.2004: HK$25,428,000) which bear interest at prevailing market rate and were secured
by inventories of HK$40,146,000 (31.3.2004: HK$33,904,000).

BANK BORROWINGS

During the period, the Group made a net repayment of HK$335,876,000 in bank borrowings.
The borrowings bear interest at market rates.

During the period, the Group also obtained approximately HK$53,150,000 new banking
facilities. The banking facilities were obtained to finance the working capital of the Group.

SHARE CAPITAL

During the period, 600,000 share options were exercised by the holders to subscribe for
600,000 ordinary shares in the Company at an exercise price of HK$1.1168 per share.

CAPITAL COMMITMENTS

At 30 September 2004, the Group had capital expenditure in respect of the acquisition of
property, plant and equipment contracted for but not provided in the financial statements
amounted to HK$10,967,000 (31.3.2004: HK$12,088,000).

CONTINGENT LIABILITIES

At 30 September 2004, the Group had contingent liabilities in respect of bills discounted
with recourse of approximately HK$60,620,000 (31.3.2004: HK$229,946,000).

~10 -




17.

18.

PLEDGE OF ASSETS

At 30 September 2004, the Group has pledged land and buildings and investment
properties with aggregate carrying values of approximately HK$191,488,000 (31.3.2004:
HK$171.567.000) and HK$18,300,000 (31.3.2004: HK$18,300,000) respectively, as collateral
for mortgage loans granted to the Group by certain banks.

Inventories of HK$384,786.000 (31.3.2004: HK$213,239,000) were also pledged as security
for the revolving invenrory financing facilities obtained from banks.

In addition, shares of certain subsidiaries were pledged as securities for revolving inventory
financing obtained from banks.

RELATED PARTY TRANSACTIONS

(a)

(b)

During the period. the Group entered into following significant transactions with certain
associates of the Group.

Six months ended

30.9.2004 30.9.2003

HK$’000 HK$'000

(unaudited) (unaudited)

Sales of frozen seafood (note i) 178,622 153,719
Purchases of frozen seafood (note i) 17,470 -
Administrative income (note ii) 2,512 3.467

Nates:

(i) Sales and purchases of frozen seafood were carried out at market price or,
where no market price was available, at cost plus a percentage profit mark-up.

(i)  Administrative income was charged to an associate on a cost allocation basis.
Included in the discounting advances drawn on trade receivables with insurance coverage
is an amount of HK$21,179,000 (31.3.2004: HK$23,674,000) which were drawn from

discounting trading receivables with insurance coverage of an associate of
HKS$23.532,000 (31.3.2004: HK$26.304,000).
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RESULTS

Pacific Andes recorded encouraging results in the first half of FY2005, with turnover
increased 16.2% to HK$1,970.2 million and net profits up 24.1% to HK$60.6 million.
Earnings per share in the review period is HK6.1 cents.

Despite that there were signs of recovery in the consumer markets around the world, the
prevailing operating environment was still volatile. Over the past six months, we were
confronting with various challenges — persistently high raw material price, increasing
freight cost due to the hefty oil price. However, achieving economies of scale and
improved efficiency of our processing facilities, we successfully overcame these
challenges and maintained a similar gross margin.

On 12 July 2004, the Group’s Singapore listed subsidiary, Pacific Andes (Holdings)
Limited, completed the acquisition of a 34.93% beneficial interest in China Fisheries
International Limited (“China Fish™) at a total consideration of approximately HK$70.7
million. China Fish is principally engaged in fishing and the provision of fishing
management services for fishing vessels. The strategic acquisition enables the Group to
move towards achieving the corporate goal of expanding its business scope to cover
fishing activities, further integrating the current business operation and enhancing the
profit margins.

The investment in China Fish was proven correct as this brought in immediate reward to
the Group. China Fish, with an accounting year ending 31 December, recorded an
unaudited profit for the nine months ended 30 September 2004 of approximately
HK$128.7 million.

As the Group had only been able to recognize the contribution from China Fish starting
from 13 July 2004, net profit contribution from China Fish during the period under
review is approximately HK$4.68 million.

DIVIDEND

In line with the Group’s set policy of paying out one third of its net profits to shareholders
once every year as final dividend, the Directors does not declare any interim dividend
for the six months ended 30 September 2004.

BUSINESS REVIEW AND PROSPECTS
Frozen Fish

During the period under review, sales of frozen fish, primarily sold to the PRC market,
increased 10.7% to HK$964.7 million, accounting for 49.0% of the Group’s total sales.
Correspondingly, sales to the PRC rose 14.9%, from HK$807.8 million in the first half
of FY2004 to HK$928.1 million in the first half of FY2005.

The sales of frozen fish grew mainly due to the continuously increasing urban and rural
consumption of fishery products in the PRC. As Chinese consumers’ income and
purchasing power continues to rise, the Group is optimistic about the capturing market
potential of the PRC for its frozen fish products.
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Fillets and Portions

Sales of fillets and portions increased 22.5% from HK$800.4 million in the first half of
FY2004 to HK$980.3 million in the tirst half of FY2005, accounting for S0% of total
sales. The sales growth was driven by the continual relocation of fillet and portion
processing from different parts of the world to the PRC and the increasing demand for
light meals and convenience food products in the EU countries.

Reflecting this trend, our sales to Western Europe surged 41.2% from HK$367.3 million
in the first half of FY2004 to HK$518.4 million in the first half of FY2005.

FINANCIAL REVIEW

The Group centralized the funding of all its operations at the Group level. This policy
allows the Group better control of treasury operations and lowers the average cost of
funds. The Group’s major borrowings are in US Dollars and HK Dollars. Borrowings
are based on LIBOR or HK Best Lending rates. As the Group’s revenue is mainly in US
Dollars and major payments are either in US Dollars or HK Dollars, currency risk is
relatively low.

As at 30 September 2004, total borrowings amounted to HK$1,129.7 million from last
year’s HK$1,493.0 million. Cash on hand amounted to HK$132.6 million. The Group
continues its policy of maintaining a prudent gearing ratio, resulting in a net debft to
equity ratio of 52%.

Employees and Remuneration
As at 30 September 2004, the Group had a total number of 5,483 employees.

The Group recognises the importance of its employees who contribute to the business
and offers remuneration packages in line with industry standards. These are subject to
annual review. Bonuses may be awarded to employees based on individual performance
and the Group's performance. Other staff benefits include medical allowance and
mandatory provident fund. The Company and its non-wholly owned subsidiary, Pacific
Andes (Holdings) Limited each has an employees’ share option scheme to allow the
granting of share option to selected eligible employees depending on their contribution
to the Company.

PROSPECTS

The PRC will continue to be our sales focus. As demand there for frozen fish and
seafood products is expected to continue to grow, the Group will continue to expand its
operations in the market. The thrust will primarily be towards profit margin enhancement
and expansion of marketing activities.

The Group will also expand our fishing operation through China Fish to have greater
access in the supply of raw materials.

To consolidate and strengthen its processing capacity, the Group is constructing a new
processing plant in Hongdao, hub of the Qingdao Marine Scientific & Technological
Development Zone. A ground-breaking ceremony for the new plant was held on |
November 2004. When the new plant is completed, the Group will be able to expand its
product mix to include a larger proportion of higher margin products and to grow
existing and new markets. In addition, the Group will introduce advanced technology in
frozen seafood processing, which will significantly enhance its production yield and
profitability in the long term.
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The key to success for its frozen seafood business is the direct result of the Group’s
ability to consistently satisfy its evolving preferences of the consumer marketplace. In
view of the increasing demand for high quality products that fit their healthy lifestyles,
the Group is set to develop more diversified and premium products.

To cope with increasing competition from other food sectors, it is crucial that the Group
continue to develop and market new products. Our Fine Food Division expects to see
sustainable profitability and enhanced ability to offer new products. This will further
extend Pacific Andes’ reach in the worldwide market.

The management believes that the success of Pacific Andes in the long run hinges its
capability to enhance its economies of scale and the operational efficiency of its business
from net in the ocean to plates. In summary, our business is well positioned to deliver
better results in the second half of the year.

DIRECTORS’ INTERESTS AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE COMPANY

At 30 September 2004, the interests and short positions of the directors and chief
executive and their associates in the shares, underlying shares or debentures of the
Company or any of its associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFO™)), which were required to be notified to
the Company and The Stock Exchange of Hong Kong Limited pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests and short positions which any such
director or chief executive or any associated corporation is taken or deemed to have
under such provisions of the SFO), or which were required to be entered in the register
maintained by the Company pursuant to Section 352 of the SFO, or which required to
be notified to the Company and the Stock Exchange pursuant to the Model Code for
Securities Transactions by directors of listed companies, were as follows:

(i) Shares
Number of ordinary shares held
(long positions)
Percentage of
the issued share
Personal Family Corporate capital of the
Name of directors interests interests interests Company
Ng Swee Hong - - 505,785,438 50.61%
(note a)
Ng Joo Siang - 422,000 - 0.04%
(note b)
Ng Puay Yee [,176,000 - -~ 0.12%
Cheng Nai Ming 1,745,280 - ~ 0.17%
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Notes:

(a)  These shares are registered in the name of N.S. Hong Investment (BVI) Limited,
representing approximately 50.61% of the issued share capital of the Company, and
Mr. Ng Swee Hong is deemed to be interested in these shares by virtue of the fact that
N.S. Hong Investment (BVI) Limited, a corporation, is accustomed to act in accordance
with his direction.

(b)  These shares are held under the name of the spouse of Ng Joo Siang.
(ii) Share options scheme

The following table discloses directors’ personal interests in share options to
subscribe for shares in the Company:

Number of share options and
underlying shares held

Period during  Subscription Outstanding  Exercised Outstanding

which option price  Date of at during at

are exercisable per share  grant 1.4.2004  the period  30.9.2004
HK$

Directors

Ng Puay Yee 11.7.1999 1o

10.7.2004 11168 10.7.1997 600.000  {600,000) -
Cheng Nai Ming  21.8.2000 to
20.8.2005 0.3336  21.2.2000 4,000,000 - 4.000.000
Total number of
share options
held by directors 4,600,000 (600,000} 4,000,000

During the six months ended 30 September 2004, 600,000 share options to subscribe
for 600,000 ordinary shares in the Company at an exercise price of HK$1.1168
per share were exercised.

Other than as disclosed above, none of the directors or chief executives or their respective
associates had any personal, family, corporate or other interests or short positions in the
shares, underlying shares and debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) which were required notification
to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of
the SFO (including interests and short positions which any such director or chief executive
is taken or deemed to have taken under such provisions of the SFQ); or which were
required pursuant to Section 352 of the SFO to be entered into the register maintained
by the Company; or which are required, pursuant to Model Code for Securities
Transactions by Directors of Listed Companies contained in the Listing Rules, to be
notified the Company or the Stock Exchange.

h
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES OF THE COMPANY

As at 30 September 2004, the interests and short positions of any substantial shareholders
in the shares or underlying shares of the Company which have been disclosed to the
Company pursuant to Divisions 2 and 3 Part XV of the SFO and have been recorded in
the register required to be kept by the Company pursuant to Section 336 of the SFO
were as follows:

Number of issued Percentage of the

Ordinary shares held  issued share capital

Name of shareholders Capacity (long positions) of the Company

Ng Swee Hong Beneficial owner 505,785.438 50.61%
{rote a)

Cheah Cheng Hye Beneficial owner 83,539.836 8.36%
(note b)

Notes:

(a)  These shares are registered in the name of N.§S. Hong Investment (BVT) Limited and Mr. Ng
Swee Hong is deemed 1o be interested in these shares by virtue of the fact that N.S. Hong
Investment (BVI) Limited, a corporation, is accustomed to act in accordance with his direction.

(b} Cheah Cheng Hye holds a total of 83,539,836 shares by virtue of his deemed interest in the
shares held by Value Partners Limited.

Other than as disclosed above, the Company has not been notified of any persons who
had interests or short positions in the shares or underlying shares of the Company,
which were required to be recorded in the register required to be kept by the Company
pursuant to Section 336 of the SFO.

BONUS ISSUE OF WARRANTS

As a token of gratitude to shareholders, the Directors are declaring the bonus issue of
new warrants (the “Bonus Warrants™) to the shareholders as referred to below. The
Bonus Warrants will be issued vunder the anthority of a general mandate granted to the
Directors by shareholders of the Company at the annual general meeting of the Company
hield on 9 September, 2004 to issue and allot new shares equal to in aggregate up to
20 percent of the issued share capital of the Company as at 9 September 2004. The
Directors propose the Bonus Warrants to shareholders whose names appear on the register
of members of the Company (the “Register of Members”) as at the close of business on
Friday, 14 January 2005 on the basis of one Bonus Warrant for every five shares held by
such shareholders (the “Bonus Warrant Issue™). The Bonus Warrants will be issued in
registered form and will be exercisable at any time from 1 February 2005 untii 31 July
2006, both dates inclusive. Each Bonus Warrant will entitle the holder thereof to subscribe
for one new share at an initial subscription price of HK$1.40, subject to adjustment in
accordance with the terms of the Bonus Warrants.
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Fractional entitlements to the Bonus Warrants will not be issued but will be aggregated
and sold for the benefit of the Company.

The Bonus Warrant Issue will be conditional upon: (i) the Listing Committee of The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) granting listings of,
and permission to deal in, the Bonus Warrants and the shares falling to be issued upon
the exercise of the subscription rights attached to the Bonus Warrants; and (ii) if
necessary, the Bermuda Monetary Authority granting approval for the issue of the Bonus
Warrants pursuant to the Bonus Warrant Issue and the shares falling to be issued upon
the exercise of the subscription rights attached to the Bonus Warrants. The Directors
believe that the Bonus Warrant [ssue will provide shareholders with the opportunity to
participate further in the future growth of the Group.

A circular setting out the details of the Bonus Warrant Issue will be sent to the
shareholders of the Company as soon as practicable.

CLOSURE OF THE REGISTER OF MEMBERS

The Register of Members will be closed from Monday, 10 January 2005 to Friday,
14 January 2005 both days inclusive, during which period no transfer of share will be
registered. In order to establish the entitlement of Bonus Warrants, all transfers
accompanied by the relevant share certificates must be lodged with the Company’s
branch registrar in Hong Kong, Secretaries Limited of the Ground Floor, Bank of East
Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong by no later than
4:00 p.m. on Friday, 7 January 2005.

PURCHASE, SALE OR REDEMPTION

During the six months ended 30 September 2004, neither the Company nor any of its
subsidiaries purchased, sold or redeemed any of its listed securities of the Company
during the period.

AUDIT COMMITTEE

The Audit Committee has reviewed with management the accounting principles and
practices adopted by the Group and discussed auditing, internal control and financial
matters including the review of the unaudited interim financial statements for the six
months ended 30 September 2004.

The interim financial reports have been reviewed by the Company’s auditors, in
accordance with Statement of Audit Standards No. 700 ** Engagement to review interim
financial reports”.

The members of the Audit Committee are Mr. Lew V. Robert {(chairman), Mr. Kwok

Lam Kwong, Larry, and Mr. Yeh Man Chun, Kent, the independent non-executive
directors of the Company.
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CODE OF BEST PRACTICE

None of the directors of the Company is aware of information that would reasonably
indicate that the Company is not in compliance with the Code of Best Practice as set
out in Appendix 14 of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Code of Best Practice”) except that its non-
executive directors are not appointed for a specific term. Pursuant to the bye-laws of the
Company, directors, including non-executive directors, of the Company will retire by
rotation on an average of three years and their appointments will be reviewed when they
are due for re-election which in the opinion of the Company meets the objectives as the
guideline set out in the Code of Best Practice.

By Order of the Board
Ng Joo Siang
Managing Director

Hong Kong, 16 December 2004
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INDEPENDENT REVIEW REPORT

Deloitte.
=3

TO THE BOARD OF DIRECTORS OF
PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED

INTRODUCTION

We have been instructed by the Company to review the interim financial report set out
on pages 1 to 11.

DIRECTORS’ RESPONSIBILITIES

The Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited require the preparation of an interim financial report to be in compliance with
Statement of Standard Accounting Practice No. 25 “Interim Financial Reporting” issued
by the Hong Kong Institute of Certified Public Accountants and the relevant provisions
thereof. The interim financial report is the responsibility of, and has been approved by,
the Directors.

It is our responsibility to form an independent conclusion, based on our review, on the
interim financial report, and to report our conclusion solely to you, as a body, in
accordance with our agreed terms of engagement, and for no other purpose. We do not
assume responsibility towards or accept liability to any other person for the contents of
this report.

REVIEW WORK PERFORMED

We conducted our review in accordance with Statement of Auditing Standards No. 700
“Engagements to Review Interim Financial Reports” issued by the Hong Kong Institute
of Certified Public Accountants. A review consists principally of making enquiries of
the group management and applying analytical procedures to the interim financial report
and, based thereon, assessing whether the accounting policies and presentation have
been consistently applied unless otherwise disclosed. A review excludes audit procedures
such as tests of controls and verification of assets, liabilities and transactions. It is
substantially less in scope than an audit and therefore provides a lower leve! of assurance
than an audit. Accordingly, we do not express an audit opinion on the interim financial
report.
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REVIEW CONCLUSION
On the basis of our review which does not constitute an audit, we are not aware of any

material modifications that should be made to the interim financial report for the six
months ended 30 September 2004.

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong, 16 December 2004
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