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MANAGING DIRECTOR’S
STATEMENT AND ANALYSIS

FY2005 was another record year for Pacific Andes Internationa! Holdings Limited (“Pacific Andes” or the “Company”) and its
subsidiaries (the “Group”) and we are proud of our significant accomplishments. Our financial performance reflects our
position as a world-leading, fully integrated food supplier. We stand out in the seafood industry by the scale and scope of our
operaticns, and through our strategic vision.

During the year, we created value and growth by enhancing our current product range. We created new product categories
and expanded existing lines. We focused on enhancing market penetration of existing products and developing markets for
the new products we introduced during the year. In addition, we managed our costs by continuing to streamline our
processing capabilities.

Financial Highlights

Turnover

2005 s PWUE
. In FY2005, the Group recorded an increase of 20.6% of
] turnover to HK$5,298 million. The growth was primarily
§ attributable to increasing demand from our existing markets.
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Corresponding to the higher sales, the Group recorded improved profitability. Operating profit increased 51.7% from HK$227
million in FY2004 to HK$345 million in FY2005. Profit attributable to shareholders increased from HK$112 million in FY2004
to HK$163 million in FY2005.
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Gross Profit Margin Net Profit Margin
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The Group's gross profit margin rose from 10.25% in FY2004 to 11.76% in FY2005, reflected the improvement in the

operations and contribution from China Fisheries International Limited ("CFIL"). Net profit margin increased from 3.37% to
4.59% in this year.

Earnings Per Share
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- Reflecting our higher profitability, earnings per share for the
,EE year increased 10.1% from HK14.8 cents in FY2004 to HK16.3
- cents in FY2005.
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MANAGING DIRECTOR'S STATEMENT AND ANALYSIS

Years ended 31 March

B Shareholders’ Fund
2005 e 1,355
- Shareholders’ fund increased 13.3% to HK$1,395 million.
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Net assets per share increased 13.8% to HK$1.40.
2004 e .29
2003 e Q63
T T T T T




MANAGING DIRECTOR’S STATEMENT AND ANALYSIS

Years ended 31 March Years ended 31 March

Years ended 31 March
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Interest Cover

As the Group's operating margin improved, interest cover
rose from 2.98 times in FY2004 to 3.53 times in FY2005.

Stock Turnover

Besides having to meet the strong demand in the PRC market
and increase in cost of raw materials for fish products, the
Group increased inventory to address increased sales orders
for our processed products and the anticipated demand from
the Japanese market after acquisition of Kyoshoku Ce., Ltd.
(“Kyoshoku”) in April 2005. Stock turnover period marginally
increased from 82 days in FY2004 to 89 days in FY2005.

Debtors Turnover

The debtor turnover period decreased from 56 days to 52
days. '




MANAGING DIRECTOR’S STATEMENT AND ANALYSIS

Appropriations

In line with the Group’s persistent dividend policy of distributing one-third of its net profit for the payment to shareholders
each year, the Board of Directors proposes the payment of final dividend of HK5.4 cents per ordinary share to shareholders.

Review of Business

As consumers around the world are becoming increasingly aware of the many nutritional and health benefits of regular
consumption of fish and seafood, demand for our products remained strong.

During this financial year, Pacific Andes made a number of significant developments. In addition to organic growth, the
strategic investments and acquisitions we made created satisfying advancements for the Group and rewarding results for our
shareholders. Through our investments we realized seamless operational integration giving us full control of the whole supply
chain in frozen seafood operations — from fish resources development (harvest and source), to processing and distribution to
both wholesalers and retailers.

Our strategy, that began with the acquisition of a 49.9% equity stake in CFIL by Zhonggang Fisheries Limited, culminated in
the acquisition of another 2% direct equity stake by Pacific Andes (Holdings) Limited. This move allowed us to have greater
access to raw material supplies and further enhanced our sourcing operations, which in turn boosted our operational
efficiencies.

During the period under review, the Group also acquired 60% equity interest in Kyoshoku, a Japanese seafood processing
company. Kyoshoku, a company that has operated for over 50 years, owns three processing plants in Japan, producing mainly
seasoned, pickled, smoked and salted fish fillets and other seafood products. It sells to customers through the fish markets,
food services, supermarkets and wholesale markets. The investment in Kyoshoku will enable us to further penetrate the
Japanese market. Additionally, as we will be able to acquire raw materials and sell products directly through it, we will be able
to trim distribution costs.

As well as achieving significant operational progress, we also delivered another set of record results with strong earnings
growth, solid margin enhancement and improvement in our overall financial position.
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Operations Review

Market Analysis

PRC 53.1%

Others 1.1%

East Asia 4.8%
Eastern Europe 0.5%

Western Europe 20.7%

North America 19.8%

The PRC continues to be Pacific Andes’ major revenue contributor, with growth of 19.9% to HK$2,812 million, accounting for
53.1% of its total sales mix for FY2005. The increasingly affluent Chinese population, with its rising purchasing power and
emphasis on healthy lifestyle, will continue be a strong market.

In FY2005, Western Europe remained our second largest market, accounting for 20.7%, with sales increasing by 16.6% to
HK$1,095 million. Sales to North America increased by 16.1% to HK$1,047 million in FY2005, accounting for 19.8% of our
total sales. Consumers are moving away from fresh fish and smoked and salted fish products in favour of ready-made meals.
Convenience food products containing fish are becoming increasingly popular with the younger, working generations who are
looking for more ready to eat and easy to use fisheries products. The preference for these types of products resulted in a
substantial reliance on imports from companies like Pacific Andes to respond to the needs of the Western European and North
American markets.




MANAGING DIRECTOR'S STATEMENT AND ANALYSIS

Operations Review - continued

Sales Activities Analysis

Trading of Forzen Fish 51.5%

Fishing 3.6% . i

Shipping 0.6%
Vegetables 0.5%

Processing of Fiflets & Portions 43.8%

Seafood Division

Fish is widely known to be nutritious, a good source of protein, vitamins and minerals, and recommended as part of a
balanced diet.

Founded two decades ago, the seafood division of Pacific Andes has matured to become one of the world's leading processors
and suppliers of frozen seafood. This is due to our ability to source seafood products globally and produce top quality seafood
products at our processing facilities.

In FY2005, the Group sold approximately 312,000 metric tons of frozen seafood products amounting to HK$5,242 million.
Fishing

During FY2005, the Group commenced fishing activities through the acquisition of CFIL. The Group operates 34 fishing
vessels in the Indian Ocean, Pacific Ocean and Atlantic Ocean, at a total gross tonnage of 39,000 metric tons. The Group
harvests and processes a variety of fish species aboard on the sophisticated catcher-processor vessels. As the acquisition of
CFIL was only completed on 12 July 2004, the Group was able to recognise cnly the contribution of CFIL between 13 July
2004 to 31 March 2005. During the year under review, CFIL harvested and processed about 48,000 metric tons of fish. It
contributed HK$192 million in sales and net profit of HK$34.9 million to the Group.

Sourcing and trading

During the year, the Group sold approximately 220,000 metric tons of frozen fish, compared with last year’s 192,000 metric
tons and sales value increased by 11.7% to HK$2,730 million. Primarily sold to the PRC market, frozen fish remained the
largest contributor to the Group’s turnover, accounting for 51.5% of its total sales.
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Operations Review - continued

Sales Activities Analysis — Continued

Processing

Sales of fillets and portions increased 23.1% to HK$2,320 million, accounting for 43.8% of the Group's total sales mix.
Growth in sales was driven generally by the overwhelming demand for processed seafood from all major markets. in the year
under review, the Group sold 92,000 metric tons of frozen fillets and portions.

Vegetable and Plantation Division

Sale of vegetables recorded a turnover of HK$25.0 million. The most popular products among our customers were spinach,
broccoli and onions, all of which are vegetable staples.

Liguidity and Financial Resources

As of 31 March 2005, our total bank borrowings increased by 53%, from HK$1,323 million in FY2004 to HK$2,029 million.
The increase of bank borrowing was used to finance the increase of inventory. Inventory was increased by 58% from HK$888
million in FY2004 to HK$1,404 million in FY2005. Besides having to meet the strong demand in the PRC market and increase
in cost of raw materials for fish products, the Group increased inventory to address increased sales orders for our processed
products and the anticipated demand from the Japanese market after acquisition of Kyoshoku in April 2005. As a result,
inventory turnover period increased from 82 days in FY2004 to 89 days in FY2005. Both inventory and bank borrowings have
been reduced significantly in June 2005.

As of 31 March 2005, our cash on hand amounted to HK$296 million. Net debt to shareholders’ equity ratio increased to
96% in 2005. As both inventory and bank borrowings reduced significantly in June 2005, our net debt to equity ratio also
decreased substantially by end of June 2005. Net debt represents interest-bearing borrowings less discounting advances
drawn on trade receivables with insurance coverage and cash and deposits with financial institutions. Equity comprises
shareholders’ funds and minority interests.

As the Group does not maintain a significantly open position in any foreign currency at any time, it has minimal exposure to
currency risk. In view of the latest announcement of the revaluation of RMB, the Group sees a slight increase over the
operating cost. But.-since the PRC market for frozen fish accounts for half of the total sales, against the improving purchasing
power in the PRC, the currency rise is expected to enhance the sales of frozen fish trading. The Group actively protects its
foreign currency vulnerabilities through natural hedges, forward contracts and options. Speculative currency transactions are
strictly prohibited.

Employees and Remuneration

As at 31 March 2005, the Group had a total of 5,500 employees. Remuneration packages offered to employees are in line
with industry standards and reviewed annually. The award of bonuses is decided based on the performance of the individual
employee as well as 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 options to selected eligible employees, depending on their contribution to the
company.
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Operations Review - continued

Environmental Conservation

As a company whose business is sourcing and marketing fish and seafood products, Pacific Andes is keenly aware of its
responsibilities to respect fishing quotas, conserve fishing grounds, and to take a lead in encouraging governments and
fishing companies globally to adopt these principles. We see this as a iong-term commitment to ensure sustainable fisheries
are maintained. We are committed to supporting a responsible and efficient fishing industry that is dedicated to striking a
balance between consumer demand and conservation of stock for the future. We make sure all our fish caught and sourced,
is supported by proper certification and documentation issued by the relevant governmental or other appropriate authorities.

Outlook
Looking ahead, we see a world of opportunity for Pacific Andes.

We have made good progress in our operational integration. The Board is confident that the Group’s efforts over the past few
years has laid a strong foundation for it to continue to achieve solid growth. We believe that Pacific Andes is well positioned
to take advantage of the opportunities to expand and leverage our brands in new and exciting ways over the coming years.

To boost our profit margins and improve our operations we will continue to build our business strategies on our integrated
operating platforms. As we make use of developing technology, our aim is to create a completely synergetic value chain for
each of our main products.

In addition to our current wholesale channels, we also plan to increase market presence of all of our products by distributing
directly through retail channels.

Sourcing

Increasing affluence and health consciousness in many of our markets is pushing up demand for seafood products. However,
based on the data from the Food and Agriculture Organisation of the United Nations, the compound annual growth rate of
the wild-catch supply over the last 20 years is only 1.6%. In order to ensure we provide sufficient and legitimate supply, we
plan to strengthen our fishing capability in the Pacific and Atlantic QOceans by exploring strategic alliances with fishing
companies that operate in countries with an abundant supply of fish resources.

Processing

As customers worldwide search for viable solutions to their seafood demands in terms of higher quality, lower costs and
steady supply, more and more of them are looking to the PRC to serve their needs. We are confident that no other company
in the PRC has the scale of Pacific Andes nor are they able to provide such high quality products at competitive prices.

This past year our processing factories in the PRC operated at full capacity. To increase production, primarily for the Japanese
market, the Group acquired a processing factory in Qingdao, PRC during June 2005. The new factory offers a monthly
production capacity of 500 metric tons. Our ability to produce good quality, low cost products and distribute them through
Kyoshoku will increase our sales significantly in Japan.

At the same time, the new Qingdao processing complex will be operational in the second half of 2006. The facility will house
processing lines with an annual production capacity of 60,000 metric tons of frozen fish fillets and portions. it will provide
sufficient cold storage, and capacity for the processing of value-added products. This will allow us to further expand our
product offering. All these initiatives are expected to significantly improve our operational efficiencies and in turn strengthen
our position in the global market.
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Outlook - continued

Direct sales and marketing

To boost our direct sales and marketing coverage, in addition to our existing direct sales and marketing by our US subsidiary,
National Fish & Seafood Inc., and the recently acquired of Kyoshoku, we also plan to ally with our customers to sell directly to
retailers and to companies that supply to catering services providers. With the well-developed supply chain and processing
capability of the Group along with the marketing understanding of our customers in their home countries, it is expected that
the combined approach will deliver market-leading innovation and cost effective solutions for customers.

Financing

Qur strategy to improve the operational efficiency of our sourcing, processing and logistical operations will require capital
investment. This will primarily come from apportioning profits, as well as raising funds externally. The issue of warrants, which
will mature by July 2006, will provide additional working capital to support the expansion of the Group, particularly when the
new factory begins operation in the second half of 2006. Recently, CFIL made an application to list its shares on The
Singapore Exchange Securities Trading Limited. If successful, capital can be raised through this avenue to expand our sourcing
ability.

About 95% of the Group’s borrowings are short-term. The Group will also look into possibilities to obtain long-term financing
to strive for a better financial position for future development.

Appreciation

Our development and success would not be possible without the support of our customers, suppliers, bankers, business
partners and shareholders, as well as the operational insights of our Board of Directors. | am deeply grateful and thank you
all. 1 would also like to thank our staff, as well as the fishermen and farmers associated with our business for their
contribution to our rewarding results this year. | am excited about all we can accomplish together in the year ahead and look
forward to us all prospering because of our collective hard work and commitment.

Ng Joo Siang
Managing Director

25 July 2005
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Mr. Ng Swee Hong, 71, is the founder and chairman of
the Company. Mr. Ng advises on overall policy of the Group
and has over 40 years experience in the trading of
commodities and other products, including more than 20
years experience in the seafood business.

Mr. Ng Joo Siang, 46, is the managing director of the
Company. He is responsible for overall corporate policy
making, strategic planning, development, investment and
management of the Group. Mr. Ng graduated from Louisiana
State University, Baton Rouge, Louisiana in the U.S.,
majoring in international trade and finance, and has over
20 years experience in the trading of seafood products.
Prior to joining the Company in 1986, Mr. Ng was involved
in the ship agency business and the chartering and operation
of ocean-going vessels calling at various Asian ports.

Madam Teh Hong Eng, 69, is the executive director of the
Company responsible for general administration and
strategic planning. She joined the Group in 1986 and has
over 28 years experience in administration and financial
investments.

Mr. Ng Joo Kwee, 44, is the executive director of the
Company responsible for all production of frozen seafood
and vegetable products in the PRC. Mr. Ng studied in the
U.S. at Southeastern Louisiana University in Hammond,
Louisiana. From 1983 to 1989, Mr. Ng was president of a
fish trading company in Taiwan. In 1989, Mr. Ng joined the
Group as general manager of PRC operations, responsible
for daily operations, trading activities and the sourcing of
frozen seafood products from South America, India, the
PRC and Russia. In 1994, Mr. Ng resigned from the
Company, but rejoined in March 1996.

o]

Mr. Ng Joo Puay, Frank, 42, is the executive director of
the Company. He is responsible for international sales and
marketing of the Group's frozen seafood products outside
the PRC. Mr. Ng graduated from Loyola University in New
Orleans, Louisiana, in the U.S., majoring in business
administration. He has over 18 years experience in the
seafood trading business. Prior to joining the Company in
1987, Mr. Ng was the trading manager of a fish trading
company in Taiwan for three years.

Ms. Ng Puay Yee, 32, is the executive director of the
Company. She is responsible for sourcing frozen seafood
products for sale in the PRC market. She is also responsible
for the international sales and marketing of frozen seafood
products to markets other than the PRC. Ms. Ng graduated
from Indiana University at Bloomington, USA. She joined
the Group in 1995,

Mr. Cheng Nai Ming, 41, is the finance director and
company secretary for the Group. He is responsible for
corporate finance as well as overall financial management
and planning. Mr. Cheng graduated from the University of
Hong Kong majoring in social science and is an associate
member of the Hong Kong Institute of Certified Public
Accountants. Prior to joining the Company in early 1994,
Mr. Cheng was with an international accounting firm in
Hong Kong for over 6 years.
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Mr. Lew V Robert, 49, is a certified public accountants in
Hong Kong. He graduated from the University of British
Columbia in Canada in 1979. He has been an associate
member of the Hong Kong Institute of Certified Public
Accountants since 1986, and a member of the Alberta
Institute of Chartered Accountants since 1982. Previously,
Mr. Lew worked for Throne Riddell in both Calgary and
Ottawa from 1980 to 1986, and is currently a practising
director of BKR Lew & Barr Limited, a certified public
accounting corporation.

Mr. Kwok Lam Kwong, Larry, J.P,, 49, is a solicitor
practising in Hong Kong, and is currently the Managing
Partner, China of Mallesons Stephen Jaques. Mr. Kwok is
also qualified to practise in Australia, England and Singapore.
He is a fellow of the Hong Kong Institute of Certified Public
Accountants and CPA Australia respectively. Mr. Kwok
graduated from the University of Sydney, Australia, with a
Bachelor's Degree in economics (major in accounting and
economics) and laws respectively, and a Master's Degree in
faws.

Mr. Kwok is currently the Vice-Chairman of the Consumer
Council, a member of the Hospital Governing Committee
of Kwai Chung Hospital/Princess Margaret Hospital, a
member of the Traffic Accident Victims Assistance Advisory
Committee and a member of the Trade and industry Advisory
Board in Hong Kong. He is also a member of the Political
Consultative Committee of Guangxi in the People’s Republic
of China.

Mr. Yeh Man Chun, Kent, 51, is presently the Senior Vice
President of Robina Wood Limited, a company involved in
the manufacturing and distribution of wood flooring
products, with facilities based in Shanghai. Prior to
commencing his business activities in Shanghai, up till
September 2003, 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
University of Pennsylvania in 1980.




REPORT OF THE DIRECTOR

The directors present their annual report and the audited financial statements for the year ended 31 March 2005.

Principal Activities

The Company acts as an investment holding company and provides corporate management services to group companies. Its
subsidiaries are principally engaged in global sourcing, processing on shore and international distribution of a variety of
frozen seafood products, trading of marine fuel, the provision of shipping and agency services and the cultivation, processing
and supply of vegetables. Its associates are principally engaged in trading of processed and frozen fish products and its
jointly-controlled entity is engaged in fishing and the provision of fishing management services to fishing vessels.

Details of the Company’'s principal subsidiaries, associates and jointly-controlled entity at 31 March 2005 are set out in notes
44, 45 and 27 to the financial statements, respectively.

An analysis of the Group’s turnover and contribution to operating profit for each of its principal activities and geographical
markets is set out in note 4 to the financial statements.

Customers and Sunoliers

The five largest customers of the Group together accounted for less than 30% of the Group’s turnover. The five largest
suppliers of the Group together accounted for approximately 46.0% of the Group’s total purchases, with the largest supplier
accounting for 13.2%.

At no time during the year did a director, an associate of a director or a shareholder of the Company which, to the
knowledge of the directors of the Company owns more than 5% of the Company’s share capital, have an interest in any of
the Group’s five largest customers or suppliers.

o

Results and Appropriations
The results of the Group for the year ended 31 March 2005 are set out in the consolidated income statement on page 24.

The directors recommend the payment of a final dividend of HK5.4 cents per share to the shareholders whose names appear
on the Register of Members of the Company at the close of business on 8 September 2005 amounting to HK$54,409,000 and
the retention of the remaining profit for the year of HK$108,819,000.

Property, Plant and Equipment

During the year, the Group spent approximately HK$96,375,000 on the acquisition of property, plant and equipment.

Details of these and other movements in the property, plant and equipment of the Group are set out in note 14 to the
financial statements.

Investment Properties
The Group has revalued its investment properties at 31 March 2005.

Details of movements in investment properties of the Group are set out in note 15 to the financial statements.
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Purchase, Sale or Redemption of the Company’s Listed Shares

Neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the Company’s listed shares during the
year.

Share Capital, Share Options and Warrants

Details of movements in the share capital, share options and warrants are set out in notes 32, 33 and 34 to the financial
statements respectively.

Pre-emptive Rights

There are no provisions for pre-emptive rights under the Company’s bye-laws or the laws in Bermuda.

Borrowings
Details of bank borrowings of the Group are set out in note 30 to the financial statements.

No interest was capitalised by the Group during the year.

Directors

The directors of the Company during the year and up to the date of this report are:

Executive directors:

Ng Swee Hong (Chairman)

Ng Joo Siang (Managing Director)
Teh Hong Eng

Ng Joo Kwee

Ng Joo Puay, Frank

Ng Puay Yee

Cheng Nai Ming

Independent non-executive directors:

Lew V Robert
Kwok Lam Kwong, Larry
Yeh Man Chun, Kent (appointed on 30 September 2004)

In accordance with the provisions of the Company’s bye-laws, Ng Swee Hong, Ng loo Siang, Ng Puay Yee and Yeh Man Chun,
Kent retire and, being eligible, offer themselves for re-election. All remaining directors continue in office.

The term of office for each non-executive director is the period up to his retirement by rotation in accordance with the
Company's bye-laws.
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Directors’ Service Contracts

Each of Teh Hong Eng, Ng Joo Kwee, Ng Joo Puay, Frank and Cheng Nai Ming has entered into a service agreement with the
Company's subsidiary. These service agreements shall be valid unless terminated by either party giving at least one year's
written notice, except for the service agreement of Cheng Nai Ming which requires at least six months’ written notice.

Other than as disclosed above, none of the directors proposed for re-election at the forthcoming annual general meeting has
a service contract which is not determinable by the Group within one year without payment of compensation other than

statutory compensation.

Directors’ and Chiet Executive’s Interests

(i) Shares and Warrants

At 31 March 2005, the interests of the directors and their associates in the shares and warrants of the Company, as
recorded in the register maintained by the Company pursuant to Section 352 of the Securities and Futures Ordinance

("SFO") were as follows:

Number of ordinary shares held (long positions)

Personal Family

Name of directors interests interests
Ng Swee Hong

- shares - _

— warrants - _
Ng Joo Siang

— shares - 422,000 ote 2

— warrants - 84’400 {note a)
Ng Puay Yee

- shares 1,176,000 -

— warrants 235,200 -
Cheng Nai Ming

- shares 1,745,280 -

- warrants 349,056 -

Note:

(a) These shares and warrants are held under the name of the spouse of Ng Joo Siang.

Percentage of

the issued

Corporate share capital
interests  of the Company

509,263,438 (ot 50.96%
101,157,087 fote o) 10.12%

- 0.04%
- 0.01%

- 0.12%
- 0.02%

- 0.17%
- 0.03%

(b)  These shares and warrants are registered in the name of N. S. Hong Investment (BVI) Limited, representing approximately 50.96%
and 10.12% respectively of the issued share capital of the Company, and 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.
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Directors’ and Chief Executive

{’i) Share option schemes

14

s [nterests - continued

Particulars of the share option schemes are set out in note 33 to the financial statements.

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

Vesting period

Category 1: Directors
Ng Puay Yee 10.7.1997 t0 10.7.1999
Cheng Nai Ming 21.2.2000 to0 20.8.2000

Total number of share
options held by directors

Category 2: Employees

Period during which
option are exercisable

11.7.1999 1o 10.7.2004
21.8.2000 t0 20.8.2005

Subscription
price

per share
HKS

1.1168
0.3336

There is no share option outstanding for employees during the year.

Date of
grant

10.7.1997
21.2.2000

Number of share options
and underlying share held

Outstanding Exercised  Outstanding
at during at

1.4.2004 the year 31.3.2005
600,000 {600,000) -
4,000,000 - 4,000,000

4,600,000 {600,000) 4,000,000

The closing price of the Company's share immediately before the date on which the options were exercised was

HK$1.25.

No share option was granted by the Company during the year.

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 any securities of the Company or any of its associated corporations
as defined in the SFO as at 31 March 2005.

Arrangements to Purchase Shares or Debentures

Other than as disclosed above, at no time during the year was the Company or its holding company or any of its subsidiaries a
party to any arrangements to enable the directors of the Company to acquire benefits by means of the acquisition of shares
in, or debentures of, the Company or any other body corporate.

Directors’ Interest in Contracts of Significance

No contract of significance to which the Company or its holding company or any of its subsidiaries was a party and in which a
director of the Company had a material interest, whether directly or indirectly, subsisted at the end of the year or at any time

during the year.
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Substantial Shareholders

As at 31 March 2005, the register of substantial shareholders maintained by the Company pursuant to Section 336 of the SFO
shows that the following shareholder had notified the Company of relevant interests in the issued share capital of the
Company:

Number of issued Percentage of the

ordinary shares held issued share capital

Name of shareholder Capacity (long position) of the Company
Ng Swee Hong Beneficial owner 509,263,438 50.96%
Cheah Cheng Hye Beneficial owner 99,863,836 9.99%

Notes:

(1) These shares are registered in the name of N. S. Hong Investment (BVI) Limited and 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.

(2) Cheah Cheng Hye holds a total of 99,863,836 shares by virtue of his deemed interest in the shares held by Value Partners Limited.

Other than disclosed above, the Company has not been notified of any other relevant interests or short positions in the issued
share capital of the Company as at 31 March 2005.

Transactions with Non-wholly Owned Subsidiaries
The Group had also entered into the following transactions with National Fish & Seafood Inc. (“NFS”) and its subsidiary, in

which the Group has a 60% attributable interest, and Pacific Andes (Holdings) Limited ("PAH"} and its subsidiaries in which
the Group has a 65% attributable interest:

HK$'000
Interest income received from NFS and its subsidiary 880
Administrative income received from PAH and its subsidiaries 14,340
Interest income received from PAH and its subsidiaries 206

The interest income was calculated at interest rates ranging from 1.20% to 2.96% per annum on the outstanding amounts
due from PAH and its subsidiaries and outstanding amounts due from NFS and its subsidiary respectively. The administrative
income received from PAH and its subsidiaries was calculated in accordance with the management agreement signed on 3
September 1996 upon the listing of the shares of PAH on The Singapore Exchange Securities Trading Limited and updated by
a supplemental agreement dated 22 July 2003. 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. These transactions were in the ordinary and
usual course of business.

During the year, the Company executed guarantees to certain banks in respect-of banking facilities in the amount of
HK$193,479,000 granted to NFS and its subsidiary and in the amount of HK$450,940,000 to PAH and its subsidiaries. These
guarantees given by the Company were in the ordinary and usual course of business.

Besides, PAH and its subsidiaries executed guarantees to certain banks in respect of banking facilities in the amount of
HK$60,975,000 granted to the Group and the Company.
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Donations

During the year, the Group made charitable and other donations amounting to HK$549,000.

Corporate Governance

The Company has complied throughout the year ended 31 March 2005 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 terms. Pursuant to the bye-laws of the
Company, the directors, including non-executive directors of the Company will retire by rotation on an average of every three

years and their appointments will be reviewed when they are due for re-election which, in the opinion of the Company, meets
the same objective as the guidelines, set cut in the Code of Best Practice.

Public Float

As at the date of this report, the Company has maintained the prescribed public float under the Listing Rules, based on the
information that is publicly available to the Company and within the knowledge of the directors.

Model Code for Securizies Transactions
The Company has adopted the Model Code of the Listing Rules as the code for dealing in securities of the Company by the

directors. Specific enquiry has been made with all directors and the directors have complied with the required standard set out
in the Model code for the year ended 31 March 2005.

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 reporting matters including the audited consclidated financial statements for
the year ended 31 March 2005.

The members of the Audit Committee are Lew V Robert (chairman), Kwok Lam Kwong, Larry, and Yeh Man Chun, Kent, the
independent non-executive directors of the Company.

Post Balance Sheet Events

Details of the post balance sheet events are set out in note 43 to the financial statements.

Auditors

A resolution will be submitted to the annual general meeting of the Company to re-appoint Messrs. Deloitte Touche Tohmatsu
as auditors of the Company.

On behalf of the Board

Ng Joo Siang
MANAGING DIRECTOR

25 July 2005




TO THE SHAREHOLDERS OF PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
(incorporated in Bermuda with limited liability}

We have audited the financial statements on pages 24 to 73 which have been prepared in accordance with accounting
principles generally accepted in Hong Kong.
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The Company’s directors are responsible for the preparation of financial statements which give a true and fair view. In
preparing financial statements which give a true and fair view it is fundamental that appropriate accounting policies are
selected and applied consistently.

It is our responsibility to form an independent opinion, based on our audit, on those financial statements and to report our
opinion solely to you, as a body, in accordance with Section 90 of the Bermuda Companies Act, and for no other purpose. We
do not assume respongsibility towards or accept liability to any other person for the contents of this report.

@
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We conducted our audit in accordance with Statements of Auditing Standards issued by the Hong Kong institute of Certified
Public Accountants. An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures in the
financial statements. 1t also includes an assessment of the significant estimates and judgments made by the directors in the
preparation of the financial statements, and of whether the accounting policies are appropriate to the circumstances of the
Company and the Group, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in
order to provide us with sufficient evidence to give reasonable assurance as to whether the financial statements are free from
material misstatement. In forming our opinion we also evaluated the overall adequacy of the presentation of information in
the financial statements. We believe that cur audit provides a reasonable basis for our opinion.

Opinior
In our opinion the financial statements give a true and fair view of the state of affairs of the Company and the Group as at 31

March 2005 and of the profit and cash flows of the Group for the year then ended and have been properly prepared in
accordance with the disclosure requirements of the Hong Kong Companies Ordinance.

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong
25 July 2005
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CONSOLIDATED INCOVIE STATEMENT

For the year ended 31 March 2005

2005 2004
NOTES HK$'000 HK$'000
Turnover 4 5,298,276 4,393,427
Cost of sales (4,675,047) (3,943,102)
Gross profit 623,229 450,325
Other operating income 5 10,501 13,235
Selling and distribution expenses (116,472) (102,909)
Administrative expenses (155,011) (127,110)
Other operating expenses 6 (17,510) (6,299)
Profit from operations 7 344,737 227,242
Finance costs 8 (97,731) (76,186)
247,006 151,056
Share of results of associates (226) (1,380)
Profit before taxation 246,780 149,676
Taxation 10 (3,785) (1,446)
Profit before minority interests 242,995 148,230
Minority interests (79,767) (36,600)
Net profit for the year 11 163,228 111,630
Dividend

Final dividend proposed 12 54,409 48,942
2005 2004
HK cents HK cents

Earnings per share 13

Basic 16.3 14.8

Diluted 16.3 14.3
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CONSOLIDATED BALANCE

At 31 March 2005

Non-current assets

Property, plant and equipment
Investment properties
Goodwill

Negative goodwill

Deferred charter hire

Interests in associates

Other investments

Current assets

Inventories

Trade and other receivables

Trade receivables with insurance coverage
Advances to suppliers

Trade receivables from associates

Amounts due from associates

Amount due from a jointly-controlled entity
Tax recoverable .
Pledged deposits

Bank balances and cash

Current liabilities

Trade and other payables

Discounting advances drawn on trade receivables
with insurance coverage

Amounts due to associates

Taxation

Bank borrowings

Net current assets

Total assets less current liabilities

SHEET

NOTES

14
15
16
17
19
20
21

22
23
24
25
26
26
27

28

29

26

30

25

2005 2004
HK$'000 HK$°000
419,502 334,959

90,700 55,900

120,189 16,757
(20,399) (3,166)
175,692 -

1,468 2,214

29,327 23,891
816,479 430,555
1,403,944 888,038
1,701,208 1,164,664
314,423 352,317
31,386 -
67,378 61,617
8,857 7,279
41,816 -
492 320
13,845 3,788
282,442 358,458
3,865,791 2,836,481
539,443 157,244
286,228 170,031
7,863 -
7,782 2,833
1,936,607 1,251,392
2,777,923 1,581,500
1,087,868 1,254,981
1,904,347 1,685,536
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CONSOULIDATED BALANCE SHEEY

At 31 March 2005

Non-current liabilities
Bank borrowings
Deferred taxation

Minority interests
Net assets

Capital and reserves
Share capital
Share premium and reserves

Shareholders’ funds

NOTES

30
31

32

2005
HK$'000

92,863
19,581

112,444
396,654

1,395,249

99,942
1,295,307

1,395,249

2004
HK$'000

71,624
15,850

87,574

366,484

1,231,478

99,882

1,131,596

1,231,478

The financial statements on pages 24 to 73 were approved and authorised for issue by the Board of Directors on 25 July 2005

and are signed on its behalf by:

Ng Joo Puay, Frank
DIRECTOR

Cheng Nai Ming
DIRECTOR




CONMIPANY'S BALANCE SHEET

At 31 March 2005

Non-current assets
Interests in subsidiaries
Investments in securities

Current assets
Other receivable
Bank balances and cash

Total assets

Capital and reserves
Share capital
Share premium and reserves

Shareholders’ funds

Ng Joo Puay, Frank
DIRECTOR

NOTES

18
21

32
35

Cheng Nai Ming

DIRECTOR

2005
HK$'000

912,067
18,600

930,667

210
200

410

931,077

99,942

831,135

931,077

27

2004
HK$'000

839,208
18,600

857,808

150
181

331

858,139

99,882
758,257

858,139
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For the year ended 31 March 2005
Investment Asset
Share Share revaluation revaluation  Goodwill Special Translation  Retained
capital  premium reserve reserve reserve reserve reserve profits Total

HK$'000 HK$'000 HK$'000 HK$'000 HK$:000 HK$000 HK$'000 HK$'000 HK$'000

At 1 April 2003 71,089 296,061 {3,756} 19,059 (115,069) 9,800 2,539 491,535 771,258
Disposal of investment in securities - - 3,756 - ~ - - - 3,756
Revaluation increase, net - - - 13,509 - - - - 13,509
Deferred tax liability arising on revaluation

of properties - - - (2,343) ~ - - - (2,343)
Release of deferred tax liability upon disposal

of property, plant and equipment - - - 108 - - - - 108
Disposal of property, plant and equipment - - - (620) - - - 620 -
Effect of change in tax rate - - - (376) - - - - (376)
Net gains not recognised in the

income statement - - 3,756 10,278 - - - 620 14,654
Shares issued at premium 28,793 343,795 - - - - - - 372,588
Shares issue expenses - (6,552) - - - - - - (6,552)
Net profit for the year - - - - - - - 111,630 111,630
2003 final dividend paid - - - - - - - (32,100) (32,100)
At 31 March 2004 99,882 633,304 - 29,337 (115,069) 9,800 2,539 571,685 1,231,478
Revaluation increase, net - - - 56,146 - - - - 56,146
Deferred tax liability arising

on revaluation of properties - - - (7,625) - - - - (7,625)
Exchange difference on translation of

the Group's overseas operation - - - - - - 330 - 330
Net gains not recognised in the

income statement - - - 48,521 - - 330 - 48,851
Shares issued at premium 60 615 - - - - - - 675
Shares issue expenses - (1) - - - - - - (1)
Net profit for the year - - - - - - - 163,228 163,228
2004 final dividend paid - - - - - - - (48,972) (48,972)
At 31 March 2005 99,942 633,908 - 77,858  (115,069) 9,800 2,869 685,941 1,395,249

The goodwill reserve comprises HK$135,913,000 (2004: HK$135,913,000) in respect of goodwill and HK$20,844,000 (2004:
HK$20,844,000) in respect of negative goodwill arising on acquisitions prior to 1 April 2001.

The retained profits of the Group include losses of HK$310,000 (2004: profit of HK$436,000) and a profit of HK$81,595,000
(2004: nil) retained by associates and a jointly-controlled entity of the Group, respectively.

The special reserve of the Group represents the difference between the nominal value of the shares of the subsidiaries at the
date on which they were acquired by the Company and the nominal value of the Company’s shares issued for the exchange of
shares under the group reorganisation in 1994,
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CONSOLIDATED CASH FLOW STATEMENT

For the year ended 31 March 2005

2005 2004
HK$'000 HK$'000
OPERATING ACTIVITIES
Profit from operations 344,737 227,242
Adjustments for:
Interest income (2,294) (895)
Amortisation of deferred charter hire 16,566 -
Depreciation 28,429 25,472
Gain on disposal of investments in securities - (4,471)
Impairment loss on unlisted equity securities 200 -
Allowance for amounts due from associates 5,000 3,044
Revaluation increase on revaluation of land and buildings (257) (933)
Loss on deemed disposal of a subsidiary 1,196 2,555
Amartisation of goodwill 5,396 678
Loss on disposal of property, plant and equipment 1,894 22
Release of negative goodwill (1,157) (169)
Operating cash flows before movements in working capital 388,710 252,545
increase in inventories (515,906) (202,870)
Increase in trade and other receivables (467,314) {433,521)
Decrease (increase) in trade receivables with insurance coverage 37,894 (147,489)
(Increase) decrease in advances to suppliers (31,386) 5,115
(Increase) decrease in trade receivables from associates (5,761) 75,692
Increase in amounts due from associates (6,578) (5,210)
Increase in amount due from a jointly-controlled entity (42,279) -
Increase (decrease) in trade and other payables 156,955 (214,902)
Increase (decrease) in discounting advances drawn on trade
receivables with insurance coverage 116,197 (8,566)
Increase in amount due to an associate 7,863 -
Cash used in operation (350,605) (679,206)
Hong Kong Profits Tax paid (1,876) (2,303)
Overseas tax paid (606) (250)
Interest paid (87,731} (76,186)

NET CASH USED IN OPERATING ACTIVITIES (450,818) (757,945)
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CONSOLIDATED CASH FLOW STATEMENT
For the year ended 31 March 2005

NOTES

INVESTING ACTIVITIES

Purchase of property, plant and equipment

Proceeds on disposal of property, plant and equipment

Purchase of investments in securities

Acquisition of interests in associates

Acquisition of business 37
Proceeds on disposal of investments in securities

Net cash outflow arising on acquisition of a jointly controlled entity 16
Acquisition of additional interest in a subsidiary

(Increase) decrease in ipledged deposits

Interest received

NET CASH USED IN INVESTING ACTIVITIES

FINANCING ACTIVITIES

Issue of ordinary share capital

Shares issue expenses

Contribution from minority shareholders
Net bank borrowings raised

Dividend paid

Dividend paid to minority shareholders

NET CASH FROM FINANCING ACTIVITIES

NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS AT BEGINNING OF THE YEAR
Effect of translation difference

CASH AND CASH EQUIVALENTS AT END OF THE YEAR

Represented by:
Bank balances and cash
Bank overdrafts

2005
HK$'000

(96,375)
3,115
(5,636)

(141,077)
(27,852)
(10,057)

2,294

(275,588)

675
(1)

5,561

712,385
(48,972)
(13,783)

655,855
(70,551)

343,420
466

273,335

282,442
(9,107)

273,335

2004
HK$'000

(36,096)
6,380

(13,500)

(3,159)

(23,285)
25,603

(1,251)
7,379
895

(37,034)

372,588
(6,552)
69,364

550,033

(32,100)
(8,614)

944,719

149,740

193,680

343,420

358,458

(15,038)

343,420
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For the year ended 31 March 2005
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The Company is an exempted company incorporated in Bermuda with limited liability. Its shares and warrants are listed
on The Stock Exchange of Hong Kong Limited (the "Stock Exchange”). Its ultimate holding company is N.S. Hong
Investment (BVI) Limited ("NSH"), a company incorporated in the British Virgin Islands.

The Company acts as an investment holding company and provides corporate management services to group companies.
Details of the principal activities engaged in by the principal subsidiaries, associates and a jointly-controlled entity are set
out in notes 44, 45 and 27 respectively.

Early Applicetion of Recently lssued Accounting Standards

During the period, the Hong Kong Institute of Certified Public Accountants (the “HKICPA") issued a number of new or
revised Hong Kong Accounting Standards ("HKASs") and Hong Kong Financial Reporting Standards ("HKFRSs”) (herein
collectively referred to as “new HKFRSs”) which are effective for accounting periods beginning on or after 1 January
2005 except for HKFRS 3 “Business combinations”. The Group has early applied HKAS 31 "Investment in joint ventures”
in the financial statements for the year ended 31 March 2005.

HKAS 31 states that a “joint control” exists only when the strategic financial and operating decisions relating to the
activity require the unanimous consent of the parties sharing control (the venturers). HKAS 31 allows the venturer to
recognise its interest in jointly-controlled entities using either:

(a) Proportionzate consolidetion - an entity may either

(i) combine its share of each of the assets, liabilities, income and expenses of the jointly-controlled entity with the
similar items, line by line, in the consolidated financial statements; or

(i) include separate line items for its share of the assets, liabilities, income and expenses of the jointly-controlled
entity in the consolidated financial statements; or

(b) Equity method - an entity will initially record its investment in jointly-controlled entities at cost and adjusted
thereafter for the post acquisition change in its share of net assets of the jointly-controlled entities.

Proportionate consolidation that combine its share of assets, liabilities, income and expenses with similar items, line by
line, has been adopted by the Group. The accounting policy on jointly-controlled entities is set out in note 3.

HKFRS 3 is applicable to business combinations for which the agreement date is on or after 1 January 2005. The Group
has entered into a sale and purchase agreement for the acquisition of a company as explained in note 43. The
acquisition was completed upon the fulfilment of the conditions contemplated under the sale and purchase agreement
subseguent to the balance sheet date. Therefore, HKFRS 3 did not have any impact on the Group for the year ended 31
March 2005.

The Group has commenced considering the potential impact of the remaining new HKFRSs but is not yet in a position to
determine whether these new HKFRSs would have a significant impact on how its results of operations and financial
position are prepared and presented. These new HKFRSs may result in changes in the future as to how the results and
financial position are prepared and presented.
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NOTES TO THE FINANCIAL STATEWMZENTS

For the year ended 31 March 2005
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The financial statements have been prepared in accordance with accounting principles generally accepted in Hong Kong
and under the historical cost convention, as modified for the revaluation of land and buildings, investment properties
and investments in securities. The principal accounting policies adopted are as follows:

~

Bas’s of consolidation

The consolidated financial statements incorporate the financial statements of the Company and its subsidiaries and
jointly-controlled entity made up to 31 March each year.

Subsidiaries are those entities in which the Company has control over the operations. Control is achieved where the
Company has the power to govern the financial and operating policies of an investee enterprise so as to obtain benefits
from its activities.

A jointly-controlted entity is an entity through which the Group and another party or parties undertake an economic
activity which is subject to joint control by a contractual agreement. The Group reports its interest in jointly-controlled
entities using proportionate consolidation. The Group's share of the assets, liabilities, income and expenses of jointly-
controlled entities are combined with the eguivalent items in the consolidated financial statements on a line-by-line
basis. Where the Group transacts with its jointly-controlled entities, unrealised profits and losses are eliminated to the
extent of the Group's interest in the jointly-controlled entities except when unrealised losses provide evidence of an
impairment of the assets transferred.

The results of subsidiaries and jointly-controlled entities acquired or disposed of during the year are included in the
consolidated income statement from the effective date of acquisition or up to the effective date of disposal, as appropriate.

Goodwiill

Goodwill arising on consolidation represents the excess of the cost of acquisition over the Group's interest in the fair
value of the identifiable assets and liabilities of a subsidiary or jointly-controiled entity at the date of acquisition.

Goodwill arising on acquisitions prior to 1 April 2001 continues to be held in reserves, and will be charged to the income
statement at the time of disposal of the relevant subsidiary or at such time as the goodwill is determined to be impaired.

Goodwill arising on acquisition after 1 April 20017 is capitalised and amortised on a straight-line basis over its useful
economic life. Goodwill arising on the acquisition of subsidiaries and jointly-controlled entities is presented separately in
the balance sheet.

On disposal of a subsidiary or jointly-controlled entity, the attributable amount of unamortised goodwill/goodwill previously
eliminated against reserves is included in the determination of the profit or loss on disposal.
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For the year ended 31 March 2005
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Significant Account’ng Policies - continued
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Negative goodwi

Negative goodwill represents the excess of the Group's interest in the fair value of the identifiable assets and liabilities of
a subsidiary at the date of acquisition over the cost of acquisition.

Negative goodwill arising on acquisitions prior to 1 April 2001 continues to be held in reserves and will be credited to
income at the time of disposal of the relevant subsidiary.

Negative goodwill arising on acquisitions after 1 April 2001 is presented separately in the balance sheet as a deduction
from assets. To the extent that such negative goodwill is attributable to losses or expenses anticipated at the date of
acquisition, it is released to income in the period in which those losses or expenses arise. The remaining negative
goodwill is recognised as income on a straight-line basis over the remaining average useful life of the identifiable
acquired depreciable assets. To the extent that such negative goodwill exceeds the aggregate fair value of the acquired
identifiable non-monetary assets, it is recognised in income statement immediately.

Investments in subsidiaries

Investments in subsidiaries are included in the Company's balance sheet at cost less any identified impairment loss.

Interasts in associates

The consolidated income statement includes the Group's share of the post-acquisition results of its associates for the
year. In the consolidated balance sheet, interests in associates are stated at the Group’'s share of the net assets of the
associates less any identified impairment loss.

Revenue recognition

Sales of goods are recognised when goods are delivered and title has passed.

Shipping and agency service income is recognised when the shipping and agency services are rendered.

Interest income is accrued on a time basis by reference to the principal cutstanding and at the interest rate applicable.

Rental income, including rentals invoiced in advance from properties held under operating leases, is recognised on a
straight-line basis over the terms of the relevant leases.
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Property, plant and equipment other than land and buildings and construction in progress are stated at cost less
accumulated depreciation and impairment losses.

Land and buildings are stated in the balance sheet at their revalued amount, being the fair value at the date of
revaluation less any subsequent accumulated depreciation and any subsequent impairment losses. Revaluations are
performed with sufficient regularity such that the carrying amount does not differ materially from that which would be
determined using fair values at the balance sheet date.

Any revaluation increase arising on revaluation of land and buildings is credited to the asset revaluation reserve, except
to the extent that it reverses a revaluation decrease of the same asset previously recognised as an expense, in which case
the increase is credited to the income statement to the extent of the decrease previously charged. A decrease in net
carrying amount arising on revaluation of an asset is dealt with as an expense to the extent that it exceeds the balance,
if any, on the asset revaluation reserve relating to a previous revaluation of that asset. On the subsequent sale or
retirement of a revalued asset, the attributable revaluation increase is transferred to retained profits.

Construction in progress is stated at cost less identified impairment losses which includes all development expenditure
and other direct costs, and borrowing costs capitalised in accordance with the Group's accounting policy. Construction in
progress is not depreciated until completion of construction and the relevant assets have been put into intended use.
Cost on completed construction work is transferred to the appropriate category of property, plant and equipment.

Depreciation is provided to write off the cost or valuation of items of property, plant and equipment other than
construction in progress over their estimated useful lives, as follows:

Rates Method
Leasehold land Over the term of the lease straight-line
Buildings 4% straight-line
Leasehold improvements 30% reducing balance
Furniture and fixtures 30% reducing balance
Office equipment 40% reducing balance
Motor vehicles 40% reducing balance
Plant and machinery 20% - 40% reducing balance
Vessels 20% straight-line

The gain or loss arising on the disposal or retirement of an asset is determined as the difference between the sales
proceeds and the carrying amount of the asset and is recognised in the income statement.
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Significant Accounting Policies - continued

Investment properiies

Investment properties are completed properties which are held for their investment potential, any rental income being
negotiated at arm’s length.

Investment properties are stated at their open market value based on independent professional valuations at the balance
sheet date. Any revaluation increase or decrease arising on the revaluation of investment properties is credited or
charged to the investment property revaluation reserve unless the balance on this reserve is insufficient to cover a
revaluation decrease, in which case the excess of the revaluation decrease over the balance on the investment property
revaluation reserve is charged to the income statement. Where & decrease has previously been charged to the income
statement and a revaluation increase subsequently arises, this increase is credited to the income statement to the extent
of the decrease previously charged.

On disposal of an investment property, the balance on the investment property revaluation reserve attributable to that
property is transferred to the income statement.

No depreciation is provided on investment properties except where the unexpired term of the relevant lease is 20 years
or less.

Deferred charter hire

Deferred charter hire represents future charter hire expense for fishing vessels which have been prepaid. They are
amortised and charged to the consolidated income statement as charter hire expense pro-ratedly over the period for
which the prepayment is made and the benefits are expected to accrue.

investments in securities
Investments in securities are recognised on a trade-date basis and are initially measured at cost.
All securities other than held-to-maturity debt securities are measured at subsequent reporting dates at fair value.

Where securities are held for trading purposes, unrealised gains and losses are included in net profit or loss for the
period. For other securities, unrealised gains and losses are dealt with in equity, until the security is disposed of or is
determined to be impaired, at which time the cumulative gain or loss previously recognised in equity is included in net
profit or loss for the period.

Club debentures

Club debentures held for long-term purposes are stated at cost less identified impairment losses.
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Significant Accounting Polices - coniinued

At each balance sheet date, the Group reviews the carrying amounts of its assets to determine whether there is any
indication that those assets have suffered an impairment loss. If the recoverable amount of an asset is estimated to be
less than its carrying amount, the carrying amount of the asset is reduced to its recoverable amount. Impairment losses
are recognised as an expense immediately, unless the relevant asset is carried at a revalued amount under another
accounting standard, in which case the impairment loss is treated as a revaluation decrease under that accounting
standard.

Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to the revised estimate of
its recoverable amount, but so that the increased carrying amount does not exceed the carrying amount that would have
been determined had no impairment loss been recognised for the asset in prior years. A reversal of an impairment loss is
recognised as income immediately, unless the relevant asset is carried at a revalued amount under another accounting
standard, in which case the reversal of the impairment loss is treated as a revaluation increase under that other
accounting standard.

‘nventories

Inventories are stated at the lower of cost and net realisable value. Cost, which comprises all costs of purchase and,
where applicable, costs of conversion and other costs that have been incurred in bringing the inventories to their present
location and conditions, is calculated using the weighted average method. Net realisable value represents the estimated
selling price in the ordinary course of business less all estimated costs of completion and estimated costs necessary to
make the sale.

SOTeIgn Currend:

w

S

Transactions in foreign currencies are initially recorded at the rates of exchange prevailing on the dates of the transactions.
Monetary assets and liabilities denominated in foreign currencies are re-translated at the rates prevailing on the balance
sheet date. Gains and losses arising on exchange are included in net profit or loss for the period.

On consolidation, the assets and liabilities of the Group’s overseas operations are translated at the exchange rates
prevailing on the balance sheet date. Income and expense items are translated at the average exchange rates for the
period. Exchange differences arising, if any, are classified as equity and transferred to the Group’s translation reserve.,
Such translation differences are recognised as income or as expenses in the period in which the operation is disposed of.
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Texation
Taxation represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as reported in the
income statement because it excludes items of income or expense that are taxable or deductible in other years, and it
further excludes income statement items that are never taxable or deductible.

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets and
liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, and is
accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for all taxable
temporary differences, and deferred tax assets are recognised to the extent that it is probable that taxable profits will be
available against which deductible temporary differences can be utilised. Such assets and liabilities are not recognised if
the temporary difference arises from goodwill (or negative goodwill} or from the initial recognition (other than in a
business combination) of other assets and liabilities in a transaction that affects neither the taxable profit nor the
accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and associates,
except where the Group is able to control the reversal of the temporary difference and it is probable that the temporary
difference will not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it is no
longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the asset
realised. Deferred tax is charged or credited in the income statement, except when it relates to items charged or credited
directly to equity, in which case the deferred tax is also dealt with in equity.

Operzting leases

Rental expenses under operating leases are charged to the income statement on a straight-line basis over the relevant
terms of leases.

Retirement benefils costs

Payments to defined contribution retirement benefit plans and the Mandatory Provident Fund Scheme are charged as an
expense as they fall due.
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An analysis of the Group’s turnover and contribution to profit from operations by principal activity and geographical
market is as follows:

3usiness segments

For management purposes, the Group is currently organised into five operating divisions—frozen fish, fillets and portions,
fishing, shipping services and vegetables. These divisions are the basis on which the Group reports its primary segment
information.

Principal activities are as follows:

Frozen fish - trading of frozen seafood products

Fillets and portions - selling and processing of frozen seafood products

Fishing - fishing and the provision of fishing management services to fishing vessels
Shipping services - vessel charter-hire and trading of marine fuel

Vegetables - trading and processing of frozen vegetables

Segment information about these businesses is presented below:
Year ended 31 March 2005

Frozen  Fillets and Shipping
fish portions Fishing services Vegetables Elimination Consolidated
HK3000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

TURNOVER

External sales 2,729.929 2,320,141 191,884 31,312 25010 - 5,298,276
Inter-segment sales - - 79,730 5,838 - (85,568) -
Total 2,729,929 2,320,141 271,614 37,150 25,010 (85,568) 5,298,276
RESULT

Segment result 255,784 180,228 81,595 2,781 (3,130) - 517,258
Unallocated corporate expenses (172,521)
Profit from operations 344,737
Finance costs (97,731)
Share of results of associates 693 (919) - - - - (226)
Profit before taxation 246,780
Taxation (3,785)
Profit before minority interests 242,995

Inter-segment sales are charged at prevailing market rates.
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Turnover anc Segrmaent Information - continued

Business segments - Continued

Year ended 31 March 2004

39

Frozen  Fillets and Shipping
fish portions Fishing services Vegetables Elimination Consolidated

HK$'000 HK$'000 HK$'000 HK$'000 HK$000 HK$'000 HK$'000
TURNOVER
External sales 2,443,095 1,884,316 - 22,378 43,638 - 4,393,427
RESULT
Segment result 175,498 167,717 - (366) 4,567 - 347,416
Unallocated corporate expenses (120,174}
Profit from operations 227,242
Finance costs (76,186)
Share of results of associates 74 (1,454) - - - - {1,380)
Profit before taxation 149,676
Taxation (1,446)
Profit before minority interests

There are no inter-segment sales between different business segments for the year ended 31 March 2004.

148,230
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4. Turnover and Segment Information - continued
Business segments — Continued
2005
BALANCE SHEET AT 31 MARCH 2005
Unallocated
Frozen  Fillets and Shipping assets/
fish portions Fishing services Vegetables liabilities Consolidated
HK$ 000 HK$000 HK$'000 HK$'000 HK$’000 HK$'000 HK$"000
ASSETS
Segment assets 2,334,624 1,560,966 421,417 19,488 32,870 - 4,369,365
Investments in associates 5,990 62,023 - - - 9,690 77,703
Unallocated corporate assets - - - - - 235,202 235,202
Consolidated total assets 4,682,270
LIABILITIES
Segment liabilities 1,211,422 1,442,731 85,990 14,314 2,906 - 2,757,363
Unallocated corporate liabilities - - - - - 133,004 133,004
Consolidated total liabilities 2,890,367
OTHER INFORMATION FOR THE YEAR ENDED 31 MARCH 2005
Frozen Fillets and Shipping
fish portions Fishing services Vegetables Consolidated
HK$'000 HK$'000 HK$'000 HK3'000 HK$'000 HK$'000
Capital additions 5,623 90,311 101 - 340 96,375
Depreciation of property, plant
and equipment 2,013 22,238 12 74 4,092 28,429
Amortisation of goodwill - 1,163 4,233 - - 5,396
Amortisation of deferred
charter hire - - 16,566 - - 16,566
Release of negative goodwill (1,157) - - - - (1,157)
Revaluation increase arising on
revaluation of land and buildings
credited to income statement - 257 - - - 257
Allowance for amounts due
from associates - 5,000 - - - 5,000
Loss on deemed disposal
of a subsidiary 1,196 - - - - 1,196
Loss on disposal of property,
plant and equipment 132 - - - 1,762 1,894
Impairment loss on unlisted
securities - 200 - - - 200




NOTES TO THE FINAKNCAL STATEZMENTS
For the year ended 31 March 2005

4. Turnover anc Segmen?t [nformation - continued

Business segments ~ Continued

2004

BALANCE SHEET AT 31 MARCH 2004

Frozen  Fillets and
fish portions Fishing

HK$000 HK$'000 HK$'000
ASSETS
Segment assets 1,731,560 1,189,110 -
Investments in associates 15,321 47,367 -
Unallocated corporate assets - - -
Consolidated total assets
LIABILITIES
Segment liabilities 851,960 581,583 -

Unallocated corporate liabilities -

Consolidated total liabilities

OTHER INFORMATION FOR THE YEAR ENDED 31 MARCH 2004

Frozen
fish
HK$'000
Capital additions 4
Depreciation of property, plant and
equipment 1,557
Amortisation of goodwill -
Release of negative goodwill (169)
Revaluation increase arising on
revaluation of land and buildings
credited to income statement -
Allowance for amounts due
from associates -
Loss on deemed disposal
of a subsidiary 2,555

Loss on disposal of property,
plant and equipment 1

Fillets and
portions
HK$°000

40,098

18,653
678

Shipping
services
HK$'000

11,670

6,283

Fishing
HK$'000

Vegetables
HK$'000

44,226

2,788

Shipping
services
HK$°000

1M1

Unallocated
assets/
liabilities
HK$000

8,422
218,360

126,460

Vegetables
HK$'000

1,844

5,151

41

Consolidated
HK$'000

2,976,566
71,110
219,360

3,267,036

1,542,614
126,460

1,669,074

Consolidated
HK$'000

41,946
25,472
678
(169)
933
3,044
2,555

22
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. Turnover and Segment [nformation - continued

Geograczhical segments
A -

The Group's operations are located in the PRC, North Amercia, Western Europe, Eastern Europe and East Asia.

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

Turnover by
geographical market

2005 2004

HK$'000 HK$'000

PRC 2,811,822 2,344,402
North America 1,046,583 901,175
Western Europe 1,095,356 939,347
Eastern Europe 28,856 20,313
East Asia 256,689 160,795
Other 58,970 27,395
5,298,276 4,393,427

The following is an analysis of the carrying amount of segment assets, and additions to property, plant and equipment,
analysed by the geographical area in which the assets are located:

Carrying Additions to

amount of property, plant

segment assets and equipment
2005 2004 2005 2004
HK$'000 HK$'000 HK$'000 HK$000
PRC 3,681,455 2,352,209 81,693 30,400
North America 214,897 195,216 14,219 11,542
Western Europe 227,819 258,603 463 -
Eastern Europe 444,704 238,308 - -
East Asia 102,080 9,752 - -
Other 11,315 212,948 - 4

4,682,270 3,267,036 96,375 41,946
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5.

Other Operating Income

Other operating income comprises of;

Gain on disposal of investments in securities

Gross rental from investment properties

Agency income

Revaluation increase on revaluation of land and buildings
interest income

Exchange gain, net

Release of negative goodwill

Sundry income

Cther Operating Expenses

Other operating expenses comprise of:

Allowance for amount due from an associate

Loss on deemed disposat of a subsidiary

Loss on disposal of property, plant and equipment
Amortisation of goodwill

Compensation on early termination of lease agreement
Qthers

2005
HK$"000

2,863
3,392

257
2,294

1,157
538

10,501

2005
HK$'000

5,000
1,196
1,894
5,396
3,113

911

17,510

43

2004
HK$'000

4,471
2,481
2,375
933
895
411
169
1,500

13,235

2004
HK$'000

3,044
2,555
22
678

6,299
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?rofit from Operations

Profit from operations has been arrived at after charging:

Auditors’ remuneration
Depreciation of property, plant and equipment
Amortisation of deferred charter hire included in cost of sales
Operating lease rentals in respect of;
- rented premises
— charter hire

Exchange loss, net

Impairment loss on unlisted equity securities
Cost of inventories included in cost of sales
Retirement benefits scheme contributions

Other staff costs
Crew wages

Total staff costs
and after crediting:

Net rental income after outgoings

“ul

s
3
i)
=3
&)
()
'R

Interest on bank borrowings

- wholly repayable within five years

- not wholly repayable within five years
Interest on advances from third parties

2005
HK$000

2,758
28,429
16,566

6,122
69,938

27
200
4,490,595

966

94,135
28,177

123,278

2,617

2005
HK$'000

94,108
2,339
1,284

97,731

2004
HK$'000

2,145
25,472

3,091

3,927,763

724
71,679

72,403

2,368

2004
HK$'000

74,091
171
1,924

76,186
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. Directors’ Emoiumens:s

Directors’ fees
— executive
- independent non-executive

Other emoluments—executive directors
Salaries and other benefits in kind
- cash
- benefits-in-kind
Performance related incentive payment
Retirement benefit scheme contributicns

2005
HK$'000

600

600

8,849
2,845
2,200

328

14,222

14,822

45

2004
HK$'000

480

480

8,906
3,561
2,080

317

14,864

15,344

Benefits-in-kind mainly represent the estimated monetary value of accommodation provided to certain directors of the

Company.

Included in executive directors’ other emoluments of HK$14,222,000 (2004: HK$14,864,000) is an amount of
HK$1,541,000 (2004: HK$1,866,000) charged by PAH and its subsidiaries as administrative income, which was calculated
in accordance with the management agreement signed on 3 September 1996 and updated by a supplemental agreement

dated 22 July 2003.

Emoluments of the directors were within the following bands:

HKS$ nil to HK$1,000,000

HK$1,000,001 to HK$1,500,000
HK$2,000,001 to HK$2,500,000
HK$2,500,001 to HK$3,000,000
HK$3,000,001 to HK$3,500,000

2005
No. of
Directors

N T I N

2004
No. of
Directors

—_ NN =W

The five highest paid individuals of the Group for the years ended 31 March 2005 and 31 March 2004 are all directors of

the Company.
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2005 2004
HK$'000 HK$'000
The charge comprises:
Profit for the year
- Hong Kong 7,130 3,156
- other jurisdictions 606 250
(Overjunderprovision in prior year
- Hong Kong (477) 693
7,259 4,088
Deferred taxation (note 31)
— current year (3,994) (2,586)
— attributable to a change in tax rate - (67)
(3,994) (2,653)
Share of taxation of associates 520 -
Tax charge for the year 3,785 1,446

Hong Kong Profits Tax is calculated at 17.5% of the estimated assessable profits for the year.
Taxation in other jurisdictions are calculated at the rate prevailing in the respective jurisdiction.

As a substantial portion of the Group’s profit neither arises in, nor is derived from, Hong Kong and accordingly that
portion of profit is not subject to Hong Kong Profits Tax.
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10. Taxation - continued

The tax charge for the year can be reconciled to the profit before taxation as follows:

Profit before taxation

Tax at Hong Kong Profits Tax rate of 17.5%

Tax effect of expenses not deductible for tax purposes

Tax effect of income not taxable for tax purposes

(Over)underprovision in respect of prior year

Tax effect of tax losses not recognised

Utilisation of tax losses previously not recognised

Tax effect of other deductible temporary differences not recognised

Increase in the opening deferred tax liability resulting
from an increase in Hong Kong Profits Tax rate

Effect of different tax rates of subsidiaries/associates
operating in other jurisdictions

Tax effect of share of taxation of associates

Others

“4/

Tax charge for the year

2005 2004
HK$'000 HK$'000
246,780 149,676

43,187 26,193
10,848 10,256
(49,610) (36,443)
(477) 693
815 2,649
(4,681) (743)
123 327

- (67)

392 (51)
480 -
2,708 (1,362)
3,785 1,446

)

<1.Net Prefit for The Year

Of the Group’s net profit for the year of HK$163,228,000 (2004: HK$111,630,000), a net profit of HK$121,246,000

{2004: HK$77,313,000) has been dealt with in the financial statements of the Company.

12.Divicend

Final dividend:
Proposed final dividend of HK5.4 cents
(2004: HK4.9 cents) per share

2005
HK$'000

54,409

2004
HK$'000

48,842

The final dividend has been proposed by the directors and is subject to approval by the shareholders in the forthcoming

general meeting.
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“3.Earnings

The calculation of the basic and diluted earnings per share for the two years ended 31 March 2005 are based on the
following data:

2005 2004
HK$'000 HK$'000
Earnings for the purposes of calculation of basic
and diluted earnings per share 163,228 111,630
Weighted average number of ordinary shares for the
purposes of calculation of basic earnings per share 999,268,913 751,839,891
Effect of dilutive potential ordinary shares in respect of
- share options 2,950,694 3,452,731
- warrants - 26,192,888
Weighted average number of ordinary shares for the
purposes of calculation of diluted earnings per share 1,002,219,607 781,485,510

Diluted earnings per share in 2005 had not accounted by assuming for the conversion of the Company’s outstanding
warrants as the exercise price of the Company’s outstanding warrants was higher than the average market price per
share.
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THE GROUP

COST OR VALUATION

At 1.4.2004

Additions

Acquisition of a joint-
controlled entity

Disposals

Transfer to investment
properties

Transfer

Revaluation increase

At 313.2005

Comprising:
At cost
At valuation - 2005

DEPRECIATION

At 1.4.2004

Provided for the year

Eliminated on disposals

Transter

Transter to investment
properties

Adjustment on revaluation

At 31.3.2005

NET BOOK VALUES
At 31.3.2005

At 31.3.2004

For the year ended 31 March 2005

= ¢
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ant and Eguipment

Furniture Construction

Land and  Leasehold and Office Motor Plant and in
buildings improvements fixtures  equipment vehicles  machinery Vessels progress Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
223,167 19,732 17,462 36,593 23,404 109,694 47,044 21,823 498,919
50,462 9,585 332 4,794 3,448 15,990 - 11,764 96,375
- - 3 - - - - - 3
- - (1,993) (182) (1,431) (3,328) - (2,006) (8,940}
{21,000) - - - - - - - {21,000)
- 2,276 - 67 - {188) - {2,155} -
39,338 - - - - - - - 39,338
291,967 31,593 15,804 41,272 25,421 122,168 47,044 29,426 604,695
- 31,593 15,804 41,272 25,421 122,168 47,044 29,426 312,728
291,967 - - - - - - - 291,967
291,967 31,593 15,804 41,272 25,421 122,168 47,044 29,426 604,695
- 11,984 14,413 24,272 18,040 55,051 40,200 - 163,960
3,265 3,838 1,011 5,324 2,901 12,016 74 - 28,429
- - (1,783) (130) (683) {1,335) - - (3,931)
- 98 - 16 - (114} - - -
(128) - - - - - - - (128)
(3.137) - - - - - - - (3.137)
- 15,920 13,641 29,482 20,258 65,618 40,274 - 185,193
291,967 15,673 2,163 11,790 5,163 56,550 6,770 29,426 419,502
223,167 7,748 3,049 12,321 5,364 54,643 6,844 21,823 334,959
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The net book value of land and buildings shown above comprises:

Land in Hong Kong held under long leases
Land in the PRC held under medium-term leases

THE GROUP
2005 2004
HK$'000 HK$'000
240,267 171,567
51,700 51,600
281,967 223,167

The leasehold land and buildings of the Group in Hong Kong and the PRC were revalued at 31 March 2005 on an open
market value basis by BMI Appraisals Limited, an independent property valuer. The valuation gave rise to a revaluation
increase of HK$42,475,000 in which HK$42,218,000 and HK$257,000 have been credited to asset revaluation reserve

and income statement, respectively.

If leasehold land and buildings of the Group had not been revalued, they would have been included on a historical cost

basis at the following amounts:

Cost
Accumulated depreciation

Net book value at 31 March 2005

Net book value at 31 March 2004

3
=
=3
(O]
)
3

2
)
3
o
g
©
©
©)
o
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AT VALUATION

At beginning of the year

Revaluation increase (decrease) arising on revaluation
Transferred from land and buildings

At end of the year

HK$'000
259,893
(41,581)
218,312
201,564

THE GROUP
2005 2004
HK$'000 HK$'000
55,900 55,930
13,928 (30)

20,872 -

90,700 55,900
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1

The carrying value of investment properties shown above comprises:

THE GROUP
2005 2004
HK$'000 HK$'000
Land in Hong Kong held under long leases 52,000 18,300
Land in the PRC held under medium term lease 6,900 -
Land in the PRC held under long term leases 31,800 37,600
90,700 55,900

The investment properties are rented out under operating leases.

The investment properties of the Group in Hong Kong and the PRC were revalued at 31 March 2005 on an open market
value basis by BMI Appraisals Limited, an independent property valuer. The revaluation gave rise to a revaluation increase
of HK$13,928,000 which has been credited to asset revaluation reserve.

Goodwiil

HK$'000
THE GROUP
GROSS AMOUNT
At 1 April 2004 17,435
Arising on the acquisition of a jointly-controlled entity (note) 105,293
Arising on the acquisition of additional interest in a subsidiary 3,535
At 31 March 2005 126,263
AMORTISATION
At 1 April 2004 (678)
Provided for the year (5,396)
At 31 March 2005 (6,074)
CARRYING AMOUNTS
At 31 March 2005 120,189
At 31 March 2004 16,757

The goodwill is amortised on a straight-line basis ranging from 10 to 20 years.
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Note:

The goodwill and net cash outflow arising from acquisition of interest in a jointly-controlied entity during the year has
been determined as follows:

HK$'000
Net assets acquired:
Property, plant and equipment 3
Deferred charter hire 214,928
Trade and other receivables 46,560
Bank balances and cash 30,056
Trade and other payables (225,244)
Amount due to a jointly-controlled entity (463)
65,340
Goodwill arising on consolidation 105,293
Total consideration 171,133
Satisfied by:
Cash 171,133
Net cash outflow arising on acquisition:
Cash consideration (171,133)
Bank balances and cash acquired 30,056

(141,077)

Additional information relating to the jointly-controlled entity are provided in note 27.
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1 7.Negative Goodwill

HK$'000
THE GROUP
GROSS AMOUNT
At 1 April 2004 (3,444)
Arising on the acquisition of additional interest in a subsidiary (18,390)
At 31 March 2005 (21,834)
RELEASED TO THE INCOME STATEMENT
At 1 April 2004 278
Released during the year 1,157
At 31 March 2005 1,435
CARRYING AMOUNTS
At 31 March 2005 (20,399)
At 31 March 2004 (3,166)

The addition of HK$18,390,000 in negative goodwill during the year arose on the Group's acquisition of an additional
7.58% of equity interest in Pacific Andes (Holdings) Limited.

The negative goodwill is released to income statement on a straight-line basis of 20 years, representing the estimated
average useful life of the depreciable assets acquired.
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18.Interests in Subsiciarie
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THE COMPANY

2005 2004

HK$'000 HK$'000

Unlisted shares 41,926 41,926
Amounts due from subsidiaries 870,141 797,282

912,067 839,208

Particulars of the Company’s principal subsidiaries at 31 March 2005 are set out in note 44.

The amounts due from subsidiaries are unsecured, bears interest at rates ranging from 1.20% to 9.51% (2004; 1.22% to
5.99%) and will not be repayable within twelve months from the balance sheet date.
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Acquisition of a jointly-controlled entity
Less: accumulated amortisation

Included as current assets in trade and other receivables

Included as non-current assets

Accumulated amortisation:
Acquisition of a jointly-controlled entity
Amortisation during the year

At end of year

Share of net assets

Particulars of the Group's principal associates as at 31 March 2005 are set out in note 45.
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Other securities:
Listed overseas equity securities
Unlisted equity securities

Club debentures

THE GROUP
2005 2004
HK$ 000 HK$'000
214,928 -
(16,566) -
198,362 -
(22,670) -
175,692 -
16,566 -
16,566 -

THE GROUP
2005 2004
HK$'000 HK$'000
1,468 2,214

THE GROUP THE COMPANY

2005 2004 2005 2004
HK$'000 HK$'000 HK$'000 HK$'000
5,636 - - -
- 200 - -
23,691 23,691 18,600 18,600
29,327 23,891 18,600 18,600
5,636 - - -

Market value of listed securities

In the opinion of the directors, the club debentures are worth at least their cost.
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22.[nventories
THE GROUP

2005 2004
HK$’'000 HK$'000

Inventories, at cost, consist of the following:
Frozen fish 969,279 469,858
Fillets and portions 405,145 394,619
Fuel 4,585 3,388
Seeds and vegetables 7,440 8,613
Packing materials 17,495 11,560
1,403,944 888,038

= ' 4 R IS) 8 e i
23.Trade and O%rer Recelvables

included in trade and other receivables are trade receivables of HK$753,643,000 (2004: HK$672,233,000) and bills
receivables of HK$123,081,000 (2004: HK$129,880,000) respectively. 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:

THE GROUP

2005 2004

HK$'000 HK$'000

Less than 30 days 594,241 345,609
31-60 days 190,493 311,409
61-90 days 82,518 41,138
91-120 days 7,465 75,779
Over 120 days 2,007 28,178
876,724 802,113

Included in other receivables are amounts of HK$762,447,000 (2004: HK$320,814,000) in respect of prepayments made
for the purchase of frozen fish inventories. These amounts are unsecured and interest-free.
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Included in the trade receivables with insurance coverage are discounted trade receivables of HK$280,707,000 (2004
HK$162,618,000) which have been discounted to certain banks under the receivable discounting advance facilities.

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

THE GROUP

2005 2004

HK$'000 HK$'000

Less than 30 days 178,864 201,457
31-60 days 115,066 117,293
61-80 days 16,547 14,573
91-120 days 2,155 17,567
Over 120 days 1,791 1,427
314,423 352,317

Pl N\ A o n - L e
25.Agvences to Supnliers

The Group's advances to suppliers are unsecured and repayable on demand. Except for an amount of HK$15,627,000
which is charged interest at 10% per annum and compounded monthly, the remaining advances are interest free.

Se == n ° Tl Loop oo e o S e IR A . N Bea e [l im0 S S
28.rade Receivables from Associztes e~d Amounsts due from/fto Associates
THE GROU?

Trade receivables from associates and amounts due from/to associates are secured, interest-free and are repayable on
demand.

For sales of goods to associates, the Group allows an average credit period of 30 days to 60 days. The aged analysis of
trade receivable from associates at balance sheet date is as follows:

THE GROUP
2005 2004
HK$'000 HK$'000
Less than 30 days 67,378 61,617
31-60 days - -
61-90 days - -
91-120 days - -

QOver 120 days - -

67,378 61,617
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27.Amount due from & Jointly-controiied Entity

The details of the jointly-controlled entity acquired during the year are as follows:

Name of jointly-
controlled entity

China Fisheries
International Limited

Principal activities/Country of
incorporation/Place of business

Operation of fishing vessels and sales
of fish and other marine catches/
Samoa/Worldwide

57

Effective equity
interest held by group

24%

The amounts due from a jointly-controlled entity are unsecured, interest-free and has no fixed repayment terms. Subsequent
to the end of the financial year, the amount was fully repaid.

The following amounts are included in the financial statements of the Group as a result of proportionate consolidation of
the jointly-controlled entity. The result of the jointly-controlled entity have been proportionately accounted for since 12
July 2004, the effective date of acquisition of joint control.

Non-current assets
Current assets
Current liabilities

Net assets

Turnover
Cost of sales and operating expenses

Profit before taxation
Taxation

Profit after taxation

THE GROUP
HK$'000

175,780
102,762
{131,110)

147,432

271,614
(190,019)

81,595

81,595
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28.Pledged Deposits

THE GROU

Deposits pledged to a bank comprised proceeds from discounting export invoices to secure discounting advances drawn
on trade receivables with insurance coverage granted to the Group.

|
i |

29.Trade and Other Payasies

Included in trade and other payables are trade payables of HK$347,187,000 (2004: HK$58,626,000). The aged analysis
of trade payables at the balance sheet date is as follows:

THE GROUP

2005 2004

HK$'000 HK$'000

Less than 30 days 263,015 33,084
31-60 days 84,098 25,176
61-90 days 74 333
QOver 90 days - 33
347,187 58,626

Included in other payables are advances from third parties of HK$16,790,000 (2004: HK$25,428,000) which bear interest
at prevailing market rates and were secured by inventories of HK$22,386,000 (2004: HK$33,904,000).
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.Bark Borrowings

Bank berrowings comprise:

Inventory loans

Trust receipt and short term bank loans
Other term loans

Mortgage loans

Bank overdrafts

Analysed as:
Secured
Unsecured

The maturity of bank borrowings is as follows:

Within one year

Between one and two years
Between two and five years
Over five years

Amount due within one year shown under current liabilities

Amount due after one year

o9

THE GROUP
2005 2004
HK$'000 HK$'000
466,713 117,000
1,442,022 1,106,715
14,384 13,764
97,234 70,499
9,107 15,038
2,029,470 1,323,016
563,947 187,499
1,465,523 1,135,517
2,029,470 1,323,016
1,936,607 1,251,392
17,690 12,694
41,897 27,149
33,276 31,781
2,029,470 1,323,016
(1,936,607) {1,251,392)
92,863 71,624
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The following are the major deferred tax liabilities and assets recognised and movements thereon during the current and
prior reporting periods:

Accelerated Revaluation
tax of Tax
depreciation properties losses Total
HK$'000 HK$'000 HK$'000 HK$'000
THE GROUP
At 1 April 2003 5,512 13,097 (2,617) 15,992
Charge (credit) to income statement
for the year (2,593) 349 (342) (2,586)
Charge to asset revaluation reserve - 2,235 - 2,235
Effect of change in tax rate
- charge (credit) to the income statement 82 - (149) (67)
- charge to asset revaluation reserve - 376 - 376
At 31 March 2004 3,001 16,057 (3,108) 15,950
Charge (credit) to income statement
for the year 367 77 (4,438) (3,994)
Charge to asset revaluation reserve - 7,625 - 7,625
At 31 March 2005 3,368 23,759 (7.546) 19,581

At the balance sheet date, the Group has unutilised estimated tax losses of HK$143,245,000 (2004: HK$170,673,000)
available for offset against future profits. A deferred tax asset has been recognised in respect of HK$43,053,000 (2004:
HK$17,711,000) of such losses. No deferred tax asset has been recognised in respect of the remaining HK$100,192,000
(2004: HK$152,962,000) due to the unpredictability of future profit streams. During the year, unutilised tax losses of
HK$30,679,000 expired.

At the balance sheet date, the Group has deductible temporary differences of HK$4,863,000 (2004: HK$4,163,000). No
deferred tax asset has been recognised in relation to such deductible temporary difference as it is not probable that
taxable profit will available against which the deductible temporary differences can be utilised.
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32.Share Canita

Ordinary shares of HK$0.10 each

Authorised:
At 31 March 2004 and 31 March 2005

Issued and fully paid:
At 1 April 2003
Issue of new shares
Exercise of share options
Exercise of warrants

At 31 March 2004
Exercise of share options

Exercise of warrants

At 31 March 2005

61

Number of shares Amount
HK$'000

2,000,000,000 200,000
710,886,327 71,089
145,000,000 14,500
2,600,000 260
140,335,011 14,033
998,821,338 99,882
600,000 60
4,219 -
999,425,557 99,942

On 11 February 2004, arrangements were made for a private placement to independent private investors of 145 million
shares of HK$0.10 each in the Company held by NSH, the ultimate holding company of the Company, at a price of
HK$1.73 per share, representing a discount of approximately 4.94% to the closing market price of the Company’s shares

on 10 February 2004.

Pursuant to a subscription agreement of the same date, NSH subscribed for 145 million new shares of HK$0.10 each in
the Company at a price of HK$1.73 per share. The proceeds were used for future expansion in the Group’s fish fillet
business in the PRC and to provide additional working capital for the Company. These new shares were issued under the
general mandate granted to the directors at the annual general meeting of the Company held on 17 September 2003

and rank pari passu with other shares in issue in all aspects.
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Share Option Scremes

Under the terms of the share option scheme (the “Scheme”) which was adopted on 9 September 1994 and was expired
on 8 September 2004, the Board may grant options to directors and employees of the Company and its subsidiaries to
subscribe for shares in the Company, at a price equal to the higher of the nominal value of the shares and 80% of the
average of the closing prices of the shares on the Stock Exchange on the five trading days immediately preceding the
date of the grant of the options. The purpose of the share option scheme is to provide incentive to the directors and
employee of the Group. The exercisable period will be determined by the Board and in any event not exceeding a period
of 5 years commencing on and two years after the date of acceptance by the grantee and expiring on the last date of
such period or 8 September 2004 whichever is earlier. The grantee is required to pay non refundable consideration of
HK$1.00 upon acceptance of the offer. The maximum entitlement of each participant shall not exceed 25% of the
maximum number of shares in respect of which options may be granted under the Scheme.

At 31 March 2005, the number of shares in respect of which options had been granted and remained outstanding under
the Scheme was 4,000,000, representing 0.4% of the shares of the Company (excluding any shares issued pursuant to
the Scheme) in issue at that date. The number of shares issuable under the Scheme is not to exceed 10% of the issued
share capital of the Company from time to time excluding any shares issued pursuant to the Scheme.

As the Scheme no longer complies with the amended Rules Governing the Listing of Securities on the Stock Exchange
(the "Listing Rules”) governing the share option schemes, no further option can be granted under the Scheme from 1
September 2001 unless the grant complies with the amended Chapter 17 of the Listing Rules. Nevertheless, options
previously granted under the Scheme will continue to be exercisable in accordance with the scheme.

At 31 March 2005, the following options to subscribe for shares were outstanding under the Company’s share option
scheme:

20C
Category 1: Directors

Number of share options held

Subscription Outstanding Exercised Outstanding

Date of price at during at

Exercisable period Vesting period grant per share 1 April 2004 the year 31 March 2005
HKS

11 July 1993 - 10 July 2004 10.7.1997 10 10.7.1999 10.7.1997 1.1168 600,000 {600,000) -

21 August 2000 - 20 August 2005 21.2.2000 to 20.8.2000 21.2.2000 03336 4,000,000 - 4,000,000

Total number of share option
held by directors 4,600,000 (600,000) 4,000,000
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33.Share Option Schemes - continued
Category 2: Employees
There is no share option outstanding for employees during the year.
The closing price of the Company’s shares on the date on which the share options were exercised was HK$1.29.

The share options were exercised on 2 July 2004. No share option was granted by the Company during the year ended
31 March 2005.

2004
Category 1: Directors

Number of share options held

Subscription Outstanding Exercised Outstanding

Date of price at during at

Exercisable period Vesting period grant per share 1 April 2003 the year 31 March 2004

HKS

25 October 1998 - 24 October 2003 24.10.1996 to 24.10.1998 24.10.1996 0.9440 2,000,000 (2,000,000} -

11 July 1999 - 10 July 2004 10.7.1997 t0 10.7.1999 10.7.1997 1.1168 600,000 - 600,000

21 August 2000 - 20 August 2005 21.2.2000 to 20.8.2000 21.2.2000 0.3336 4,000,000 - 4,000,000
Total number of share option

held by directors 6,600,000 {2,000,000) 4,600,000

Category 2: Employees

Number of share options held

Subscription Outstanding Exercised OQutstanding

Date of price at during at

Exercisable period Vesting period grant per share 1 April 2003 the year 31 March 2004
HK$

25 October 1998 - 4 October 2003 24.10.1996 t0 24.10.1998 24.10.1996 0.9440 600,000 (600,000) -

Total number of share options 7,200,000 (2,600,000) 4,600,000
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33.Srare Option Scheres - contirued
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Details of the options exercised are as follows;

Closing price of

Date Number of options Company’s shares
17.6.2003 100,000 1.12
18.7.2003 200,000 1.20
21.7.2003 100,000 1.18
27.8.2003 100,000 1.33
8.9.2003 100,000 1.40
29.9.2003 400,000 1.35
8.10.2003 600,000 1.38
16.10.2003 1,000,000 1.34
2,600,000

No share option was granted by the Company during the year ended 31 March 2004,

On 9 September 2004, the Company adopted a new share option scheme (the “New Scheme”). The New Scheme is to
provide incentives to any participant to contribute to the Group and to enable the Group to recruit high-calibre
employees and attract human resources that are valuable to the Group.

Under the terms of the New Scheme, which was adopted 9 September 2004 and will be expired on 8 September 2014,
the Board may grant options to any individual being an employee, officer, agent, consultant or representative of the
Company or any other members of the Group (including any executive, non-executive and independent non-executive
director of any member of the Group) based on his work experience, knowledge in the industry and other relevant
factors to subscribe for the shares in the Company (the “Shares”). The subscription price for the Shares under the
options to be granted under the New Scheme will be at least the highest of: (a) the closing price of the Shares as stated
in the Stock Exchange's daily quotations sheets on the date of the grant of the option, which must be a business day; (b)
the average closing price of the Shares as stated in the Stock Exchange’s daily quotations sheets for the five business
days immediately preceding the date of the grant of the option; and (c) the nominal value of the Shares.

The exercisable period will be determined by the Board and in any event must not be more than 10 years from the date
of the grant of the option. The total number of Shares issued and which may be issued upon exercise of all options
(whether exercised, cancelled or outstanding) granted under the New Scheme and any other share option scheme(s) of
any member of the Group in any 12-month period immediately preceding any proposed date of the grant of options to
each participant must not exceed 1 per cent. of the number of shares in issue as at the proposed grant date.

No option has been granted since the adoption of the New Scheme,

The financial impact of share options granted is not recorded in the Company’s or the Group’s balance sheet until such
time as the options are exercised, and no charge is recognised in the income statement in respect of the value of options
granted in the year. Upon the exercise of the share options, the resulting shares issued are recorded by the Company as
additional share capital at the nominal value of the shares, and the excess of the exercise price per share over the
nominal value of the shares is recorded by the Company in the share premium account. Options which lapse or are
cancelled prior to their exercise date are deleted from the register of outstanding options.
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3. Warrants

2004 Warrants 2006 Warrants
Warrants with subscription price of

HK$0.85 HK$1.40

Number Number HK$'000
Balance in issue at 1 April 2003 141,369,992 - 120,164
Exercised during the year (140,335,011) - (119,285)
Lapsed during the year (1,034,981) - (879)
Balance in issue at 31 March 2004 - - -
Issue of warrants - 199,884,267 278,838
Exercised during the year - (4,219) (6

Balance in issue at 31 March 2005 - 189,880,048 278,832

On 1 February 2005, a bonus issue of 199,884,267 warrant ("2006 Warrants”) was made on the basis of one 2006
Warrants for every five existing ordinary shares then held on 1 February 20C5.

Each 2006 Warrants entitles the registered holder to subscribe in cash at an initial subscription price of HK$1.40, subject
to adjustment, for one ordinary share of HK$0.10 each in the Company, at any time from 1 February 2005 to 31 July
2006 (both dates inclusive).

Subsequent to the date of issue, 4,219 2006 Warrants were exercised to subscribe for ordinary shares. At 31 March
2005, the Company had outstanding 199,880,048 2006 Warrants. Exercise in full of such 2006 Warrants would result in
the issue of 199,880,048 additional shares.

= ey o e Frmmem mem D@ A @
33.Share Prem iy arc Resorves

Share Contributed Retained

premium surplus profits Total

HK$'000 HK$'000 HK$'000 HK$'000
THE COMPANY
At 1 April 2003 296,061 39,225 41,071 376,357
Shares issued at a premium 343,795 - - 343,795
Shares issue expenses {6,552) - - (6,552)
Net profit for the year - - 77,313 77,313
2003 final dividend paid - - (32,656) (32,656}
At 31 March 2004 633,304 39,225 85,728 758,257
Shares issued at a premium 615 - - 615
Shares issue expenses (11) - - (11)
Net profit for the year - - 121,246 121,246
2004 final dividend paid - - (48,972) (48,972)
At 31 March 2005 633,908 39,225 158,002 831,135

The contributed surplus of the Company represents the difference between the consclidated shareholders’ funds of the
subsidiaries at the date on which they were acquired by the Company, and the nominal amount of the Company’s shares
issued for the acquisition under the group reorganisation in 1994 and after the subsequent distribution to the shareholders
of the Company.
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35,.Share Premium anc RESRTVES - Continued

Under the applicable laws of Bermuda, the contributed surplus account of the company is available for distribution.
However, the Company cannot declare or pay a dividend, or make a distribution out of contributed surplus if:

(a) itis, or would after the payment be, unable to pay its liabilities as they become due; or

(b) the realisable value of its assets would thereby be less than the aggregate of its liabilities and its issued share capital

and share premium accounts.

[n the opinion of the directors, the Company’s reserves available for distribution to shareholders were as follows:

Contributed surplus
Retained profits

25 Retremert Benedits Schemo
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2005 2004
HK$'000 HK$'000
39,225 38,225
158,002 85,728

197,227 124,953

The Group operates a Mandatory Provident Fund Scheme (“MPF Scheme”) for all employees in Hong Kong. The MPF
Scheme is registered with the Mandatory Provident Fund Scheme Authority under the Mandatory Provident Fund Schemes
Ordinance. The assets of the MPF Scheme are held separately from those funds of the Group under the control of
trustees. Under the rules of the MPF Scheme, the employer and its employees are each required to make contributions to
the MPF Scheme at rates specified in the rules. The only obligation of the Group with respect to the MPF Scheme is to

make the required contributions under the MPF Scheme.

Employees of the subsidiaries in the PRC are members of pension schemes operated by the Chinese local government.
The subsidiaries are required to contribute a certain percentage of the relevant part of the payro!l of these employees to
the pension schemes to fund the benefits. The only obligation for the Group with respect to the pension schemes is the

required contributions under the pension schemes.
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B7.Acguisition of Business

In 2004, the Group acquired a seafood processing and distribution business for a consideration of HK$23,285,000.

NET ASSETS ACQUIRED
Property, plant and equipment
Goodwill

Total consideration

Satisfied by:

Cash

Cash outflow of cash and cash equivalents in respect of
the acquisition of business

HK$'000

5,850
17,435

23,285

23,285

23,285
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27.Acguisition oF 3usiness - Continued
The business acquired in 2004 contributed HK$28,147,000 to the Group's turnover and a loss of HK$2,035,000 to the

Group’s profit from operations.
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38.0nerai’ng lLease Arrangements

The Group as lessee

At the balance sheet date, the Group had commitments for future minimum lease payments under non-cancellable
operating leases in respect of rented premises which fall due as follows:

2005 2004

HK$'000 HK$'000

Within one year 8,982 8,043
In the second to fifth years inclusive 16,391 12,797
After five years 29,566 24,572
54,939 45,412

Operating lease payments represent rentals payable by the Group for certain of its office premises, processing plants and
farmland. Leases are negotiated for terms ranging from one to thirty years.

The Group as lessor

Property rental income earned during the year was HK$2,863,000 (2004: HK$2,481,000). The investment properties of
the Group are expected to generate a rental yield of 3% (2004: 5%) on an outgoing basis. Certain of the Group's
investment properties held have committed tenants ranging from one to five years.

At the balance sheet date, the Group had contracted with tenants for the following future minimum lease payments in
respect of investment properties which fall due as follows:

2005 2004

HK$'000 HK$'000

Within one year 2,767 1,000
In the second to fifth years inclusive 1,31 385
After five years 826 922

4,904 2,307
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28.Capita, Cemmitments
THE GROUP THE COMPANY
2005 2004 2005 2004
HK$'000 HK$'000 HK$'000 HK$'000
At the balance sheet date, the Group had
commitment for capital expenditure in
respect of the acquisition of property,
plant and equipment as follows:
Contracted for but not provided in the
financial statements 19,934 12,088 - 2,734
Authorised but not contracted for 14,838 - - -

At 31 March 2004, the Group also had commitments in respect of the acquisition of a jointly-controlled entity contracted
for but not provided in the financial statements. The consideration for the acquisition, which the Directors estimated to
be approximately HK$117,000,000, will be equal to six times of the audited net profit after taxation of the company to
be acquired for the financial year ended 31 December 2003.

4,
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4. SOMTIQENT LIgS0ALd

(a) At 31 March 2005, the Group and the Company have the following contingent liabilities:

THE GROUP THE COMPANY
2005 2004 2005 2004
HK$'000 HK$'000 HK$'000 HK$'000
At the balance sheet date, the Group and
the Company had contingent liabilities
as follows:
Bills discounted with recourse 154,686 229,946 - -
Guarantees given to bankers in respect of
banking facilities utilised by subsidiaries - - 1,671,609 762,471
154,686 229,946 1,671,609 762,471

The Company also issued unlimited guarantees to bankers in respect of general banking facilities granted to
subsidiaries.
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40.Contingent Liabilities - continued

{b) In addition to the above, Feoso (Singapore) Private Limited (“Feosc”) has issued a writ of summons against the
Company, two employees (the “Employees”) of the Company and Ever Bright Energy Co. Ltd. ("Ever Bright”) on 21
June 2005 in relation to a dispute over supply of oil products by Ever Bright to Feoso in November 1999. The
amount claimed in the writ approximates US$3,709,000 (equivalent to approximately HK$28,930,000) plus interest,
costs and other ancillary relief. Ever Bright was formerly an indirectly wholly-owned subsidiary of Pacific Andes
(Holdings) Limited, a subsidiary of the Company with its shares listed on The Singapore Exchange Securities Trading
Limited. The Group disposed its interest in Ever Bright on 31 January 2000.

The Company’s legal advisors are still at the preliminary stage of investigating the claim and in the process of
instructing counsel to advise on the matter. However, their preliminary view is that the Company has & good
defence and the case is likely to be resolved in the Company’s favour.

In the opinion of the directors, the Company has valid grounds to defend the claim and as such, no provision for
this claim has been made in the financial statements.
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47.Pleage of Assets

At 31 March 2005, the Group has pledged land and buildings and investment properties with aggregate carrying values
of approximately HK$240,267,000 (2004: HK$171,567,000) and HK$46,500,000 (2004: HK$18,300,000) respectively, as
collateral for mortgage loans granted to the Group by certain banks.

In addition to the above, property, plant and equipment and inventories of a subsidiary in United States of HK$14,120,000
(2004: HK$7,111,000) and HK$97,206,000 (2004: HK$73,423,000), respectively, were pledged as security for general
banking facilities arranged for that subsidiary.

Inventories of frozen fish of HK$451,149,000 (2004; HK$213,239,000) were also pledged as security for the revolving
inventory financing facilities obtained from banks.

In addition, shares of certain subsidiaries were pledged as securities for revolving inventory financing facilities obtained
from banks for both years.
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£2.Rz.atec Party Transactions

(a) During the year, the Group had entered into the following significant transactions with associates of the Group:

2005 2004

HK$'000 HK$'000

Sales of frozen seafood (note i) 409,928 335,181
Purchases of frozen seafood (note i) 24,166 3,062
Agency income (note ii) 3,392 2,375

Notes:

(iy  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)  Agency income were charged to associates on a cost allocation basis.
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2. Relatea Party Transactions - Continued

(b) Included in the discounting advances drawn on trade receivables with insurance coverage is an amount of
HK$33,591,000 (2004: HK$23,674,000) which were drawn from discounting trade receivables with insurance coverage
of an associate of HK$37,323,000 (2004: HK$26,304,000).

in 2004, the associates also provide inventories and trade receivables as part of the security to a bank to secure the
banking facilities of HK$30,000,000 granted to the Group. At 31 March 2004, no amount of the facilities were
utilised by the Group and the facilities were subseguently cancelled during the year.

A D) A Clammd Tarm A
£3.Pest Balence Shezt Zverts

Subseguent to 31 March 2005, the following post balance sheet events took place:

{a) The Group disposed of an investment property with carrying value of HK$5,500,000 at 31 March 2005 to an
independent third party for cash consideration of HK$5,500,000.

(b) On 14 January 2005, the Group entered into an agreement to subscribe 60% of shares in Kyoshoku Co., Ltd., a
company incorporated in lapan, for a cash consideration of 400 million Yen (approximately HK$30,223,000).

The acquisition was completed upon the fulfilment of the conditions contemplated under the sale and purchase
agreement subsequent to the balance sheet date.

Although the consideration has been determined, management is in the process of preparing the financial information
of Kyoshoku Co., Ltd. as at the completion date to determine the fair value of the identifiable net assets acquired.
Since the fair value of the identifiable net assets of Kyoshoku Co., Ltd. have not yet been finalised, in the opinion of
the directors of the Company, it is impracticable to disclose the relevant information required under HKFRS 3.

AR 5 PNV N- S B A Dl 2 ey RS RN - S
4L.Particulars of Princinal Subsidiaries

Particulars of the Company’s principal subsidiaries as at 31 March 2005 are as follows:

Place/ Proportion of nominal
country of value of issued capital
incorporation Issued and fully held by the attributable
or registration/ paid-up capital/ Company*/ to the Principal
Name operation contributed capital subsidiaries Group activities
% %
Agqua Foods (Qingdao) PRC (note a) Registered 100 100 Seafood processing
Co., Ltd. RMB6,340,000
Best Concept (Far East) Hong Kong/Worldwide Ordinary 100 100 Trading of frozen
Limited HK$2 seafood products
Bonaire Developments British Virgin Islands/ Ordinary 100 100 Property holding
Limited Hong Kong Us$?
Chasterton Group Limited  British Virgin Islands/ Ordinary 100 100 Property holding
Hong Kong Us$1
Clamford Holding Limited British Virgin Islands/ Ordinary 100* 100 [nvestment holding
Hong Kong Us$i
Europaco Limited British Virgin islands/ Ordinary 100 100 Trading of processed
Worldwide Usgt seafood products
Europaco (BP) Limited British Virgin Islands/ Ordinary 100 100 Trading of processed

Worldwide Us$1 seafood products
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L4, Particulars of Principal Subsidiaries - continued

d

Place/
country of

Proportion of nominal
value of issued capital

incorporation Issued and fully held by the attributable
or registration/ paid-up capital/ Company*/ to the Principal
Name operation contributed capital subsidiaries Group activities
% %
Europaco (EP) Limited British Virgin Islands/ Ordinary 100 100 Trading of processed
Worldwide US$1 seafood products
Europaco (GP) Limited British Virgin Islands/ Ordinary 100 100 Trading of processed
Worldwide US$1 seafood products
Europaco (HP) Limited Hong Kong/Worldwide Ordinary 100 100 Trading of processed
HK$2 seafood products
Europaco (QP) Limited Samoa/Worldwide Ordinary 100 100 Trading of processed
us$? seafood products
Fastact Group Limited British Virgin lslands/ Ordinary 100 100 Property holding
Hong Kong Us$1
Glorious Ocean Limited Hong Kong/Hong Kong Ordinary 100 100 Provision of treasury
HK$2 and administrative
services
Grandluck Enterprises British Virgin Islands/ Ordinary 100 100 Property holding
Limited Hong Kong Uss$1
National Fish and Seafood ~ Hong Kong/Worldwide Ordinary 100 60 Trading of frozen
Limited HK$2 seafood products
National Fish & Seafood Inc. USA/Worldwide Ordinary 60 60 Trading and processing
US$10,000 of frozen seafood
products
New Millennium Group British Virgin Islands/ Ordinary 100 65 Trading of frozen
Holdings Limited Hong Kong US$5,361,101 vegetable
Nouvelle Foods British Virgin Islands/ Ordinary 100 100 Trading of processed
International Limited Hong Kong Uss$1 seafood products
Ocean Kingdom Enterprises  Hong Kong/Worldwide Ordinary 100 100 Trading of frozen
Limited HK$2 seafood products
Pacific Andes Enterprises British Virgin Islands/ Ordinary 100 65  Trading of frozen
(BVI) Limited Worldwide US$i seafood products
Pacific Andes Enterprises Hong Kong/Hong Kong  Ordinary HK$200 100 100 Provision of treasury

{Hong Kong) Limited

(note b)

Non-voting
deferred
HK$10,000,000

and administrative
services
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/4. Partieslers of Princioar Subsidiarios - continued

Place/ Proportion of nominal
country of value of issued capital
incorporation Issued and fully held by the attributable
or registration/ paid-up capital/ Company*/ to the Principal
Name operation contributed capital subsidiaries Group activities
% %

Pacific Andes Food Hong Kong/Worldwide Ordinary 100 65 Trading of frozen
(Hong Kong) Company HK$10,000 seafood products
Limited

Pacific Andes (Holdings) Bermuda/Singapore Ordinary 65 65 Investment holding
Limited $$123,966,000

Pacific Andes International  British Virgin Islands/ Ordinary 100* 100 Investment holding
Holdings (BVI) Limited Hong Kong Uss$1

Pacific Andes Treasury Hong Kong/Hong Kong Ordinary 100 100 Provision of treasury
Management Limited HK$10,000,000 services

Pacific Andes (Europe) British Virgin Islands/ Ordinary 100 100 Trading of processed
Limited Worldwide us$1 seafood products

Pacific Andes (HP) Limited British Virgin Islands/ Ordinary 100 100 Trading of processed

Worldwide HK$2 seafood products
Pacos Processing Limited Cayman Island/ Ordinary 100 100 Trading of processed
Worldwide US$1 seafood products

Pacos Trading Limited Cayman Island/ Ordinary 100 100 Trading of frozen
Worldwide UsS$1 seafood products

Paco Beta Limited British Virgin Islands/ Ordinary 100 65 Trading of marine fuel
Worldwide us$1

Paco Gamma Limited British Virgin Islands/ Ordinary 100 65 Vessel holding
Worldwide Us$1

Parkmond Group Limited British Virgin Islands/ Ordinary 100 65 Trading of frozen
Worldwide Us$1 seafood products

Pelican Food Limited British Virgin Islands/ Ordinary 100 100 Investment holding
Hong Kong Uss$100

Qingdao Canning Foodstuff  PRC (note a) Registered 100 100 Seafood processing
Co. Ltd. Us$12,100,000

Sevenseas Enterprises British Virgin Islands/ Ordinary 100 100 Property holding
Limited Hong Kong uss$1

Xinxing Foodstuffs PRC (note a) Registered 100 100 Seafood processing
(Qingdao) Company US$910,000

Limited
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Particulars of Principal Subsidiaries - continued
Notes:

(a) The subsidiaries are wholly foreign owned enterprises registered in PRC.

(b) The non-voting deferred shares carry practically no rights to dividends nor receive notice of nor to attend or vote at any general
meeting of the relevant company nor to participate in any distribution on winding up.

The above table lists the subsidiaries of the Company which, in the opinion of the directors, principally affected the
resufts of the year or constituted a substantial portion of the net assets of the Group. To give details of other subsidiaries
would, in the opinion of the directors, result in particulars of excessive length.

None of the subsidiaries had any debt securities outstanding at the end of the year.

43.Particulars of Principal Associates

Particulars of the Group’s principal associates as at 31 March 2005 are as follows:

Attributable
proportion of nominal

Forms of value of issued
business Place of registered capital
Name structure incorporation held by the Company  Principal activities
Global Research Group Inc. Incorporated British Virgin Islands 50% Investment holding
Global Research Services Inc.  Incorporated British Virgin Islands 50% Provision of interactive
electronic data base
Pacos Processing Limited Incorporated Republic of Cyprus 20% Trading of processed
seafood products
Paco-EP Limited Incorporated Republic of Cyprus 20% Trading of processed
seafood products
Paco-GP Limited incorporated Republic of Cyprus 20% Trading of processed
seafood products
Paco-HP Limited Incorporated Republic of Cyprus 20% Trading of processed
seafood products
Pacos (QP) Limited Incorporated Republic of Cyprus 20% Trading of processed
seafood products
Pacos Trading Limited Incorporated Republic of Cyprus 13% Trading of frozen
seafood products
Paco (ET) Limited Incorparated Republic of Cyprus 13% Trading of frozen
seafood products
Paco (GT) Limited Incorporated Republic of Cyprus 13% Trading of frozen
seafood products
Paco (HT) Limited Incorporated Republic of Cyprus 13% Trading of frozen

seafood products
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FINANCIAL SUMMARY

Year ended 31 March

2001 2002 2003 2004 2005
HK$'000 HK$'000 HK$'000 HK$'000 HK$°000
RESULTS
TURNQVER 2,671,385 3,547,005 3,848,254 4,393,427 5,298,276
OPERATING PROFIT 79,892 107,718 123,510 151,056 247,006
SHARE OF RESULTS OF ASSOCIATES 479 2,177 1,219 (1.380) (226)
80,371 109,895 124,729 149,676 246,780
TAXATION (3,576) (3,721) (1,067) (1,4486) (3,785)
PROFIT BEFORE MINORITY INTERESTS 76,795 106,174 123,662 148,230 242995
MINORITY INTERESTS (20,092) (26,046) (28,948) (36,600) (79,767)
PROFIT FOR THE YEAR 56,703 80,128 94,714 111,630 163,228
At 31 March

2001 2002 2003 2004 2005
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

ASSETS AND LIABILITIES
TOTAL ASSETS 1,823,218 2,336,060 2,383,769 3,267,036 4,682,270
TOTAL LIABILITIES (952,104) (1,391,353) (1,343,895) (1,669,074) (2,890,367)
871,114 944,707 1,039,874 1,597,962 1,791,903
MINORITY INTERESTS (237,274) (251,528) (268,616) (366,484) (396,654)
SHAREHOLDERS' FUNDS 633,840 693,179 771,258 1,231,478 1,395,249

The above financial summary prior to 2003 has not been adjusted to take into account the effect on the adoption of
Statement of Standard Accounting Practice 12 (Revised) "Income taxes” issued by the Hong Kong Institute of Certified Public
Accountants as the directors considered that it is not practicable to do so.
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2,671,385 3,547,005 3,849,254 4,393,427 5,298,276
79,892 107,718 123,510 151,056 247,006
479 2,177 1,219 (1,380) (226)
80,371 109,895 124,729 149,676 246,780
(3,576) (3,721) (1,067) (1,446) (3,785)
76,795 106,174 123,662 148,230 242,995
(20,092) (26,046) (28,948) (36,600) (79,767)
56,703 80,128 94,714 111,630 163,228
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1,823,218 2,336,060 2,383,769 3,267,036 4,682,270
(952,104) (1,391,353) (1,343,895) (1,669,074) (2,890,367)
871,114 944,707 1,039,874 1,597,962 1,791,903
(237,274) (251,528) (268,616) (366,484) (396,654)

693,179 771,258 1,231,478

633,840

1,395,249
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