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Washington, D.C.20549

U.S.A.

Re:  Beijing Enterprises Holdings Limited —
Information Furnished Pursuant to
Rule 12g8-3-2(b) Under the Securities Exchange Act of 1934 (File No. 82-5242)

Dear Sirs,

On behalf of Beijing Enterprises Holdings Limited, enclosed are copies of the following
documents to be furnished to the Securities and Exchange Commission (the
“Commission”) pursuant to subparagraph (1)(iii) of Rule 12g-3-2(b) (the “Rule”) under
the Securities Exchange Act of 1934 (the “Exchange Act”):-
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3. 28 September 2005 Circular - Discloseable and Connected Transactions
4. 28 September 2005 Notice of General Meeting - Share Option Scheme
5. 28 September 2005 Notice of General Meeting - Discloseable and Connected
Transactions

6. 16 September 2005 Unusual Price & Volume Movement

7. 8 September 2005 Results Announcement — 2005 interim results

8. 6 September 2005 Announcement - Discloseable and Connected Transactions ‘

9. 17 June 2005 Changes in Directorship — appointment of executive §
directors
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement, makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this announcement.

B ¥ ¥ & N R
BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong under the Companies QOrdinance)
(website: www.behl.com.hk)
(Stock code: 392)

DISCLOSEABLE AND CONNECTED TRANSACTIONS
IN RELATION TO THE DISPOSAL OF THE EQUITY INTEREST IN
Beijing Enterprises Holdings Maglev Technology Development Co., Ltd.
AND
Beijing Enterprises (Tourism) Limited

The Company announces that on 6th September 2005 Canfort entered into an agreement
with the Company, namely the Maglev Agreement, pursuant to which, Canfort has
conditionally agreed to acquire the Company’s 63.75% equity interest in Maglev at an
aggregate consideration of RMB38,190,000 (equivalent to approximately HK$36,721,000)
to be settled in cash in accordance with the Maglev Agreement. The Company also announces
that on 6th September 2005 Beijing Holdings (BVI) entered into an agreement with Space
Express, namely the Tourism Agreement, pursuant to which Beijing Holdings (BVI) has
conditionally agreed to acquire from Space Express 100% equity interest of Beijing
Enterprises (Tourism) at an aggregate consideration of RMB336,835,000 (equivalent to
approximately HK$323,880,000) to be settled in cash in accordance with the Tourism
Agreement.

Upon completion of the Transactions, the Group will not have any interest in both Maglev
and Beijing Enterprises (Tourism). Hence, Maglev and Beijing Enterprises (Tourism) will
no longer be subsidiaries of the Company upon completion of the Transactions.

As Canfort and Beijing Holdings (BVI) are both subsidiaries of Beijing Holdings which is a
66.55% substantial shareholder of the Company, Canfort and Beijing Holdings (BVI) are
connected persons of the Company as defined under the Listing Rules. Therefore, the
Transactions constitute connected transactions for the Company under Rule 14A.16(5) of
the Listing Rules and are subject to the reporting, announcement and Independent
Shareholders’ approval.




As the applicable percentage ratios set out in Rule 14.07 of the Listing Rules exceed 5%
but less than 25%, the entering into of the Maglev Agreement and the Tourism Agreement
also constitutes discloseable transactions for the Company for the purpose of Chapter 14 of
the Listing Rules.

An independent board committee will be formed to advise the Independent Shareholders in
relation to the fairness and reasonableness of the terms of the Transactions. An independent
financial adviser will be appointed to advise the Independent Board Committee and the
Independent Shareholders in this regard. As Beijing Holdings is a Shareholder of the
Company and has a material interest in the Transactions, Beijing Holdings and its associates
will abstain from voting on the Transactions.

A circular containing, inter alias, details of the Transactions, including the advice from the
Independent Board Committee and the independent financial adviser as required under the
Listing Rules, together with a notice to convene the EGM, will be dispatched to the
Shareholders as soon as practicable.

On 6th September 2005, Canfort entered into an agreement with the Company to acquire the
Company’s 63.75% equity interest in Maglev. Also, on 6th September 2005, Beijing Holdings
(BVI) entered into an agreement with Space Express to acquire Space Express’ 100% equity
interest in Beijing Enterprises (Tourism).

THE TRANSACTIONS

(1) Maglev Agreement, dated 6th September 2005

Parties
Vendor :  the Company
Purchaser :  Canfort, a subsidiary of Beijing Holdings which is a substantial

Shareholder
Assets to be transferred
63.75% equity interest in Maglev
Consideration

The consideration is RMB38,190,000 (equivalent to approximately HK$36,721,000)
payable in cash by three installments. The consideration has been arrived at after arm’s
length negotiations between the parties hereto with reference to the Company’s attributable
63.75% equity interest in Maglev’s audited net asset value of RMB59,906,000 (equivalent
to approximately HK$57,602,000) as at 31 December 2004 according to HK GAAP.




Payment Terms

The consideration shall be satisfied in cash by three installments in the manner set out
below:

(i) RMBI11,457,000 (equivalent to approximately HK$11,016,300), representing 30%
of the consideration shall be paid upon signing the Maglev Agreement;

(ii) RMBI11,457,000 (equivalent to approximately HK$11,016,300), representing 30%
of the consideration shall be paid no later than 31st December 2006; and

(iii) RMB15,276,000 (equivalent to approximately HK$14,688,400), representing 40%
of the consideration shall be paid no later than 31st December 2007.

Conditions Precedent
Completion of the Maglev Agreement is conditional upon:—

(i) obtaining relevant governmental approvals relating to the transfer of the 63.75%
equity interest in Maglev; and

(ii) the Independent Shareholders approving the Maglev Agreement at the EGM.
Completion

Completion is to take place on the day after all the conditions precedent have been
satisfied. In any event the completion shall not be later than 31st December 2005.

(2) Tourism Agreement, dated 6th September 2005

Parties
Vendor :  Space Express, a subsidiary of the Company
Purchaser :  Beijing Holdings (BVI), a subsidiary of Beijing Holdings which is a

substantial Shareholder
Assets to be transferred
100% equity interest in Beijing Enterprises (Tourism)
Consideration

The consideration is RMB336,835,000 (equivalent to approximately HK$323,880,000)
payable in cash by three installments. The consideration has been arrived at after arm’s
length negotiations between the parties hereto with reference to the book cost of Beijing
Enterprises (Tourism) which includes the net tangible asset value of Badaling Tourism
and the goodwill arising from the acquisition of Badaling Tourism, with an aggregate
amount of approximately RMB332,013,000 (equivalent to approximately
HK$319,243,000).




Payment Terms

The consideration shall be satisfied in cash by three installments in the manner set out
below:

(i) RMBI101,050,500 (equivalent to approximately HK$97,164,000), representing 30%
of the consideration shall be paid upon signing of the Tourism Agreement;

(i)) RMB101,050,500 (equivalent to approximately HK$97,164,000), representing 30%
of the consideration shall be paid no later than 31st December 2006; and

(iii) RMB134,734,000 (equivalent to approximately HK$129,552,000), representing 40%
of the consideration shall be paid no later than 31st December 2007.

Conditions Precedent
Completion of the Tourism Agreement is conditional upon:-

(i) obtaining relevant governmental approvals relating to the transfer of the 100%
equity interest in Beijing Enterprises (Tourism); and

(ii) the Independent Shareholders approving the Tourism Agreement at the EGM.
Completion

Completion is to take place on the day after all the conditions precedent have been
satisfied. In any event the completion shall take place no later than 31st December 2005.

INFORMATION ON THE COMPANY

The Company is a company incorporated in Hong Kong with limited liability, the shares of
which are listed on the Stock Exchange. The Group is currently engaged in four major sectors
of business: infrastructure & utilities, consumer products, tourism & retail services and
technology.

INFORMATION ON BEIJING HOLDINGS

Beijing Holdings is a company incorporated in Hong Kong with limited liability. It is a 66.55%
substantial shareholder of the Company and is effectively owned by the Beijing Municipal
Government, Its principal activity is investment holding.

INFORMATION ON MAGLEV

Maglev is a sino-foreign equity joint venture established in September 2001 in the PRC with a
registered capital of RMB80,000,000 (equivalent to approximately HK$76,923,000). Its business
scopes include research and development of magnetic levitation technology and provision of
related services. Maglev is awaiting PRC government approval to construct a magnetic levitation
railway at Badaling Great Wall to make it serve inner city traffic and tours to scenic spots.




The original amount invested in Maglev by the Company was RMB51,000,000 (equivalent to
approximately HK$49,038,000), representing 63.75% equity interest in Maglev. The audited
net asset values of Maglev as of 31st December 2003 and 31st December 2004 are
RMB58,931,000 (equivalent to approximately HK$56,665,000) and RMB59,906,000 (equivalent
to approximately HK$57,602,000) respectively.

Since Maglev’s plan to commercialize maglev train technology is pending government approval,
it has never generated any revenue. A provision was made on the intangible assets of Maglev to
the extent that the feasibility of the project was considered to be doubtful. As a result, no
operation result was rendered to Maglev for the two financial years immediately preceding the
Maglev Agreement. Upon the completion of the Transactions, the Company will record a gain
of RMB1,267,000 (equivalent to approximately HK$1,218,000) from the disposal of its equity
interest in Maglev.

INFORMATION ON BELJING ENTERPRISES (TOURISM)

Beijing Enterprises (Tourism) is a company incorporated in the British Virgin Islands with
limited liability. It is a wholly owned subsidiary of the Company and its principal business is
investment holding. As at the date of this announcement, Beijing Enterprises (Tourism)’s sole
asset is 75% equity interest in Badaling Tourism, which is holding 36.25% equity interest in
Maglev.

INFORMATION ON BADALING TOURISM

Badaling Tourism is a sino-foreign equity joint venture established in the PRC with limited
liability. Its principal business is provision of tourism services at Badaling Great Wall, Beijing,
the PRC.

The amount invested in Badaling Tourism by the Company through Space Express was
RMB332,013,000 (equivalent to approximately HK$319,243,000), representing 75% equity
interest in Badaling Tourism. The audited net asset value of Badaling Tourism as of 31st
December 2004 is RMB284,889,000 (equivalent to approximately HK$273,932,000). The
operation results of Badaling Tourism for the years 2003 and 2004 according to the HK GAAP
are set out below:

Year ended
31st December
2003 2004

RMB’000 HK$’000 RMB’000 HKS$’000

Net turnover 68,789 66,143 101,521 97,616
Profit/(loss) before taxation

and minority interest 4,279) (4,114) 5,557 5,343
Net profit/(loss) attributable

to shareholders (2,175) (2,091) 2,224 2,138




The Company will render a book gain of approximately RMB119,600,000 (equivalent to
approximately HK$115,000,000) after the completion of the disposal of Beijing Enterprises
(Tourism) according to the HK GAAP.

As at the date of this announcement, there is no inter-company loan, advance or any other
financial arrangement between the Group and Maglev and Beijing Enterprises (Tourism).

REASONS FOR ENTERING INTO THE TRANSACTIONS

The Group is principally engaged in four major sectors of business: infrastructure & utilities,
consumer products, tourism and retail services and technology. Tourism and retail services
sector includes provision of tourism, retail and hotel services.

As stated in the 2004 annual report of the Company, the Company has adjusted its investment
strategy to focus on the business segments of infrastructure and utilities. As a result, the
Company has implemented various measures to step up efforts in internal reorganization. Upon
completion of the Transactions, the Group will cease to engage in the maglev train business
currently operated by Maglev and the tourism service business at Great Wall scenic spots
currently operated by Badaling Tourism. Henceforth, the Group’s only tourism business will be
the operation of Beijing Long Qing Xia, while the core businesses of the Group will be
infrastructure & utilities, consumer products, retail services and technology. The Company
believes the disposal of Maglev and Beijing Enterprises (Tourism) has a positive impact to
streamline its asset portfolio and reorganize assets not in line with the overall development
strategy. As such, the Company will consider to dispose of Beijing Long Qing Xia in the future
so as to develop a clearer positioning for the Group’s core business. However, no formal
agreements have presently been entered into by the Company.

The net aggregate proceeds from the Transactions of RMB375,025,000 (equivalent to
approximately HK$360,601,000) will be applied towards general working capital of the Company
and no specific investment has been indemnified by the Company at this stage for the utilization
of the proceeds.

The Board considers that the terms of the Maglev Agreement and the Tourism Agreement
including, without limitation, the considerations payable thereunder and the manner in which
such considerations will be settled, are on normal commercial terms, fair and reasonable and
are in the interests of the Shareholders as a whole.




The shareholding structure prior and subsequent to the transaction is set out below:—

PRIOR TO THE TRANSACTIONS

Beijing Holdings
REHE
100% 100%
Beijing Holdings (BVI) Canfort 18
0.04% 66.48%
BEIL
66.51%
The Company
/A
100%
Magic Melody
100%

Space Express

100%

Beijing Enterprises (Tourism)

75%
Badaling Tourism
JNESIRE
63.75% 36.25%
Maglev
HREF




SUBSEQUENT TO THE TRANSACTIONS

Beijing Holdings

SREE
100% 100%
Beijing Holdings (BVI) Canfort #18
0.04%
66.48% 100%
BEIL Beijing Enterprises (Tourism)
66.51% 5%
The Company Badaling Tourism
AL F ALy
100% 36.25% 63.75%
Magic Melody
Maglev
100% il
Space Express
GENERAL

Upon completion of the Transactions, the Group will not have any interest in both Maglev and
Beijing Enterprises (Tourism). Hence, Maglev and Beijing Enterprises (Tourism) will no longer
be subsidiaries of the Company.

As Canfort and Beijing Holdings (BVI) are both subsidiaries of Beijing Holdings which is a
66.55% substantial shareholder of the Company, Canfort and Beijing Holdings (BVI) are
connected persons of the Company as defined under the Listing Rules. Therefore, the
Transactions constitute connected transactions for the Company under Rule 14A.16(5) of the
Listing Rules and are subject to the reporting, announcement and Independent Shareholders’
approval.

As the applicable percentage ratios set out in Rule 14.07 of the Listing Rules exceed 5% but
less than 25%, the entering into of the Maglev Agreement and the Tourism Agreement also
constitutes discloseable transactions for the Company for the purpose of Chapter 14 of the
Listing Rules.

An independent board committee will be formed to advise the Independent Shareholders in
relation to the fairness and reasonableness of the terms of the Transactions. An independent
financial adviser will be appointed to advise the Independent Board Committee and the
Independent Shareholders in this regard. As Beijing Holdings is a Shareholder of the Company
and has a material interest in the Transactions, Beijing Holdings and its associates will abstain
from voting on the Transactions.




A circular containing, inter alias, details of the Transactions, including the advice from the
Independent Board Committee and the independent financial adviser as required under the
Listing Rules, together with a notice to convene the EGM, will be dispatched to the Shareholders

as soon as practicable.

DEFINITIONS

In this announcement, the following expressions have the following meaning unless the context

requires otherwise:—
“associate(s)”
“Badaling Tourism”
“Beijing Enterprises
(Tourism)”

“Beijing Holdings”

“Beijing Holdings
(BVID)”?

“Beijing Long

Qing Xia”

“BEIL”

“Board”

“Canfort”

“Company”

“Director(s)”

has the meaning ascribed thereto in the Listing Rules

A6 7T /\ 3 48 ik 2 ik 1 A PR 2 7] (Beijing Badaling Tourism Co., Ltd.),
a sino-foreign equity joint venture incorporated in the P.R.C.

Beijing Enterprises (Tourism) Limited, a company incorporated
in the British Virgin Islands with limited liability

REE¥E (£BE) FH R/ A (Beijing Holdings Limited), a company
incorporated in Hong Kong with limited liability and is effectively
owned by the Beijing Municipal Government. It is a substantial
shareholder of the Company and its principal business activity is
investment holding.

Beijing Holdings (BVI) Limited, a company incorporated in the
British Virgin Islands with limited liability. Its principal business
activity is investment holding.

b % BE BE gk i 7 5% /B B PR /A ®] (Beijing Long Qing Xia Tourism
Development Co, Ltd.), a sino-foreign joint venture incorporated in
the P.R.C. with limited liability. Its principal business activity is
provision of tourism services at Long Qing Xia, PRC.

b 5 4 ¥ & A R 2> 7] (Beijing Enterprises Investments Limited),
a company incorporated in the British Virgin Islands with limited
lability

the board of Directors

%18 % & H FR 2 A (Canfort Investment Limited), a company
incorporated in Hong Kong with limited liability. Its principal business
activity is investment holding.

Beijing Enterprises Holdings Limited, a company incorporated in Hong
Kong with limited liability, the shares of which are listed on the
Stock Exchange

the director(s) of the Company




“EGM”

“Group”
“HK$”
“Hong Kong”
“HK GAAP”

“Independent Board
Committee”

“Independent
Shareholders”

“Listing Rules”

“Magic Melody”

“Maglev”

k2

“Maglev Agreement

“PRC”

“RMB [2]

“Shareholder(s)”

“Space Express”

“Stock Exchange”

the extraordinary general meeting to be convened by the Company
for the Shareholders to consider and pass, if thought fit, resolutions
proposed for the approving and implementing the Transactions

the Company and its subsidiaries

Hong Kong dollar(s), the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

Hong Kong Generally Accepted Accounting Principles

the independent committee of the Board consisting the
independent non-executive Directors, Mr. Lau Hon Chuen, Ambrose,
Mr. Lee Tung Hai, Leo, Mr. Wang Xian Zhang, Mr. Wu Jiesi and Mr.
Robert A. Theleen

the shareholder(s) of the Company who are not involved in or
have any interest in the Transactions.

the Rules Governing the Listing of Securities on the Stock Exchange

Magic Melody Limited, a company incorporated in the British Virgin
Islands with limited liability. Its principal business activity is
investment holding.

b 5T 5 IR WL R U7 4 9§ B 5 PR 24 F] (Beijing Enterprises Holdings
Maglev Technology Development Co. Ltd.), a sino-foreign equity
joint venture established in the PRC.

an agreement dated 6th September 2005 entered into between the
Company (as vendor) and Canfort (as purchaser) in respect of the
transfer of 63.75% equity interest in Maglev

the People’s Republic of China, excluding Hong Kong, the Macau
Special Administrative Region of the People’s Republic of China and
Taiwan for the purpose of this announcement

Renminbi, the lawful currency of the PRC

the shareholder(s) of the Company

Space Express Limited, a company incorporated in the British Virgin
Islands with limited liability and is a subsidiary of the Company. Its

principal business activity is investment holding.

The Stock Exchange of Hong Kong Limited

10




“Tourism Agreement”  an agreement dated 6 September 2005 entered into between Space
Express (as vendor) and Beijing Holdings (BVI) (as purchaser) in
respect of the transfer of 100% equity interest in Beijing Enterprises
(Tourism)

“Transactions” the acquisition of the Company’s 63.75% equity interest in Maglev
by Canfort pursuant to the Maglev Agreement, and the acquisition of
Space Express’ 100% equity interest in Beijing Enterprises (Tourism)
by Beijing Holdings (BVI) pursuant to the Tourism Agreement.
“%” per cent
By order of the Board
Tam Chun Fai
Company Secretary

Hong Kong, 6th September 2005

The conversion of RMB into HK$ in this announcement is based on the approximate exchange
rate of HK$1.00 = RMB1.04

The directors of the Company as at the date of this announcement are as follows:

Executive Directors:

Yi Xi Qun; Zhang Hong Hai; Li Fu Cheng; Bai Jin Rong; Guo Ying Ming; Liu Kai; Zheng Wan
He; Li Man; Guo Pu Jin; Zhou Si; E Meng

Independent Non-Executive Directors:
Lau Hon Chuen, Ambrose; Lee Tung Hai, Leo; Wang Xian Zhang; Wu Jiesi; Robert A. Theleen

Please also refer to the published version of this announcement in South China Morning Post.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all your shares in Beijing Enterprises Holdings Limited, you should at once hand this
circular to the purchaser or transferee or, to the bank, stockbroker or other agent through whom the sale or transfer was
effected for transmission to the purchaser or transferee.

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

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

(website: www.behl.com.hk)
(Stock Code: 392)

DISCLOSEABLE AND CONNECTED TRANSACTIONS

IN RELATION TO THE DISPOSAL OF THE EQUITY INTEREST IN
Beijing Enterprises Holdings Maglev Technology Development Co., Ltd.
AND
Beijing Enterprises (Tourism) Limited

Independent financial adviser to the Independent Board Committee
and the Independent Shareholders

KINGSTON CORPORATE FINANCE LIMITED

A letter from the Board (as defined herein) is set out on pages 5 to 16 of this circular. A letter from the Independent
Board Committee (as defined herein) is set out on page 17 of this circular. A letter from Kingston Corporate Finance
Limited, the independent financial adviser, containing its advice to the Independent Board Committee and the Independent
Shareholders (as defined herein) is set out on pages 18 to 35 of this circular.

A notice convening an extraordinary general meeting of Beijing Enterprises Holdings Limited to be held at Prestige
Room, Plaza Conference Centre, 35th Floor, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong on Monday, 17th
October 2005 at 10:00 a.m., is set out on pages 42 to 44 of this circular. Whether or not you are able to attend the
meeting, you are requested to complete the enclosed form of proxy in accordance with the instructions printed hereon and
return it to Beijing Enterprises Holdings Limited’s share registrar, Tengis Limited at Ground Floor, Bank of East Asia
Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible and in any event not less than 48
hours before the time of the meeting. Completion and return of the form of proxy will not preclude you from attending
and voting in person at the meeting or at any adjourned meeting should you so wish.

28th September 2005




DEFINITIONS

“Company” Beijing Enterprises Holdings Limited, a company
incorporated in Hong Kong with limited liability, the
shares of which are listed on the Stock Exchange

“Director(s)” the director(s) of the Company

“EGM” the extraordinary general meeting to be convened by the
Company on 17th October 2005 or any adjournment
thereof for the Shareholders to consider and pass, if
thought fit, the resolution proposed for the approving
and implementing the Transactions

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollar(s), the lawful currency of Hong Kong
“HK GAAP” Hong Kong Generally Accepted Accounting Principles
“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China

“Independent Board Committee” the independent committee of the Board consisting the
independent non-executive Directors, Mr. Lau Hon
Chuen, Ambrose, Dr. Lee Tung Hai, Leo, Mr. Wang
Xian Zhang, Mr. Wu Jiesi and Mr. Robert A. Theleen,
established for the purpose of advising the Independent
Shareholders as to the fairness and reasonableness of
the terms of the Maglev Agreement and the Tourism

Agreement

“Independent Shareholder(s)” the Shareholder(s) who are not involved in or have any

interest in the Transactions

“Kingston” Kingston Corporate Finance Limited, the independent
financial adviser to the Independent Board Committee
and the Independent Shareholders in relation to the
Transactions, which is a licensed corporation to carry

out type 6 regulated activity under the SFO




DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“Magic Melody”

“Maglev”

“Maglev Agreement”

“PRC”

“PRC GAAP”

“RMB”

“SFO”

“Shareholder(s)”

“Share(s)”

26th September 2005, being the latest practicable date
prior to the printing of this circular for the purpose of
ascertaining and collation of relevant information

contained in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange

Magic Melody Limited, a company incorporated in the
British Virgin Islands with limited liability. Its principal

business activity is investment holding

A EREBERNBERAERL A (Beijing
Enterprises Holdings Maglev Technology Development
Co. Ltd.), a sino-foreign equity joint venture established
in the PRC

an agreement dated 6th September 2005 entered into
between the Company (as vendor) and Canfort (as
purchaser) in respect of the transfer of 63.75% equity
interest in Maglev

the People’s Republic of China, excluding Hong Kong,
the Macau Special Administrative Region of the People’s
Republic of China and Taiwan for the purpose of this

circular

PRC Enterprise Accounting Principle and Enterprise
Accounting System

Renminbi, the lawful currency of the PRC

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

the shareholder(s) of the Company

ordinary share(s) of the existing share capital of the
Company




DEFINITIONS

“Space Express” Space Express Limited, a company incorporated in the
British Virgin Islands with limited liability and is a
subsidiary of the Company. Its principal business activity

is investment holding

“Stock Exchange” The Stock Exchange of Hong Kong Limited

I3}

“substantial shareholder(s) has the meaning thereto ascribed in the Listing Rules

“Tourism Agreement” an agreement dated 6th September 2005 entered into
between Space Express (as vendor) and Beijing Holdings
(BVI) (as purchaser) in respect of the transfer of 100%

equity interest in Beijing Enterprises (Tourism)

“Transactions” the acquisition of the Company’s 63.75% equity interest
in Maglev by Canfort pursuant to the Maglev Agreement,
and the acquisition of Space Express’ 100% equity
interest in Beijing Enterprises (Tourism) by Beijing
Holdings (BVI) pursuant to the Tourism Agreement

“%” per cent.

Unless otherwise specified in this circular, amounts denominated in RMB has been translated,
for the purpose of illustration only, into HK$ at an exchange rate of HK$1.00 = RMBI1.04.




LETTER FROM THE BOARD
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BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

(website: www.behl.com.hk)
(Stock Code: 392)

Execurive Directors: Registered Office:

Mr. Yi Xi Qun (Chairman) Room 4301, 43rd Floor
Mr. Zhang Hong Hai (Vice Chairman and CEO) Central Plaza

Mr. Li Fu Cheng (Vice Chairman) 18 Harbour Road

Mr. Bai Jin Rong (Vice Chairman) Wanchai

Mr. Guo Ying Ming Hong Kong

Mr. Liu Kai (Vice President)
Mr. Zheng Wan He

Mr. Li Man

Mr. Guo Pu Jin

Mr. Zhou Si

Mr. E Meng (Vice President)

Independent Non-executive Directors:
Mr. Lau Hon Chuen, Ambrose

Dr. Lee Tung Hai, Leo

Mr. Wang Xian Zhang

Mr. Wu Jiesi

Mr. Robert A. Theleen

28th September 2005
To the Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTIONS

IN RELATION TO THE DISPOSAL OF THE ENTIRE EQUITY INTEREST IN
Beijing Enterprises Holdings Maglev Technology Development Co., Ltd.
AND
Beijing Enterprises (Tourism) Limited

INTRODUCTION

On 6th September 2005, the Company announced, inter alia, that (i) the Company entered
into the Maglev Agreement with Canfort, pursuant to which, Canfort had conditionally agreed to
acquire the Company’s 63.75% equity interest in Maglev at an aggregate consideration of




LETTER FROM THE BOARD

RMB38,190,000 (equivalent to approximately HK$36,721,000) to be settled in cash in accordance
with the Maglev Agreement; and (ii) Space Express, a subsidiary of the Company, entered into the
Tourism Agreement with Beijing Holdings (BVI), pursuant to which Beijing Holdings (BVI) had
conditionally agreed to acquire from Space Express its 100% equity interest in Beijing Enterprises
(Tourism) at an aggregate consideration of approximately RMB336,835,000 (equivalent to
approximately HK$323,880,000) to be settled in cash in accordance with the Tourism Agreement.

Upon completion of the Transactions, the Group will not have any interest in both Maglev
and Beijing Enterprises (Tourism). Hence, Maglev and Beijing Enterprises (Tourism) will no

longer be subsidiaries of the Company upon completion of the Transactions.

As Canfort and Beijing Holdings (BVI) are both subsidiaries of Beijing Holdings which is a
66.55% substantial shareholder of the Company, Canfort and Beijing Holdings (BVI) are connected
persons of the Company as defined under the Listing Rules. Accordingly, the Transactions constitute
connected transactions for the Company under Rule 14A.16(5) of the Listing Rules and are subject
to the reporting, announcement and Independent Shareholders’ approval. As Beijing Holdings is
the substantial shareholder of the Company and has a material interest in the Transactions, Beijing

Holdings and its associates will abstain from voting on the Transactions.

As the applicable percentage ratios set out in Rule 14.07 of the Listing Rules exceed 5% but
less than 25%, the entering into of the Maglev Agreement and the Tourism Agreement also
constitutes discloseable transactions for the Company for the purpose of Chapter 14 of the Listing
Rules.

The purpose of this circular is to provide you (i) with further information regarding the
Transactions and the terms of the Maglev Agreement and the Tourism Agreement; (ii) the
recommendation of the Independent Board Committee to the Independent Shareholders and the
advice of Kingston to the Independent Board Committee and the Independent Shareholders in
respect of the terms of the Maglev Agreement and the Tourism Agreement; and (iii) a notice for

convening the EGM to approve the Maglev Agreement and the Tourism Agreement.
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THE TRANSACTIONS

)

Maglev Agreement, dated 6th September 2005

Parties
Vendor: the Company
Purchaser: Canfort, a subsidiary of Beijing Holdings which is a substantial

shareholder of the Company
Assets to be transferred
63.75% equity interest in Maglev
Consideration

The consideration is RMB38,190,000 (equivalent to approximately HK$36,721,000)
payable in cash by three instalments. The consideration has been arrived at after arm’s
length negotiations between the parties hereto with reference to the Company’s attributable
63.75% equity interest in Maglev’s audited net asset value (“NAV”) of RMB59,906,000
(equivalent to approximately HK$57,602,000) as at 31st December 2004 according to HK
GAAP.

Payment terms

The consideration shall be satisfied in cash by three instalments in the manner set out
below:

(i) RMBI11,457,000 (equivalent to approximately HK$11,016,300), representing
30% of the consideration shall be paid upon signing the Maglev Agreement;

(ii)) RMBI11,457,000 (equivalent to approximately HK$11,016,300), representing
30% of the consideration shall be paid no later than 31st December 2006; and

(iii) RMB15,276,000 (equivalent to approximately HK$14,688,400), representing
40% of the consideration shall be paid no later than 31st December 2007.
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Conditions precedent
Completion of the Maglev Agreement is conditional upon:—

(i) obtaining relevant governmental approvals relating to the transfer of the 63.75%

equity interest in Maglev; and

(ii)  the Independent Shareholders approving the Maglev Agreement at the EGM.

Completion

Completion is to take place on the day after all the conditions precedent have been
satisfied. In any event the completion shall not be later than 31st December 2005.

(2) Tourism Agreement, dated 6th September 2005

Parties
Vendor: Space Express, a subsidiary of the Company
Purchaser: Beijing Holdings (BVI), a subsidiary of Beijing Holdings which is a

substantial sharcholder of the Company
Assets to be transferred
100% equity interest in Beijing Enterprises (Tourism)
Consideration

The consideration is approximately RMB336,835,000 (equivalent to approximately
HK$323,880,000) payable in cash by three instalments. The consideration has been arrived
at after arm’s length negotiations between the parties hereto with reference to the book cost
of Beijing Enterprises (Tourism) which includes the net tangible asset value of Badaling
Tourism and the goodwill arising from the acquisition of Badaling Tourism, with an aggregate
amount of approximately RMB332,013,000 (equivalent to approximately HK$319,243,000).
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Payment terms

The consideration shall be satisfied in cash by three instalments in the manner set out
below:

(1) approximately RMB 101,050,500 (equivalent to approximately HK$97,164,000),
representing 30% of the consideration shall be paid upon signing of the Tourism
Agreement;

(i)  approximately RMB101,050,500 (equivalent to approximately HK$97,164,000),
representing 30% of the consideration shall be paid no later than 31st December
2006; and

(iii) approximately RMB134,734,000 (equivalent to approximately HK$129,552,000),
representing 40% of the consideration shall be paid no later than 31st December
2007.
Conditions precedent

Completion of the Tourism Agreement is conditional upon:—

(i)  obtaining relevant governmental approvals relating to the transfer of the 100%

equity interest in Beijing Enterprises (Tourism); and
(ii)  the Independent Shareholders approving the Tourism Agreement at the EGM.

Completion

Completion is to take place on the day after all the conditions precedent have been
satisfied. In any event the completion shall take place no later than 31st December 2005.

INFORMATION ON THE GROUP

The Company is a company incorporated in Hong Kong with limited liability, the shares of
which are listed on the Stock Exchange. The Group is currently engaged in four major sectors of

business: infrastructure & utilities, consumer products, tourism and retail services and technology.
INFORMATION ON BEIJING HOLDINGS

Beijing Holdings is a company incorporated in Hong Kong with limited liability. It is a
66.55% substantial shareholder of the Company and is effectively owned by the Beijing Municipal

Government. Its principal activity is investment holding.
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INFORMATION ON MAGLEYV

Maglev is a sino-foreign equity joint venture established in September 2001 in the PRC
with a registered capital of RMB80,000,000 (equivalent to approximately HK$76,923,000). Its
business scopes include research and development of magnetic levitation technology and provision
of related services. Maglev is awaiting the PRC government approval to construct a magnetic
levitation railway at Badaling Great Wall, Beijing, the PRC to make it serve tours to scenic spots.

The original amount invested in Maglev by the Company was RMB51,000,000 (equivalent
to approximately HK$49,038,000), representing 63.75% equity interest in Maglev. The audited
NAV of Maglev as at 31st December 2003 and 31st December 2004 are RMB58,931,000 (equivalent
to approximately HK$56,665,000) and RMBS59,906,000 (equivalent to approximately
HK$57,602,000) respectively.

Since Maglev’s plan to commercialize maglev train technology is pending the PRC
government approval, it has never generated any revenue. A provision was made on the intangible
assets of Maglev to the extent that the feasibility of the project was considered to be doubtful. As a
result, no operation result was rendered to Maglev for the two financial years immediately preceding
the Maglev Agreement. Upon completion of the Transactions, the Company will record an estimated
gain of approximately RMB1,266,000 (equivalent to approximately HK$1,217,000) from the disposal
of its 63.75% equity interest in Maglev representing the difference between consideration under
the Maglev Agreement of approximately HK$36,721,000 and the Company’s attributable 63.75%
equity interest in the unaudited NAV of Maglev of approximately HK$35,504,000 as at 30th June
2005. In addition, there will also be a slight increase in the Group’s NAV following the disposal of
the 63.75% equity interest in Maglev which is of no material impact on the consolidated NAV of
the Group.

INFORMATION ON BELJING ENTERPRISES (TOURISM)

Beijing Enterprises (Tourism) is a company incorporated in the British Virgin Islands with
limited liability. It is a wholly-owned subsidiary of the Company and its principal business is
investment holding. As at the Latest Practicable Date, Beijing Enterprises (Tourism)’s sole asset is

75% equity interest in Badaling Tourism, which is holding 36.25% equity interest in Maglev.
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INFORMATION ON BADALING TOURISM

Badaling Tourism is a sino-foreign equity joint venture established in the PRC with limited

liability. Its principal business is provision of tourism services at Badaling Great Wall, Beijing, the
PRC.

The amount invested in Badaling Tourism by the Company through Space Express was
RMB332,013,000 (equivalent to approximately HK$319,243,000), representing 75% equity interest
in Badaling Tourism. The audited NAV of Badaling Tourism as at 31st December 2004 is
RMB284,889,000 (equivalent to approximately HK$273,932,000). The operation results of Badaling
Tourism for the two years ended 31st December 2003 and 31st December 2004 according to HK
GAAP are set out below:

Year ended 31st December

2004 2003
RMB’000 HK$000 RMB’000 HK$’000
Net turnover 101,521 97,616 68,789 66,143
Profit/(loss) before taxation
and minority interest 5,557 5,343 (4,279) (4,114)
Net profit/(loss) attributable
to shareholders 2,224 2,138 (2,175) (2,091)

The Company will render a book gain of approximately RMB 119,960,000 (equivalent to
approximately HK$115,346,000) after the completion of the disposal of Beijing Enterprises
(Tourism) according to the HK GAAP resulting from the difference between the consideration
under the Tourism Agreement of approximately HK$323,880,000 and the Company’s attributable
75% equity interest in the unaudited NAV of Badaling Tourism of approximately HK$208,534,000
as at 30th June 2005. In addition, there will also be a slight increase in the Group’s NAV following
the disposal of Beijing Enterprises (Tourism) which is of no material impact on the consolidated
NAV of the Group.

As at the Latest Practicable Date, there is no inter-company loan, advance or any other

financial arrangement between the Group and Maglev and Beijing Enterprises (Tourism).
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REASONS FOR ENTERING INTO THE TRANSACTIONS

The Group is principally engaged in four major sectors of business: infrastructure & utilities,
consumer products, tourism and retail services and technology. Tourism and retail services sector

includes provision of tourism, retail and hotel services.

As stated in the annual report for the year ended 31st December 2004 of the Company, the
Company has adjusted its investment strategy to focus on the business segments of infrastructure
and utilities. As a result, the Company has implemented various measures to step up efforts in
internal reorganization. Upon completion of the Transactions, the Group will cease to engage in
the maglev train business currently operated by Maglev and the tourism service business at Great
Wall scenic spots currently operated by Badaling Tourism. Henceforth, the Group’s only tourism
business will be the operation of Beijing Long Qing Xia, while the core businesses of the Group
will be infrastructure and utilities, consumer products, retail services and technology. The Company
believes the disposal of Maglev and Beijing Enterprises (Tourism) has a positive impact to stream!line
its asset portfolio and reorganize assets not in line with the overall development strategy. As such,
the Company will consider to dispose of Beijing Long Qing Xia in the future so as to develop a
clearer positioning for the Group’s core business. However, no formal agreements have presently

been entered into by the Company.

The net aggregate proceeds from the Transactions of approximately RMB375,025,000
(equivalent to approximately HK$360,601,000) will be applied towards general working capital of
the Company and no specific investment has been identified by the Company at this stage for the

utilization of the proceeds.

The Board considers that the terms of the Maglev Agreement and the Tourism Agreement
including, without limitation, the considerations payable thereunder and the manner in which such
considerations will be settled, are on normal commercial terms, fair and reasonable and are in the

interests of the Shareholders as a whole.
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The shareholding structure prior and subsequent to the Transactions is set out below:—

PRIOR TO THE TRANSACTIONS

Beijing Holdings
100% 100%
Beijing Holdings (BVI) Canfort
0.04%
66.48%
BEIL

66.51%

L The Company
100%
Magic Melody

100%

Space Express

63.75%

100%

Beijing Enterprises
(Tourism)

75%

Badaling Tourism

1 36.25%

Maglev
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SUBSEQUENT TO THE TRANSACTIONS

Beijing Holdings

100%

100%

Space Express

Beijing Holdings (BVI) Canfort
0.04% L;S% ‘l 100%
BEIL Beijing Enterprises (Tourism)
‘66,51% l 75%
— The Company Badaling Tourism
] 100% 36.25% 63.75%
Magic Melody
[ 100% Maglev

LISTING RULES IMPLICATIONS

As Canfort and Beijing Holdings (BVI) are both subsidiaries of Beijing Holdings which is a
66.55% substantial shareholder of the Company, Canfort and Beijing Holdings (BVI) are connected
persons of the Company as defined under the Listing Rules. Accordingly, the Transactions constitute
connected transactions for the Company under Rule 14A.16(5) of the Listing Rules and are subject
to the reporting, announcement and Independent Shareholders’ approval. As Beijing Holdings is
the substantial shareholder of the Company and has a material interest in the Transactions, Beijing

Holdings and its associates will abstain from voting on the Transactions.

As the applicable percentage ratios set out in Rule 14.07 of the Listing Rules exceed 5% but
less than 25%, the entering into of the Maglev Agreement and the Tourism Agreement also

constitutes discloseable transactions for the Company for the purpose of Chapter 14 of the Listing

Rules.

—14 -




LETTER FROM THE BOARD

THE EGM

Set out on pages 42 to 44 of this circular is a notice convening the EGM to be held at
Prestige Room, Plaza Conference Centre, 35th Floor, Central Plaza, 18 Harbour Road, Wanchai,
Hong Kong on Monday, 17th October 2005 at 10:00 a.m.. The EGM will be held for the purpose
of considering, and, if thought fit, approving the Transactions. Only the Independent Shareholders

will be entitled to vote on the proposed resolution relating to the Transactions at the EGM.

A form of proxy for use at the EGM is enclosed. Whether or not you are able to attend the
EGM, you are requested to complete the enclosed form of proxy in accordance with the instructions
printed thereon and return it to the Company’s share registrar, Tengis Limited, Ground Floor, Bank
of East Asia Habour View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible
and in any event not less than 48 hours before the time of the EGM. Completion and return of the
form of proxy will not preclude you from attending and voting in person at the EGM or at any

adjourned meeting should you so wish.

PROCEDURES FOR DEMANDING A POLL AT THE EGM

According to Article 75 of the articles of association of the Company, at any general
meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless
(before or on the declaration of the result of the show of hands or on the withdrawal of any

demand for a poll) a poll is demanded by:-

(a)  the chairman of such meeting; or

(b)  at least three Shareholders present in person (or, in the case of a Shareholder being a
corporation, by its duly authorised representative) or by proxy for the time being
entitled to vote at the meeting; or

(¢}  a Shareholder or Shareholders present in person (or, in the case a Shareholder being a
corporation, by its duly authorised representative) or by proxy and representing not
less than one-tenth of the total voting rights of all Shareholders having the right to

vote at the meeting; or

(d) a Shareholder or Shareholders present in person (or, in the case of a Shareholder
being a corporation, by its duly authorised representative) or by proxy and holding
shares in the Company conferring a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less than one-tenth of the total
sum paid up on all shares conferring that right.
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In accordance with Rule 13.39(4) of the Listing Rules, the Company will procure the
chairman of the EGM to demand for a poll in relation to the ordinary resolution for approving the
Transactions at the EGM.

RECOMMENDATION

Your attention is drawn to (i) the letter from the Independent Board Committee set out on
page 17 of this circular which contains its recommendation to the Independent Shareholders
concerning the Transactions; and (ii) the letter from Kingston set out on pages 18 to 35 of this
circular, which contains its advice to the Independent Board Committee and the Independent
Shareholders in relation to the Transactions and the principal factors and reasons considered by it

in arriving at its advice.

The Independent Board Committee having taken into account the advice of Kingston and
the principal factors and reasons considered by Kingston, considers that the terms of the Maglev
Agreement and the Tourism Agreement are fair and reasonable so far as the Independent
Shareholders are concerned and are in the interests of the Company and the Shareholders as a
whole. Accordingly, the Independent Board Committee recommends that the Independent

Shareholders should vote in favour of the Transactions.

The Directors consider that the terms of the Maglev Agreement and the Tourism Agreement
including, without limitation, the consideration under both the Maglev Agreement and the Tourism
Agreement and the manner in which such considerations will be settled, are on normal commercial
terms, fair and reasonable and are in the interests of the Company and the Shareholders as a
whole. Accordingly, the Directors recommend the Shareholders to vote in favour of the ordinary

resolution to be proposed at the EGM.
ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendix to this

circular.

Yours faithfully,
By order of the Board
Yi Xi Qun

Chairman
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> R g B4 ks

BEIJING ENTERPRISES HOLDINGS LIMITED

{Incorporated in Hong Kong with limired liability under the Companies Ordinance)
{website: www.behl.com.hk)
(Stock Code: 392)

28th September 2005
To the Independent Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTIONS

IN RELATION TO THE DISPOSAL OF THE ENTIRE EQUITY INTEREST

IN
Beijing Enterprises Holdings Maglev Technology Development Co., Ltd.
AND

Beijing Enterprises (Tourism) Limited

We refer to the circular dated 28th September 2005 issued by the Company (the “Circular”),
of which this letter forms part. Terms defined in the Circular shall have the same meanings when
used herein unless the context requires otherwise.

We have been appointed by the Board as the members of the Independent Board Committee
to give our advice on the Transactions, details of which are set out in the letter from the Board
included in the Circular.

Kingston has been appointed as the independent financial adviser to advise the Independent
Board Committee and Independent Shareholders regarding the Transactions. Details of its advice,
together with the principal factors taken into consideration in arriving at such advice, are set out
on pages 18 to 35 of the Circular.

Having taking into account the advice of Kingston, we consider that the terms of the
Maglev Agreement and the Tourism Agreement are fair and reasonable so far as the Independent
Shareholders are concerned and are in the interests of the Company and the Shareholders as a
whole. Accordingly, we recommend the Independent Shareholders to vote in favour of the resolution
as set out in the notice of the EGM in respect of the Transactions on pages 42 to 44 of the

Circular.

Yours faithfully,
The Independent Board Committee
Mr. Lau Hon Chuen, Ambrose Dr. Lee Tung Hai, Leo Mr. Wang Xian Zhang
Mr. Wu Jiesi Mr. Robert A. Theleen
Independent non-executive Directors
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Set out below is the text of a letter received from Kingston, the independent financial
adviser to the Independent Board Committee and the Independent Shareholders, regarding the

Transactions prepared for the purpose of inclusion of this circular.

Kingston Corporate Finance Limited
Suite 2801, 28th Floor

One International Finance Centre

1 Harbour View Street

Central

Hong Kong
28th September 2005

To the Independent Board Committee and the Independent Shareholders
of Beijing Enterprises Holdings Limited

Dear Sirs,

DISCLOSEABLE AND CONNECTED TRANSACTIONS

IN RELATION TO THE DISPOSAL OF THE EQUITY INTEREST IN
Beijing Enterprises Holdings Maglev Technology Development Co., Ltd.
AND
Beijing Enterprises (Tourism) Limited

INTRODUCTION

We refer to our appointment by the Company as the independent financial advisor to advise
the Independent Board Committee and the Independent Shareholders in relation to the Transactions,
details of which are set out in the letter from the Board (the “Board Letter”) contained in the
circular dated 28th September 2005 issued by the Company to the Shareholders (the “Circular”),
of which this letter forms part. Terms used in this letter shall have the same meanings as defined in

the Circular unless the context requires otherwise.

On 6th September 2005, the Company entered into the Maglev Agreement with Canfort,
pursuant to which Canfort had agreed to acquire the Company’s direct 63.75% equity interest in
Maglev at an aggregate consideration of RMB38,190,000 (equivalent to approximately
HK$36,721,000) (the “Maglev Consideration”). On the same said date, Space Express, an indirect
wholly-owned subsidiary of the Company, entered into the Tourism Agreement with Beijing
Holdings (BVI), pursuant to which Beijing Holdings (BVI) had agreed to acquire Space Express’
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entire 100% equity interest in Beijing Enterprises (Tourism) whose sole asset is its 75% equity
interest in Badaling Tourism which in turn is holding 36.25% equity interest in Maglev, at an
aggregate consideration of approximately RMB336,835,000 (equivalent to approximately
HK$323,880,000) (the “Tourism Consideration™). Both Canfort and Beijing Holdings (BVI) will
settle the considerations in cash by instalments in accordance with the terms of the Maglev

Agreement and the Tourism Agreement, respectively.

As the applicable percentage ratios set out in Rule 14.07 of the Listing Rules exceed 5% but
less than 25%, the entering into of the Maglev Agreement and the Tourism Agreement constitutes
discloseable transactions for the Company for the purpose of Chapter 14 of the Listing Rules. In
addition, Canfort and Beijing Holdings (BVI) are regarded as connected persons of the Company
under Chapter 14A by virtue of Canfort and Beijing Holdings (BVI) both being subsidiaries of
Beijing Holdings which is a 66.55% substantial shareholder of the Company. Accordingly, the
entering into of the Maglev Agreement and the Tourism Agreement also constitutes connected
transactions for the Company under Rule 14A.16(5) of the Listing Rules and will be subject to the
approval of the Independent Shareholders at the EGM by way of poll. As Beijing Holdings is a
substantial shareholder of the Company and has a material interest in the Transactions, Beijing

Holdings and its associates will abstain from voting on the Transactions at the EGM.

The Board has appointed the Independent Board Committee, comprising Mr. Lau Hon Chuen,
Ambrose, Dr. Lee Tung Hai, Leo, Mr. Wang Xian Zhang, Mr. Wu Jiesi and Mr. Robert A. Theleen
(all being independent non-executive Directors) to consider whether the terms of the Maglev
Agreement and the Tourism Agreement are fair and reasonable so far as the Independent
Shareholders are concerned and are in the interests of the Company and the Shareholders as a
whole and to give a recommendation to the Independent Shareholders in relation to the voting of
the relevant resolution at the EGM regarding the Transactions. Kingston has been appointed to
advise the Independent Board Committee and the Independent Shareholders in this respect.

BASIS OF OUR OPINION

In formulating our opinion to the Independent Board Committee and the Independent
Shareholders, we have relied on the statements, information, opinions and representations contained
or referred to in the Circular and the information and representations as provided to us by the
Directors. We have assumed that all information and representations which have been provided by
the Directors, for which they are solely and wholly responsible, are true and accurate at the time
when they were made and continue to be so as at the date hereof. We have also assumed that all
statements of belief, opinion, expectation and intention made by the Directors in the Circular were
reasonably made after due enquiry and careful consideration. We have no reason to suspect that
any material facts or information have been withheld or to doubt the truth, accuracy and completeness
of the information and facts contained in the Circular, or the reasonableness of the opinions

expressed by the Company, its advisors and/or the Directors, which have been provided to us.

-19 -




LETTER FROM KINGSTON

The Directors have collectively and individually accepted full responsibility for the accuracy
of the information contained in the Circular and have confirmed, having made all reasonable
enquiries, which to the best of their knowledge and belief, there are no other facts the omission of
which would make any statement in the Circular misleading. We consider that we have been
provided with sufficient information to reach an informed view and to provide a reasonable basis
for our opinion. We have not, however, conducted any independent in-depth investigation into the
business and affairs of the Company, or their respective subsidiaries, associated companies or

jointly-controlled entities.
PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Transactions, we have taken into consideration

the following principal factors and reasons:
I Background of and reasons for the Transactions

The Maglev Agreement and the Tourism Agreement were entered on 6th September
2005, pursuant to which Canfort had agreed to acquire the Company’s direct 63.75% equity
interest in Maglev, and Beijing Holdings (BVI) had agreed to acquire Space Express’ entire
100% equity interest in Beijing Enterprises (Tourism) including Beijing Enterprises
{Tourism)’s 75% equity interest in Badaling Tourism. Upon completion of the Transactions,
as the remaining 36.25% equity interests in Maglev is held by Badaling Tourism, the Company
will not have any direct or indirect interest in Maglev. Hence, both Maglev and Beijing
Enterprises (Tourism) will no longer be subsidiaries of the Company upon completion of the

Transactions.
The Group’s principal business activities

The Group is principally engaged in four major sectors of business: infrastructure
and utilities, consumer products, tourism and retail services and technology. Tourism

and retail services sector includes provision of tourism, retail and hotel services.
Information on Maglev

Maglev is a sino-foreign equity joint venture established in September 2001 in
the PRC with business scopes of research and development of magnetic levitation
technology and provision of related services. The original amount invested in Maglev
by the Company was RMBS51,000,000 (equivalent to approximately HK$49,038,000),
representing 63.75% equity interest in Maglev. The audited net assets value (“NAV”)
of Maglev as at 31st December 2003 and 31st December 2004 according to PRC
GAAP were RMB58,931,000 (equivalent to approximately HK$56,665,000) and
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RMBS59,906,000 (equivalent to approximately HK$57,602,000), respectively. In
accordance with HK GAAP, Maglev’s unaudited NAV decreased slightly to
approximately HK$55,692,000 as at 30th June 2005. As stated in the Board Letter, as
Maglev’s plan to commercialise maglev train technology is still pending for the PRC
government approval on the construction of a magnetic levitation railway at Badaling
Great Wall, Beijing, the PRC to serve tours to scenic spots, Maglev has not generated
any revenue for the two years ended 31st December 2004 and the six months ended
30th June 2005.

Information on Beijing Enterprises (Tourism)

Beijing Enterprises (Tourism) is a company incorporated in the BVI with limited
liability and a wholly-owned subsidiary of the Company. The principal business of
Beijing Enterprises (Tourism) is investment holding. As at the Latest Practicable
Date, Beijing Enterprises (Tourism)’s sole asset is 75% equity interest in Badaling
Tourism, which in turn holds 36.25% equity interest in Maglev.

Information on Badaling Tourism

Badaling Tourism is a sino-foreign equity joint venture established in the PRC
with limited liability. It is engaged in the provision of tourism services at Badaling
Great Wall, Beijing, the PRC. The Company had invested in Badaling Tourism through
Space Express at an amount of RMB332,013,000 (equivalent to approximately
HK$319,243,000), representing 75% equity interest in Badaling Tourism.
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Tabularised below is a summary of the audited and unaudited consolidated

financial information according to HK GAAP of Badaling Tourism for the two years
ended 31st December 2004 and the six months ended 30th June 2005 as provided by

the Company:

For the six months

ended 30th June 2005

HK$'000

Net turnover 41,054
Net profit/(loss)

attributable

to shareholders 2,800

Net profit margin 6.82%

As at 30th June

2005

HK$000

NAV 278,045

For the year ended 31st December

2004 2003
HK$ 000 HK$000
97,616 66,143
2,138 (2,091
2.19% N/A
As at 31st December
2004 2003
HK$°000 HKS$'000
273,932 275,519

Percentage
change

between the two
years ended
31st December
2003 and 31st
December 2004

47.58%

N/A

Percentage
change
between 31st
December
2003 and 31st
December 2004

(0.58)%

As depicted above, Badaling Tourism’s audited results improved from net loss

to net profit position from the year ended 31st December 2003 to the year ended 31st

December 2004. During the same said period under review, the total audited

consolidated turnover increased by approximately 47.58%. Net profit margin was

approximately 2.19% for the year ended 31st December 2004 while for the six months

ended 30th June 2005, net profit margin was approximately 6.82%.
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The Group’s overall financial performance

Tabularised below is a summary of the audited and unaudited consolidated
financial information according to HK GAAP of the Group for the two years ended
31st December 2004 and the six months ended 30th June 2005 as set out in the
annual report of the Company for the year ended 31st December 2004 (the “Annual
Report 2004””) and the interim results of the Company for the six months ended 30th
June 2005 (the “Interim Results”):

Percentage
change

between the two
years ended

31st December
For the six months For the year ended 31st December 2003 and 31st
ended 30th June 2005 2004 2003 December 2004
HKS million HKS$ million HKS$ million
Turnover 5,143.41 9,665.64 1,970.15 21.27%
Gross profit 1,438.10 2,639.71 2,280.88 16.61%
Profit attributable
to Shareholders 326.89 503.19 450.05 11.81%
Gross profit margin 27.96% 27.52% 28.62%
Net profit margin 6.36% 521% 5.65%
Percentage
change
between 31st
December
As at 30th June As at 31st December 2003 and 31st
2005 2004 2003 December 2004
HKS million HKS$ million HKS$ million
NAV 8,079.96 7,881.10 7,546.14 4.44%
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As depicted above, the total audited consolidated turnover of the Group
amounted to approximately HK$9.67 billion for the year ended 31st December 2004,
representing an increase of approximately 21.27% over last year. The audited
consolidated gross profit and profit attributable to Shareholders for the year ended
31st December 2004 were approximately HKS$2.66 billion and HK$0.50 billion
respectively, representing a respective increase of approximately 16.61% and 11.81%
over last year. Net profit margin were approximately 5.21% and 6.36% for the year
ended 31st December 2004 and six months ended 30th June 2005 respectively.

According to the Annual Report 2004, most of the Group’s business recorded
remarkable growth during 2004. The business growth was mainly attributable to the
significant increase in the traffic flow of Beijing Capital Expressway Development
Co., Ltd. (“Capital Expressway”), the success of the nationwide acquisitions of Beijing
Yanjing Brewery Company Limited (“Yanjing Brewery”) and the active expansion of
Beijing Wangfujing Department Store (Group) Co., Ltd., whereas the growth in the
Group’s profit was mainly attributable to the increase in revenue from Capital
Expressway, the increase in sales of Yanjing Brewery and the exceptional gains from
the sales of the Group’s assets and operations which had recorded deteriorations in
financial performance during 2004 and are deviated from the Group’s proposed future
development strategies, details of which are set out in the paragraph headed “The

Group’s future development strategies” that follows.

According to the Interim Results, the infrastructure and utilities business of the
Group in the PRC continued to show sign of steady growth for the six months ended
30th June 2005. Total turnover derived from Capital Expressway increased by
approximately 9.7% to approximately HK$180 million. In addition, water treatment
business contributed a net profit of approximately HK$65.69 million during the same

period and remained a major source of cashflow for the Group.

According to the Annual Report 2004, tourism operations of the Group recorded
approximately HK$9.29 million of attributable profit for the year ended 31st December
2004, an improvement from the previous year of approximately HK$1.76 million
according to the annual report of the Company for the year ended 31st December
2003. As advised by the Directors, the improvement was largely due to the recovery
from the impact of Severe Acute Respiratory System. According to the Interim Results,
the tourism operations recorded unaudited loss of approximately HK$0.18 million for
the six months ended 30th June 2005.
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The Group’s future development strategies

As set out in the Annual Report 2004, the Board, based on the market trend
and development, made important adjustments on the Company’s development
strategies in 2004 after conducting a comprehensive review on the Company’s past
market positioning, development tactics and investment strategy. It is the intention of
the Board to transform the Company as an investment and financing platform of the

infrastructure and utilities business of Beijing, the PRC.

The Company has started adjusting its investment strategy to cater for its core
business positioning by focusing on the business segments of infrastructure and utilities,
especially in the areas of toll roads, water treatment, environmental protection and
utility. The ultimate aim of the Board is to transform the Group to a limited

conglomerate with business synergy.

The Board also stated in the Annual Report that the Group will carry out the
following measures in order to capitalise on the opportunities arising from the state-

owned enterprise reforms in the PRC and to cater for the market changes:

. to step up efforts in internal reorganisation so as to well-position the
Group to embark on investment projects relating to Beijing’s public
utilities and infrastructure in the course of persistent economic

development of Beijing, the PRC;

. to implement plans to streamline the Group’s asset portfolio and to
reorganise assets not in line with the overall development strategy of the
Group so as to develop a clearer positioning for the Group’s core business,

that is infrastructure and utilities; and
. to enhance the development of Yanjing Brewery, the Group’s main

turnover and profit driver for the year ended 31st December 2004, and

to consolidate its status as a renowned brand in the PRC beer industry.
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The Group’s major reorganisation activities from 1st January 2004 to 6th
September 2005, the date of the announcement of the entering into of the Maglev

Agreement and the Tourism Agreement (the “Announcement”)

Sets out below are the major reorganisation activities accomplished by the

Group from 1st January 2004 to the date of the Announcement:

Date

January 2004

April 2004

June 2004

August 2004

December 2004

January 2005

July 2005

August 2005

Details

. Disposal of 20% equity interest in Beijing
International Switching System Co., Ltd. (now

known as Siemens Communication Networks Ltd.)

. Disposal of 35% equity interest in Beijing San Yuan
Jia Ming Property Development Company Limited

. Disposal of 51% equity interest in Astoria
Innovations Limited and the entire equity interest in
Wisdom Elite Holdings Limited

. Disposal of the entire equity interest in Jian Guo
Hotel Joint Venture of Beijing

. Disposal of the entire equity interest in Beijing

Enterprises (Dairy) Limited

. Establishment of Beijing Enterprises Group Holdings
Company Limited by merging Beijing Holdings and
Beijing Gas Group Co., Ltd., which constituted a

cross industry merger

. Disposal of the entire equity interest in Beijing
Western-Style Food Company Limited

. Disposal of the entire equity interest in Beijing

Qinchang Glass Company Limited
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As depicted above, we note that the Group has been realising its investment
strategy and asset restructuring plan duly and gradually. As referred to in the Interim
Results and confirmed by the Directors, the Group has been trying to simply its
business structure and has formed into a corporate structure where infrastructure and
utilities are the major components in the asset portfolio while supported by a brand
name consumer product concept and the Group will continue to pursue such business

strategies in the near future.
Reasons for entering into of the Maglev Agreement and the Tourism Agreement

As aforementioned under the paragraph headed “The Group’s future development
strategies” and extracted from the Annual Report 2004, the Company has adjusted its
investment strategy to focus on the business segments of infrastructure and utilities,
the Company therefore has implemented various measures to accelerate efforts in
internal reorganisation, details of which are listed in the table above under the
paragraph headed “The Group’s major reorganisation activities from 1st January 2004
to 6th September 2005, the date of the announcement of the entering into of the
Maglev Agreement and the Tourism Agreement”. Upon completion of the Transactions,
the Group will cease to engage in the maglev train business currently operated by
Maglev and the tourism service business at Great Wall scenic spots currently operated
by Badaling Tourism. It is noted that Maglev’s scopes of business is mainly the
research and development of magnetic levitation technology and is still awaiting the
PRC government approval to construct a magnetic levitation railway at Badaling
Great Wall, Beijing, the PRC for serving tours to scenic spots. As such, no operation
result was rendered to Maglev for the two years ended 31st December 2004. The
granting of the relevant approval is at full discretion of the PRC government and
hence there is no certainty on the possibility of obtaining the approval. We had also
enquired into the Directors for the expected time of the release of the result of the
PRC government regarding the grant but no definite time was provided. Having taken
into account the business of Maglev being mainly on research and development of
magnetic levitation and the uncertainty of the PRC government approval on the
magnetic levitation railway construction plan, we are of the view that the entering
into of the Maglev Agreement provides a ready exit for the Company from such
doubtful project and is aligned with the Group’s overall development strategy of
disposing unprofitable business and focusing on its core business of infrastructure

and utilities as intended.
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On the other hand, upon completion of the Tourism Agreement, the Group’s
only tourism business will be the operation of Beijing Long Qing Xia. As stated in
the Board Letter, the Group will consider to dispose of Beijing Long Qing Xia in
order to develop a clearer positioning for the Group’s core business. However, no
formal agreements have been entered into by the Company in the meantime. Having
considered the Group’s determination to streamline its asset portfolio and to reorganise
assets not in line with its overall development strategy which was formulated by the
Board with due care after studying the Company’s past development tactics and
investment strategy, and the proven positive impact of such business reorganisation
on the Group’s financial performance during the year ended 31st December 2004 and
the six months ended 30th June 2005 such as the disposal of Beijing International
Switching System Co., Ltd. (now known as Siemens Communication Networks Ltd.),
Beijing Enterprises (Dairy) Limited whose sole asset is its 55% equity interest in
Beijing Sanyuan Foods Co., Ltd. and Jian Guo Hotel Joint Venture of Beijing, the
formerly important profit sources of the Company’s asset portfolio and which had
recorded significant deteriorations in their results before their respective disposals,
we are of the view that the disposal of Beijing Enterprises (Tourism) will allow the
Group to concentrate its resources on its planned core business and will have a
clearer delineation in its business strategy and hence bring further benefits to the
Group despite of the profit contribution from Beijing Enterprises (Tourism) to the

Group in recent years.

In light of the above, we consider that the streamlining of the Group’s asset
portfolio and reorganising of assets not in line with the Group’s overall development
strategy formulated by the Board are sound commercial and strategic reasons, hence,
we are of the opinion that the entering into of the Maglev Agreement and the Tourism
Agreement and the Transactions is fair and reasonable and is in the interest of the

Company and the Shareholders as a whole.
Basis of the considerations

Pursuant to the Maglev Agreement, the Company has conditionally agreed to dispose

its direct 63.75% equity interest in Maglev for a consideration of RMB38,190,000 (equivalent
to approximately HK$36,721,000) to Canfort and shall be satisfied in cash in three
instalments, details of which are set out in the Board Letter. As to the Tourism Agreement,

Space Express has conditionally agreed to dispose its entire 100% equity interest in Beijing

Enterprises (Tourism) including Beijing Enterprises (Tourism)’s sole asset of 75% equity

interest in Badaling Tourism which in turns holds 36.25% equity interest in Maglev for a

consideration of approximately RMB336,835,000 (equivalent to approximately
HK$323,880,000) to Beijing Holdings (BVI) and shall be satisfied in cash in three instalments,
details of which are set out in the Board Letter.
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The Directors have confirmed that the Maglev Consideration and the Tourism
Consideration have been arrived at after arm’s length negotiations between the respective
parties to the Maglev Agreement and the Tourism Agreement, and with reference to the
Company’s attributable 63.75% equity interest in Maglev’s audited NAV of RMB59,906,000
(equivalent to approximately HK$57,602,000) as at 31st December 2004 according to HK
GAAP, and the book cost of Beijing Enterprises (Tourism) which includes the net tangible
asset value of Badaling Tourism and the goodwill arising from the acquisition of Badaling
Tourism, with an aggregate amount of approximately RMB332,013,000 (equivalent to
approximately HK$319,243,000), respectively.

As the Maglev Consideration and the Tourism Consideration were arrived at by
referencing to the Company’s attributable equity interest in Maglev and Beijing Enterprises
(Tourism) (whose sole asset is Badaling Tourism) respectively, the NAV approach is used to
consider the fairness of these two considerations.
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The Maglev Consideration, the Tourism Consideration, the unaudited NAV of Maglev
and the unaudited consolidated NAV of Badaling Tourism as at 30th June 2005 according to
HK GAAP are set out as follows: (For clearer presentation purposes, all computations

below are shown in HK$ only)

Maglev Tourism
Agreement Agreement
HK$'000
Maglev Consideration (a) 36,721
Tourism Consideration (b) 323,880
63.75% of Maglev’s NAV as at
30th June 2005 (c) 35,504
75% of Badaling Tourism’s NAV as
at 30th June 2005 (d) 208,534

Premium of the Maglev Consideration
over the Company’s attributable 63.75%
equity interest of Maglev’s NAV
(in value) {(a)-(c)} 1,217
Premium of the Maglev Consideration
over the Company’s attributable 63.75%
equity interest of Maglev’s NAV
(in percentage) {[(a)/(c) -1]*100%} 3.43%
Premium of the Tourism Consideration
over the Company’s attributable 75%
equity interest of Badaling Tourism’s
NAV (in value) {(b)-(d)} 115,346
Premium of the Tourism Consideration
over the Company’s attributable 75%
equity interest of Badaling Tourism’s
NAV (in percentage)
({(b)/(d)-1]*100%} 55.31%

The calculation above shows that (i) the Maglev Consideration represents a premium
of approximately 3.43% over the Company’s attributable 63.75% equity interest of the
unaudited NAV of Maglev as at 30th June 2005; and (ii) the Tourism Consideration represents
a premium of approximately 55.31% over the Company’s attributable 75% equity interest of
the unaudited consolidated NAV of Badaling Tourism as at 30th June 2005. Accordingly, we
are of the opinion that both the Maglev Consideration and the Tourism Consideration are

fair and reasonable so far as the Independent Shareholders are concerned.

-~ 30 -



LETTER FROM KINGSTON

To further evaluate the fairness of the Maglev Consideration and the Tourism
Consideration, we have searched for other comparable Hong Kong listed companies’ NAV
and share price statistics for comparison purpose. To the best of our knowledge and based
on the information from the Stock Exchange and the GEM websites, we are unable to
identify any listed company in Hong Kong engaged in identical business as Maglev. As for
Badaling Tourism, which is principally engaged in the provision of tourism services in the
PRC, we have reviewed the information of four companies of similar business nature, and
the shares of which are traded on the Main Board (the “Market Comparables™). For analysis
purposes, based on the Tourism Consideration of approximately HK$323,880,000 over 75%
of the unaudited NAV of Badaling Tourism of approximately HK$208,534,000 as at 30th
June 2005, the price book ratio would be approximately 1.55 times. A summary of the
closing price over the NAV (“P/NAV”) of the Market Comparables based on their respective
closing prices of shares as at 6th September 2005, being the date of the Tourism Agreement,
and their latest published audited consolidated full year financial statements are illustrated
below:

NAV of the
latest published
Closing price audited
asat 6th  consalidated
Company September  annual results
{Stock code) Principal business 2005 per share P/NAV
(HK$) (HKS) (Note 1) (times)
Wing on Travel Provision of package tours, travel, 1.24 1.45 0.36
(Holdings) transportation and other related services
Limited
(1189)
Morning Star Travel and travel-related services, hotel 0.061 0.11 057
Resources investment, hotel management, property
Limited development and property agency services,
(542) financial services and securities broking
China Travel Passenger transportation services, tourist 235 1.67 1.41
International attraction operations, freight forwarding and
Investment transportation services, hotel operations,
Hong Kong travel and related operations, golf club
Limited operations, power generation, corporate
(308) and others
Guo Xin Group Trade related operations, travel related 0.041 0.06 0.71
{1215) operations and property investment
Average 0.89

Range 0.57-1.41

The Tourism Consideration (Nore 2) 1.55
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Notes:

(H The NAV per share is calculated based on the respective company’s number of issued shares as at

6th September 2005, being the date of the Tourism Agreement.

(2) The ratio is calculated based on the Tourism Consideration and Badaling Tourism's 75% unaudited
consolidated NAV as at 30th June 2005 according to HK GAAP.

Source: the Stock Exchange'’s website (www.hkex.com.hk)

As illustrated above, the P/NAYV for the Tourism Consideration of approximately
1.55 times is higher than the average of that of the Market Comparables and slightly
above the range of the Market Comparables. As such, we are of the view that the
Tourism Consideration is in the interests of the Company and the Shareholders as a

whole.

Taking into account that (i) the premium of the Maglev Consideration over the
Company’s attributable 63.75% equity interest of the unaudited NAV of Maglev as at
30th June 2005 is approximately 3.43%; (ii) the premium of the Tourism Consideration
over the Company’s attributable 75% equity interest of the unaudited consolidated
NAV of Badaling Tourism as at 30th June 2005 is approximately 55.31%; and (iii) the
P/NAV for the Tourism Consideration of approximately 1.55 times is higher than the
average of that of the Market Comparables and slightly above the range of the Market
Comparables, we are of the opinion that the Maglev Consideration and the Tourism
Consideration are fair and reasonable so far as the Independent Shareholders are
concerned and the Maglev Agreement and the Tourism Agreement are in the interests
of the Company and the Shareholders as a whole.

Financial effects of the Transactions

Upon completion of the Transactions, Maglev and Beijing Enterprises (Tourism) will

no longer be the subsidiaries of the Company. The financial effects of the Transactions are

analysed as follows (unless otherwise specified, the following will be based on HK GAAP

and for clearer presentation purposes, the computation will be presented in HK$):

Effect on earnings

Taking into account (i) the consideration under the Maglev Agreement of
approximately HK$36,721,000 and the Company’s attributable 63.75% equity interest
unaudited NAV of Maglev of approximately HK$35,504,000 as at 30th June 2005;
and (ii) the consideration under the Tourism Agreement of approximately
HK$323,880,000 and the Company’s attributable 75% equity interest unaudited NAV
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of Badaling Tourism of approximately HK$208,534,000 as at 30th June 2005, the
disposal of Maglev and Badaling Tourism will result in estimated gain of approximately
HK$1,217,000 and HK$115,346,000, respectively to the Company. As a result, the
estimated aggregate gain from the Transactions of approximately HK$116,563,000
will be included in the forthcoming financial statements of the Group.

As mentioned under the paragraph headed “Reasons for entering into of the
Maglev Agreement and the Tourism Agreement” above, no operation result was
rendered to Maglev for the two years ended 31st December 2004, hence, there was no
turnover and profit contribution to the Group. The turnover and attributable net profit
contribution of Badaling Tourism for the six months ended 30th June 2005 were
approximately HK$41.05 million and HK$2.10 million respectively. The turnover
contribution of Badaling Tourism accounted for approximately 0.80% of the Group’s
total turnover of HK$5,143.41 million for the six months ended 30th June 2005,
while the net profit contribution of Badaling Tourism accounted for approximately
0.15% of the Group’s total net profit of approximately HK$326.89 million for the six
months ended 30th June 2005. Given the zero and nominal contribution from Maglev
and Badaling Tourism respectively, we believe that the disposal of Maglev and Badaling
Tourism will only have immaterial impact on the Group’s ongoing revenue stream
and profitability.

In addition, it is noted that upon completion of the Transactions, the Group
will no longer be able to consolidate Maglev and Badaling Tourism’s results in the
future as Maglev and Badaling Tourism will cease to be the Company’s indirect
subsidiaries. However, the Directors are positive that the disposal will allow the
Group to have a clearer delineation in its business strategy whereby enable the Group
to concentrate on its core business and thereto creating other earning opportunities to
the Group.

Effect on NAV

According to the Directors, the aforementioned aggregate gain from the
Transactions represents the attributable goodwill previously eliminated against the
consolidated capital reserve at the respective time of acquisition of Maglev and
Badaling Tourism and therefore will be transferred to the consolidated retained profits

as a movement in reserves.

There will be an overall slight increase in the Group’s NAV after completion of
the Transactions representing the difference between the aggregate consideration of
the Transactions and the Company’s attributable NAV’s of Maglev and Badaling
Tourism. As such, we are of the view that the Transactions will not have any material
impact on the consolidated NAV of the Group.
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Effect on working capital

The aggregate proceeds of the Transactions is approximately HK$360,601,000,
being the sum of the Maglev Consideration and the Tourism Consideration.
Accordingly, the Transactions will generate a cash inflow of approximately
HK$360,601,000 to the Group over a period of three years commencing from the
completion of the Transactions, assuming that the expenses related to the Transactions
are negligible. As referred to the Board Letter, it is the current intention of the
Directors to apply the aggregate proceeds from the Transactions towards general
working capital of the Company due to the reason that no specific investment has
been identified by the Company at this stage for utilising the said proceeds. We are of
the view that the aggregate proceeds of the Transactions of approximately
HK$360,601,000 will improve the cash flow and working capital position of the

Group upon completion of the Transactions and is beneficial to the Group as a whole.

Effect on gearing ratio

The Group had total outstanding debts of approximately HK$3,876.87 million
(including long term bank and other borrowings of approximately HK$279.44 million,
convertible bonds of approximately HK$543.61 million and short term bank and
other borrowings of approximately HK$3,053.82 million) and cash and cash equivalent
of approximately HK$3,470.31 million as at 30th June 2005. Hence, the gearing ratio
(calculated by net debt over NAV) was approximately 5.03%. Assuming the
Transactions were completed on 30th June 2005, the gearing ratio will remain the
same as approximately 5.03% as the slight increase in the NAV was nominal. Hence,
we are of the view that the Transactions will not have any material impact on the

gearing ratio of the Group.
Overall

Having taken into account the above mentioned financial effects of the
Transactions on the Group, we are of the opinion that the entering into of the Maglev
Agreement and the Tourism Agreement is in the interests of the Company and the

Shareholders as a whole.
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RECOMMENDATION

Having considered the above factors and reasons, we are of the opinion that the terms of the
Maglev Agreement and the Tourism Agreement are fair and reasonable so far as the Independent
Shareholders are concerned and are in the interests of the Company and the Shareholders as a
whole. Accordingly, we therefore advise the Independent Board Committee to recommend the

Independent Shareholders to vote in favour of the relevant resolution to be proposed at the EGM.

Yours faithfully,
For and on behalf of
Kingston Corporate Finance Limited
Graham Lam

Executive Director
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular and confirm,
having made all reasonable enquiries, that to the best of their knowledge and belief there are no

other facts, the omission of which would make any statement contained herein misleading.
2. DISCLOSURE OF INTERESTS
@) Directors and the chief executive of the Company

As at the Latest Practicable Date, the interests and short positions of Directors and
the chief executive of the Company in the Shares, underlying shares and debentures of the
Company or any of its associated corporation (within the meaning of Part XV of the SFO),
which are required to be notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which they
were taken or deemed to have under such provisions of the SFO), or are required, pursuant
to section 352 of the SFO, to be entered in the register referred to therein, or are required,
pursuant to the Model Code for Securities Transactions by Directors of Listed Companies in

the Listing Rules, to be notified to the Company and the Stock Exchange were as follows:

(a) Interests in the Company or any of its associated corporation

Percentage of
the associated

corporation’s

Number of issued
Name of Director  Name of associated corporation  ordinary shares held share capital
Mr. Li Fu Cheng  Beijing Yanjing Brewery 30,6287 (L) 0.0030%
Company Limited®
Mr. Zheng Wan He Beijing Wangfujing Department 45,738* (L) 0.0116%
Store (Group) Co., Ltd.®
@ All these associated corporations are indirectly held subsidiaries of the Company
# All interests are directly beneficially owned by the Directors

(L) Denotes a long position
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Save as disclosed above, as at the Latest Practicable Date, none of the Directors
or chief executive of the Company had or was deemed to have any interests or short
positions in the Shares, underlying shares and debentures of the Company or any of
its associated corporation (within the meaning of Part XV of the SFO) which were
required to be notified to the Company and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests and short positions which they are
taken or deemed to have under such provisions of the SFO) or which required, pursuant
to section 352 of the SFO to be entered in the register referred to therein or which are
required, pursuant to the Model Code for Securities Transactions by Directors of
Listed Companies in the Listing Rules, to be notified to the Company and the Stock
Exchange.

(b) Interests in assets of the Group

Up to the Latest Practicable Date, none of the Directors had any direct or
indirect material interest in any assets which have been acquired or disposed of by or
leased to any member of the Group, or are proposed to be acquired or disposed of by
or leased to any members of the Group since 31st December 2004, being the date to

which the latest published audited financial statements of the Company were prepared.
(c)  Interests in contracts of the Company
None of the Directors was materially interested in any contract or arrangement

subsisting as at the Latest Practicable Date which was significant in relation to the
business of the Group taken as a whole
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(ii)  Substantial Shareholders

As at the Latest Practicable Date, so far as was known to the Directors or chief
executive of the Company, the following persons (not being a Director or chief executive of
the Company) had an interest or short position in the Shares or underlying shares of the
Company which would fall to be disclosed to the Company under the provisions of Divisions
2 and 3 of Part XV of the SFO, or who was, directly or indirectly, interested in 10% or more
of the nominal value of any class of share capital carrying rights to vote in all circumstances
at general meetings of any other member of the Group, or in any options in respect of such

capital:

Long positions:

Percentage

Number of ordinary Shares held, of the

capacity and nature of interest Company’s

Directly Through issued

beneficially controlled share

Name Notes owned  corporations Total Capital

Modern Orient Limited 100,050,000 - 100,050,000 16.07%

BEIL (a) 313,949,900 100,030,000 413,999,900 66.51%

Beijing Holdings (b) 271,100 413,999,900 414,271,000 66.55%
Notes:

(a) The interest disclosed includes the shares owned by Modern Orient Limited. Modern Orient

Limited is held directly as to 100% by BEIL. Accordingly, BEIL is deemed to be interested in the

shares owned by Modern Orient Limited.

(b) The interest disclosed includes the shares owned by BEIL and Modern Orient Limited. BEIL, the
holding company of Modern Orient Limited, is held indirectly as to 66.48% by Beijing Holdings.
Accordingly, Beijing Holdings is deemed to be interested in the shares owned by BEIL and
Meodern Orient Limited.

Save as disclosed above, the Directors and the chief executive of the Company are
not aware of any person (other than a Director, chief executive or any member of the Group)
who, as at the Latest Practicable Date, had, or were deemed to have, interests or short
position in the Shares and underlying shares of the Company which would fall to be disclosed
to the Company and the Stock Exchange under the provisions of Divisions 2 and 3 of Part
XV of the SFO, or who was, directly or indirectly, interested in 10% or more of the nominal
value of any class of share capital carrying rights to vote in all circumstances at general
meetings of any other member of the Group or had any options in respect of such capital.
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3. SERVICE CONTRACTS

Messrs. Yi Xi Qun and Zhang Hong Hai have service contracts with the Company for terms
of five and three years, respectively, commencing on Ist June 2003 and 3rd December 2003,
respectively, with respective unexpired periods of approximately 32 months and 14 months as at
the Latest Practicable Date.

Mr. Liu Kai renewed his service contract with the Company on 16th January 2004 for a
further period of three years commencing on the same date, with an unexpired period of

approximately 15 months as at the Latest Practicable Date.

Mr. E Meng has a service contract with the Company for three years commencing 17th June
2005, with an unexpired period of approximately 32 months as a the Latest Practicable Date.

Save as disclosed above, as at the Latest Practicable Date, no other Directors had any
existing or proposed service contracts with any member of the Group excluding contracts expiring
or determinable by the employer within one year without payment of compensation (other than
statutory compensation).

4. LITIGATION

As at the Latest Practicable Date, no member of the Group was a party to any legal
proceedings or, claim which are of material importance. The Directors do not know of any legal
proceedings or claims pending or threatened against the Company or any other member of the
Group.

5. MATERIAL ADVERSE CHANGE
As at the Latest Practicable Date, the Directors were not aware of any material adverse

change in the financial or trading position of the Group since 31st December 2004, the date to
which the latest published audited financial statements of the Group were made up.
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6. QUALIFICATION OF EXPERT

The following is the qualification of the expert who has given opinion or advice, which are

contained or referred to 1n this circular:
Name Qualification

Kingston Licensed corporation under the SFO to conduct type 6 (advising on

corporate finance) regulated activity
7. EXPERT’S INTEREST IN ASSETS

As at the Latest Practicable Date, Kingston had no shareholding interest in any member of
the Group or the right whether, legally enforceable or not, to subscribe for or to nominate persons

to subscribe for securities of any member of the Group.

As at the Latest Practicable Date, Kingston had no direct or indirect interests in any assets
which had since 31st December 2004 (being the date to which the latest published audited financial
statements of the Group were made up) been acquired or disposed of by, or leased to, any member

of the Group.
8. CONSENTS OF THE EXPERT

As at the Latest Practicable Date, Kingston has given and has not withdrawn its written
consent to the issue of this circular with the inclusion therein of its letter and references to its

name in the form and context in which they appear.
9. MISCELLANEOUS
Each of the Directors has confirmed that he and their respective associates do not have any

interests in a business which competes or is likely to compete, either directly or indirectly, with

the business of the Group.
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10. GENERAL

(a)

(b)

(c)

(d)

The registered office of the Company is situated at Room 4301, 43rd Floor, Central
Plaza, 18 Harbour Road, Wanchai, Hong Kong.

The share registrar and transfer office of the Company is Tengis Limited, Ground
Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong.

The secretary and the qualified accountant of the Company is Mr. Tam Chun Fai who
is a member of the Hong Kong Institute of Certified Public Accountants and a regular
member of the Chartered Financial Analyst.

The English text of this circular and the form of proxy shall prevail over the Chinese
text.

11. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business

hours on any weekday (except public holidays) at the registered office of the Company at Room
4301, 43rd Floor, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong, from the date of the
circular up to and including 17th October 2005:

(a)

(b)

(c)

(d)

(e)

¢y

(g)

(h)

1)

the memorandum of association and articles of association of the Company;

the annual reports of the Company for the two financial years ended 31st December
2004;

the Maglev Agreement;

the Tourism Agreement;

the letter from the Independent Board Committee as set out on page 17 of this

circular;

the letter from Kingston as set out from pages 18 to 35 of this circular;

the written consent from Kingston referred to in paragraph 8§ of this Appendix;

the service contracts referred to in paragraph 3 of this Appendix; and

this circular.
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NOTICE OF THE EGM

BEHE4ksid

BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(website: www.behl.com.hk)
(Stock Code: 392)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “Meeting”) of
the shareholders of Beijing Enterprises Holdings Limited (the “Company”) will be held at Prestige
Room, 35th Floor, Plaza Conference Centre, Central Plaza, 18 Harbour Road, Wanchai, Hong

Kong at 10:00 a.m. on Monday, 17th October 2005 for the purpose of considering and, if thought

fit, passing, with or without modifications, the following resolution which will be proposed as

ordinary resolution of the Company:

ORDINARY RESOLUTION

“THAT

(a)

(b)

the agreement entered into between the Company as the vendor and {15 & & & R
/~ ¥ (Canfort Investment Limited) (“Canfort”) as the purchaser on 6th September
2005 (the “Maglev Agreement”), pursuant to which the Company has conditionally
agreed to sell the Company’s 63.75% equity interest of b 5 % B W W i H T 28 R
A R/~ 7] (Beijing Enterprises Holdings Maglev Technology Development Co., Ltd.)
(“Maglev”) to Canfort (a copy of the Maglev Agreement has been produced to the
Meeting marked “A” and has been initialled by the chairman of the Meeting for the
purpose of identification), the terms, performance and implementation of the

transactions contemplated thereunder be and are hereby confirmed and approved;

the agreement entered into between Space Express Limited (“Space Express”) as the
vendor and Beijing Holdings (BVI) Limited (“Beijing Holdings (BVI)”) as the
purchaser on 6th September 2005 (the “Tourism Agreement”), pursuant to which
Space Express has conditionally agreed to sell its 100% equity interest of Beijing
Enterprises (Tourism) Limited (“Beijing Enterprises (Tourism)”) to Beijing Holdings
BVI (a copy of the Tourism Agreement has been produced to the Meeting marked
“B” and has been initialled by the chairman of the Meeting for the purpose of
identification) , the terms, performance and implementation of the transactions

contemplated thereunder be and are hereby confirmed and approved;
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(c)  any one director of the Company be and is hereby authorised for and on behalf of the
Company to do all such further acts and things and execute all such further documents
and take all steps which in his opinion may be necessary, desirable or expedient to
implement and/or give effect to the terms of, and all transactions contemplated under,

the Maglev Agreement and the Tourism Agreement; and

(d) the affixing of the common seal of the Company to any instrument or document in the
presence of any one director of the Company as may be required for any of the above
purposes be and is hereby confirmed and approved.”

By order of the Board
Tam Chun Fai

Company Secretary

Hong Kong, 28th September 2005

Registered office:
Room 4301, 43rd Floor
Central Plaza

18 Harbour Road
Wanchai

Hong Kong

Nores:

A member entitled to attend and vote at the Meeting is entitled to appoint one or more proxies to attend and, on a
poll, vote on his/her behalf. A proxy need not be a member of the Company. If more than one proxy is so
appointed, the appointment shall specify the number and class of shares in respect of which each such proxy is so

appointed.

A form of proxy for use at the Meeting is enclosed herewith.

To be valid, the form of proxy and the power of attorney or other authority, if any, under which it is signed, or a
notarially certified copy of such power of attorney or authority, must be lodged with the Company’s share
registrar, Tengis Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai,
Hong Kong, as soon as possible and in any event not less than 48 hours before either the time appointed for
holding the Meeting or any adjournment thereof. Completion and return of the form of proxy will not preclude a
shareholder from attending and voting in person at the Meeting or any adjournment thereof if the shareholder so

desires.

_43_




NOTICE OF THE EGM

4. According to Article 75 of the articles of association of the Company, at any general meeting a resolution put to
the vote of the meeting shall be decided on a show of hands unless (before or on the declaration of the result of

the show of hands or on the withdrawal of any demand for a poll) a poll is demanded by:—
(a) the chairman of such meeting; or

(b) at least three shareholders of the Company present in person (or, in the case of a shareholder of the
Company being a corporation, by its duly authorised representative) or by proxy for the time being

entitled to vote at the meeting; or

(c) a shareholder or shareholders of the Company present in person (or, in the case a Shareholder being a
corporation, by its duly authorised representative) or by proxy and representing not less than one-tenth of

the total voting rights of all shareholders of the Company having the right to vote at the meeting; or

(d) a shareholder or shareholders of the Company present in person (or, in the case of a shareholder of the
Company being a corporation, by its duly authorised representative) or by proxy and holding shares in the
Company conferring a right to vote at the meeting being shares on which an aggregate sum has been paid

up equal to not less than one-tenth of the total sum paid up on all shares conferring that right.

In accordance with Rule 13.39(4) of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited, the Company will procure the chairman of the Meeting to demand for a poll in relation to the
ordinary resolution for approving the acquisition of the Company’s 63.75% equity interest in Maglev by Canfort pursuant
to the Maglev Agreement, and the acquisition of Space Express’ 100% equity interest in Beijing Enterprises (Tourism) by

Beijing Holdings (BVI) pursuant to the Tourism Agreement at the Meeting.

The directors of the Company (“Directors) as at the date of this notice are as follows:

Executive directors:
Mr. Yi Xi Qun; Mr. Zhang Hong Hai; Mr. Li Fu Cheng; Mr. Bai Jin Rong; Mr. Guo Ying Ming;
Mr. Liu Kai; Mr. Zheng Wan He; Mr. Li Man; Mr. Guo Pu Jin; Mr. Zhou Si; Mr. E Meng

Independent non-executive Directors:
Mr. Laa Hon Chuen, Ambrose; Dr. Lee Tung Hai, Leo; Mr. Wang Xian Zhang; Mr. Wu Jiesi; Mr.
Robert A. Theleen.
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'CORPORATE STRUCTURE

AS AT 8TH SEPTEMBER, 2005
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HIGHLIGHTS

Turnover for the first half of 2005 amounted to HK$5.14 billion, representing an increase of

14.9% over the corresponding period of last year.

Profit attributable to shareholders of the Company for the first half of 2005 amounted to
HK$327 million, representing an increase of 11.5% over the corresponding period of last

year.

Basic earnings per share amounted to HK$0.53.

An interim dividend of HK10 cents per share is declared for the six months ended 30th
June, 2005.

INTERIM REPORT 2005 4




BUSINESS OVERVIEW AND OUTLOOK

UNAUDITED INTERIM RESULTS

The Board of Directors (the “Board”) of Beijing Enterprises Holdings Limited (the “Company”)
is pleased to announce the unaudited interim consolidated results of the Company and its
subsidiaries (the “"Group”) for the six months ended 30th June, 2005 and the unaudited
condensed consolidated balance sheet of the Group as at 30th June, 2005 with the comparative
figures in 2004. The consolidated turnover of the Group was HK$5.14 billion for the first half of
2005, increased by 14.9% comparing to the corresponding period of last year. Profit attributable
to shareholders of the Company was HK$327 million, increased by 11.5% comparing to the first
half of 2004.

MANAGEMENT DISCUSSION AND ANALYSIS
Business Review for the First Half of 2005

The core businesses of the Group maintained steady growth in the first half of the year. The
consolidated turnover increased by 14.9% to HK$5.14 billion as compared to the corresponding
period of last year. The administrative expenses to turnover ratio slightly increased, mainly
attributable to the acquisition and establishment of new department stores by Wangfujing
Department Store. The profit attributable to shareholders of the Company increased by 11.5%
to HK$327 million as compared to the restated figures of last year.

The asset restructuring of the Group achieved satisfactory results. With the completion of
disposal of equity interests in San Yuan Foods, the results of the Group will no longer be
dragged down by consolidating the loss of San Yuan Foods. The transaction brought an
exceptional accounting gain of HK$103 million in the first half of the year.

Infrastructure and Utilities

During the period, the traffic volume of the Capital Expressway increased by 10.68% to 21.24
million vehicles. Turnover increased by 9.7% to HK$180 million. Profit attributable to the Group
increased by 11% to HK$104 million. The traffic volume of the Capital Expressway is showing
signs of saturation and the Group will improve the efficiency of toll gates in order to relieve the
pressure of traffic volume.

Water Treatment contributed a net profit of HK$65.39 million for the period and remained a
major source of cashflow for the Group. The operation of Shenzhen Guanshun Road was
affected by improvement projects and traffic diversion, making the traffic volume for the first
half decreased by 7.8 % to 5.01 million vehicles. Profit attributable to the Group was HK$10.05

million.

BEIJING ENTERPRISES HOLDINGS LIMITED



BUSINESS OVERVIEW AND OUTLOOK

Consumer Products

The business of Yanjing Brewery continued to grow. The sales volume during the period increased
by 6.5% to 1.47 million tons. Turnover increased by 20% to HK$2.146 billion. Profit attributable
to the Group increased by 17.8% to HK$77.71 million as compared to the corresponding
period of last year. As certain convertible bondholders of Yanjing Brewery exercised the
convertible bonds during the period, the Group’s shareholding in Yanjing Brewery was diluted
and a gain on deemed disposal attributable to the Group of HK$11.18 million was recognised.
If the above factor is not taken into consideration, the operating results have increased slightly
compared to the corresponding period of last year. Yanjing Brewery was recently awarded the
qualification of being a sponsor in the Beijing Olympic Games in 2008, which enhanced the
acknowledgement of the brand name and leaving a positive impact on the market promotion
of Yanjing Brewery.

The transfer of equity interests in San Yuan Foods was completed during the period and the
Group no longer consolidated the loss of San Yuan Foods, making the overall results of consumer
products business improved significantly.

Retail and Tourism Services

Turnover of Wangfujing Department Store increased significantly by 66% to HK$2.25 billion.
The increase was mainly attributable to the consolidated results with the new outlets the
acquisition of the controlling interests of Dong An Plaza and Shuang An Department Store.
Although some new department stores have not achieved eccnomies of scale and recorded
losses for the period, the contribution of Wangfujing Department Store to the Group's profit
increased by 211% to HK$11.84 million as compared to the corresponding period of last year.

For the tourism business, the number of tourists increased tremendously during the period and
there saw a significant improvement in the results. However, due to the restructuring of its
asset portfolio, the Group decided to withdraw from the tourism business. Subsequent to the
balance sheet date, the Group entered into a sale and purchase agreement to dispose of its
75% equity-interest in Beijing Badaling Tourism Company Limited. An extraordinary gain is
expected to arise from this transaction and will be recognised in the second half of the year.

INTERIM REPORT 2005
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BUSINESS OVERVIEW AND OQUTLCCOK

Other businesses

Beijing Enterprises Ever Source Limited, in which the Group holds approximately 69.81% equity
interest, was affected by the continuous macro economic measures introduced by the PRC
Government in the first half of the year. Its results dropped significantly and recorded an
operating loss of approximately HK$13.67 million. The enterprise is now adjusting its direction
of business and reinforcing its control over the collection of trade receivables in order to
consolidate its business. Despite short-term uncertainties, the technology possessed by Ever
Source was further recognized by inspection organizations of the PRC and was granted beneficial
policies. The contracts newly entered into by Ever Source in the first half of the year increased
by 150,000 sq. m. compared to the corresponding period of last year, laying a good foundation

for revival in the future.

The scale of other technology businesses and newly established businesses was not significant
and the results of these businesses growth steadily as compared to the corresponding period

of last year.

BEIJING ENTERPRISES HOLDINGS LIMITED




BUSINESS OVERVIEW AND OUTLOOK

CAPITALISATION AND FINANCIAL POSITION

The financial condition of the Group remained stable. Equity attributable to shareholders of
the Company increased to approximately HK$8.08 billion while minority interests amounted to
approximately HK$3.83 billion as of 30th June, 2005. Total borrowings were HK$3.88 billion.
Net debt (total borrowings minus cash) was HK$374 million at period end date, representing a
4.6% net debt to equity ratio. Bank borrowings were predominately in Renminbi with the
remaining 20.1% in US Dollars.

SIGNIFICANT POST BALANCE SHEET EVENTS

Details of the significant post balance sheet events of the Group are set out in note 18 to the
condensed consolidated financial statements.

STRATEGIES AND PROSPECTS

The Group has been trying to simplify its business structure and has formed into a corporate
structure where Infrastructure and Utilities are the major components in the asset portfolio
while supported by a brand name consumer product concept. In terms of infrastructure, the
Company will reinforce the investment on and expand the business of toll roads and water
treatment. With the large population base of Beijing, the Company is now looking into the
projects of pipeline gas. In addition, the Group will continually integrate its existing assets and
businesses with the aim of generating a higher asset return.

Being the largest overseas-integrated enterprise group in Beijing, the Company has confidence
in its future development. It will consolidate its position as the financing window of Beijing in
the international capital market and provide financing channels and management experience
for the development of public facilities and infrastructure for the economic development and
urban construction of Beijing city. The Company will take the initiative in meeting the challenges
in the coming years, introduce more impetus for profit growth to the enterprise, develop the
Company into the most important investment and finance platform of Beijing and continue to
be one of the red chip companies that carries weight in Hong Kong.

INTERIM REPORT 2005
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BUSINESS OVERVIEW AND OUTLOOK

9

EMPLOYEES

As at 30th June, 2005, the core businesses of the Group employ approximately 39,600 employees
throughout the country. The Group confirmed that the level of remuneration of its employees

is market competitive.

APPRECIATION

On behalf of the Board, | would like to express my sincere thanks to all the Group’s employees

for their continuous support and dedicated services.

By order of the Board
Yi Xi Qun
Chairman

Hong Kong, 8th September, 2005

BEIJING ENTERPRISES HOLDINGS LIMITED




INTERIM DIVIDEND

INTERIM DIVIDEND

The Board has resolved to declare an interim dividend of HK10 cents per share in cash for the
six months ended 30th June, 2005 (2004: HK10 cents) payable on 9th November, 2005 to
shareholders whose names appear on the Register of Members of the Company on 7th October,
2005.

CLOSURE OF REGISTER OF MEMBERS

The Register of Members will be closed from 5th October, 2005, Wednesday to 7th October,
2005, Friday, both dates inclusive, during which period no transfers of shares will be effected.
In order to qualify for the interim dividend, all transfer documents, accompanied by the relevant
share certificates and transfer forms, must be lodged with the Company’s Share Registrars,
Tengis Limited at G/F., Bank of Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong, not later than 4:30 p.m. on, 4th October, 2005, Tuesday.

INTERIM REPORT 2005 1 O




CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT

11

For the six months ended 30th June, 2005

TURNOVER

Continuing operations
Discontinued operations

Cost of sales

Gross profit

Interest income

Other income and gains, net
Selling and distribution costs
Administrative expenses
Other operating expenses, net

PROFIT FROM OPERATING ACTIVITIES
Finance costs

Share of profits and losses of:
Jointly-controlied entities
Associates

PROFIT/(LOSS) BEFORE TAX

Continuing operations
Discontinued operations

TAX

Continuing operations
Discontinued operations

PROFIT/(LOSS) FOR THE PERIOD

Continuing operations
Discontinued operations

BEIJING ENTERPRISES HOLDINGS LIMITED

Notes

10

10

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$'000 HK$'000
(Restated)

5,143,410 4,019,594
- 456,269
5,143,410 4,475,863
(3,705,312) (3,212,279)
1,438,098 1,263,584
30,657 12,715
195,757 173,846
(468,836) (452,685)
(544,698) (453,785)
(42,361) (44,495)
608,617 499,180
(76,965) (70,867)
(6,335) (1,284)
14,356 32,805
436,380 508,363
103,293 (48,529)
539,673 459,834
(123,897) (101,171)
- 1,529
(123,897) (99,642)
312,483 407,192
103,293 (47,000)
415,776 360,192




CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT

For the six months ended 30th June, 2005

Notes

ATTRIBUTABLE TO:
Shareholders of the Company:

Continuing operations 9
Discontinued operations

Minority interests

EARNINGS PER SHARE 11
Basic for profit for the period

Basic for profit from continuing
operations

Diluted for profit for the period

Diluted for profit from continuing
operations

DIVIDEND PER SHARE 12

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$'000 HK$'000
(Restated)

223,595 319,534
103,293 (26,274)
326,888 293,260
88,888 66,932
415,776 360,192
HK$0.53 HK$0.47
HK$0.36 HK$0.51
HK$0.52 HK$0.46
HK$0.36 HK$0.51
HK10 cents HK10 cents

INTERIM REPORT 2005
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CONDENSED CONSOLIDATED BALANCE SHEET

13

As at 30th June, 2005

ASSETS

Non-current assets:

Fixed assets

Investment properties
Lease premium for land

intangible assets

Goodwill

Interests in jointly-controlled entities
Interests in associates

Properties under development
Trade and bills receivables

Other receivables

Pledged bank balances
Available-for-sale financial assets
Deferred tax assets

Current assets:
Lease premium for land
Properties held for sale

Inventories

Amounts due from customers
for contract work

Trade and bills receivables

Other receivables

Financial assets at fair value
through profit or loss

Taxes recoverable

Pledged bank balances

Cash and cash equivalents

Non-current assets classified
as held for sale

TOTAL ASSETS

BEIJING ENTERPRISES HOLDINGS LIMITED

Notes

13

13

10

30th June, 31st December,
2005 2004
Unaudited Audited
HK$'000 HK$'000
7,544,098 6,338,571
342,722 342,722
444,418 430,193
1,510,447 1,560,413
326,143 330,198
541,731 556,678
283,893 590,869
141,558 132,032
14,667 69,310
187,656 176,881
8,775 8,743
337,291 285,056
49,181 62,747
11,732,580 10,884,413
8,176 8,176
59,364 62,990
1,435,408 1,239,969
32,533 16,915
1,156,360 790,034
988,170 825,359
82,555 50,202
27,487 20,167
23,722 45,168
3,470,311 4,141,464
7,284,086 7,200,444
- 1,304,733
7,284,086 8,505,177
19,016,666 19,389,590




CONDENSED CONSOLIDATED BALANCE SHEET

As at 30th June, 2005

Notes

EQUITY AND LIABILITIES:

Equity attributable to shareholders
of the Company:
Issued capital
Reserves
Proposed dividend

Minority interests

TOTAL EQUITY

Non-current liabilities:
Bank and other borrowings
Convertible bonds
QOther long term liabilities
Deferred tax liabilities

Current liabilities:
Trade and bills payables 14
Amounts due to customers
for contract work
Other payables and accruals
Taxes payable
Bank and other borrowings

Liabilities directly associated with
non-current assets classified
as held for sale 10

TOTAL LIABILITIES

TOTAL EQUITY AND LIABILITIES

30th June, 31st December,
2005 2004
Unaudited Audited
HK$'000 HK$'000
62,250 62,250
7,955,455 7,694,348
62,250 124,500
8,079,955 7,881,098
3,833,590 3,720,099
11,913,545 11,601,197
279,438 1,705,134
543,606 587,424
8,619 8,466
161,902 163,735
993,565 2,464,759
707,311 765,782
60,023 51,770
1,854,390 1,544,281
434,011 368,369
3,053,821 2,099,637
6,109,556 4,829,839
- 493,795
6,109,556 5,323,634
7,103,121 7,788,393
19,016,666 19,389,590
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

13

For the six months ended 30th June, 2005

At 1st January, 2005

Income for the period recognised
directly in equity
- Exchange realignment

Profit for the period

Total recognised income and
expense for the period

Deemed disposal of interests
in @ subsidiary
Acquisition of minority interests
Capital contribution from
minority interests
Acquisition of interests in subsidiaries
Disposal of interests in subsidiaries
Goodwill released upon disposal of
interests in a subsidiary
Final 2004 dividend declared
Interim 2005 dividend
Dividend paid to minority shareholders

Transfer to reserves

At 30th June, 2005

BEIJING ENTERPRISES HOLDINGS LIMITED

Attributable to shareholders of the Company

Hotel

Share property  Exchange PRC
Issued  premium Capital revaluation fluctuation reserve  Retained  Proposed Minority Total
capital  account reserve resarve reserve fund profits  dividend Total  interests equity
Unaudited  Unaudited Unaudited Unaudited  Unaudited  Unaudited  Unaudited Unaudited Unaudited Unaudited  Unaudited
HKS'000  HKS'000  HK$'000  HKS'000  HKS'000  KK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000
62,250 4,839,497 (210,685) - 32,087 620601 2,412,648 124,500 7,881,098 3,720,099 11,601,197
- - - - 161 - - - 161 307 468
- - - - - - 326,888 - 326,888 88,888 415776
- - - - 161 - 326,888 - 327,049 89,195 416,244
- - - - - - - - - (13,979 (13979
- - - - - - - - - {4,618) {4,618)
- - - - - - - - - 43,902 43,902
- - - - - - - - - 43720 431720
- - [138,328) - (3,692 (19,758 156,086 - (3,692} (357,208}  (360,900)
- - 58,914 - - - {58.914) - - - -
- - - - - - - (1245000 {124,500} - (124,500)
- - - - - - (62,250) 62,250 - - -
- - - - - - - - - (75,521)  (75,521)
- - 16,109 - - 55,195 (71,304) - - - -
62,250 4839497 {271,990 -5 8756 656,038 2,703,154 62,250 8,079,955 3,833,590 11,913,545




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the six months ended 30th June, 2005

Attributable to shareholders of the Company

Hotel
Share property  Exchange PRC
Issued  premium Capital  revaluation fluctuation reserve  Retained  Proposed Minority Total
capitsl  account reserve reserve reserve fund profits  dividend Total  interests equity

Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited
Notes HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HKS'000 HK$'000

At Tst January, 2004:

As previously reported 62,250 4839497 306,643 3570 34966 603433 1,583,729 112,050 7546138 3545408 11,091,546
Prior period adjustments 2a) - - (657 924) 21,267 - - 642,347 - 5,690 1,857 7547
As restated 62,250 4,839,497 (351,281) 24837 34,966 603433 2,226,076 112050 7551828 3,547,265 11,099,093

Expense for the period

recognised directly

in equity - Exchange

reafignment - - - - (490) - - - {490) (556) (1,046)
Profit for the period,

a5 restated ) - - - - - - 293,260 - 293,260 66,932 360,192

Total recognised income and
expense for the period - - - - {490) - 293,260 - 292770 46,376 359,148

Capital contribution from

minority interests - - - - - - - - - 106027 106,027
Acquisition of minority interests - - - - - - - - - (2,087) (2,087
Acquisition of interests

in subsidiaries - - - - - - - - - 61,640 61,640
Disposal of interests in subsidiaries - - - - - - - - - (38,919) (38,919)
Goodwill refeased upon disposal

of interests in an associate - - 74,167 - - - (74,167} - - - -
Final 2003 dividend declared - - - - - - ~ 2080 (112050 - 12,050
Interim 2004 dividend - - - - - - (62,250) 62,250 - - -
Dividend paid to minority

shareholders - - - - - - - - - 94773 (94773
Transfer to reserves - - 303 - - 20,762 (21,065} - - - -
A 30th June, 2004,

as restated 62,250 4839497 (276811 24,83 3476 624195 2,361,8%4 62,250 7732548 3445529 11378077

*  These reserves accounts comprise the consolidated reserves of HK$7,955,455,000 (2004: HK$7,694,348,000) in
the condensed consolidated balance sheet.
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CONDENSED CONSOLIDATED CASH FLOW STATEMENT

17

For the six months ended 30th June, 2005

Net cash inflow from operating activities
Net cash inflow/(outflow) from investing activities
Net cash outflow from financing activities

Decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

ANALYSIS OF BALANCES OF CASH
AND CASH EQUIVALENTS

Cash and bank balances

Non-pledged time deposits with original
maturity of less than three months
when acquired

Less: Bank overdrafts

BEIJING ENTERPRISES HOLDINGS LIMITED

For the six months ended

30th June,
2005 2004
Unaudited Unaudited
HK$’'000 HK$’000
537,319 227,102
52,521 (438,426)
(739,995) (86,248)
(150,155) (297,572)
3,507,843 3,083,000
3,357,688 2,785,428
2,620,124 2,262,500
749,813 536,760
(12,249) (13,832)
3,357,688 2,785,428




NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. BASIS OF PREPARATION

The unaudited condensed interim consolidated financial statements for the six months ended 30th June, 2005
are prepared in accordance with Hong Kong Accounting Standard ("HKAS") 34 “Interim Financial Reporting”.
The accounting policies and basis of preparation adopted in the preparation of these interim financial statements

are the same as those used in the annual financial statements for the year ended 31st December, 2004.
2. COMPARATIVE AMOUNTS

As disclosed in the Company’s 2004 annual financial statements, the Group resolved to early adopt all the new
Hong Kong Financial Reporting Standards (“HKFRSs"”) issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA") up to the date of approval of the 2004 annual financial statements, for the preparation
of the 2004 annual financial statements. The early adoption took place after the Group prepared its unaudited
condensed interim consolidated financial statements for the six months ended 30th June, 2004 and accordingly,
the Group's results for the six months ended 30th June, 2004 were previously reported in accordance with
Statements of Standard Accounting Practice (“SSAPs") issued by the HKICPA. In order to conform to the current
period’s presentation and comply with the new requirements of HKFRSs, certain comparative amounts have been

restated and reclassified accordingly.

The HKFRSs which have impacts on the unaudited condensed interim consolidated financial statements for the
six months ended 30th June, 2004 are set out below:

- HKAS 1 “Presentation of Financial Statements”

- HKAS 8 “Accounting Policies, Changes in Accounting Estimates and Errors”
- HKAS 16 “Property, Plant and Equipment”

- HKAS 24 “Related Party Disclosures”

- HKAS 36 “Impairment of Assets”

- HKAS 38 “Intangible Assets”

- HKAS 40 “Investment Property”

- HKFRS 3 “Business Combinations”

- SSAP-Int 23 "The Appropriate Accounting Policies for Hotel Properties”
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

2. COMPARATIVE AMOUNTS (continued)
Summary details of the changes in accounting policies are set out in note 2 to the 2004 annual financial
statements and the major effects of the changes in accounting policies on the unaudited condensed interim
consolidated financial statements for the six months ended 30th June, 2004 are summarised as follows:

(a) Effect of prior period adjustments on opening balance of total equity at 1st January, 2004

Increase/(decrease) in

Hotel Equity
property attributable to
Capital revaluation Retained shareholders of Minority Total
reserve reserve profits  the Company interests equity
Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited
HK$'000 HK$'000 HK$'000 HK$'000 HK$000 HK$'000
HKAS 16, HKAS 40 and
SSAP-Int 23
Hote! properties now stated
at valuation less accumulated
depreciation and any
accumulated
impairment losses - 21,267 {21,267) - - -
HKFRS 3
Derecognition of negative
goodwill (657,924 - 663,614 5,690 1,857 7,547
Total effect at 1st January, 2004 (657,924) 21,267 642,347 5,690 1,857 7,547

BEIJING ENTERPRISES HOLDINGS LIMITED




NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

2, COMPARATIVE AMOUNTS (continued)

(b) Effect of prior period adjustments on profit after tax for the six months ended 30th June, 2004

Increase/{decrease)
in profit for the period

attributable to Increase/(decrease) in

Increase/
Shareholders (decrease) earnings per share amount
of the Minority in profit for profit for the period
Company interests for the period Basic Diluted
Unaudited Unaudited Unaudited Unaudited Unaudited
HK$'000 HK$'000 HK$'000 HK$ HK$
HKFRS 3, HKAS 36 and HKAS 38
Goodwill previously eliminated
against reserves now not included
in the calculation of the gain
on disposal of interests in an associate 74,167 - 74,167 0.12 0.12
Discontinuation of amortisation
of goodwill from 1st January, 2004 8,957 3 12,868 0.01 0.01
Reversal of recognition as income of
those negative goodwill which were
derecognised as at 1st January, 2004 (594) - {594) Immaterial Immaterial
Total effect for the period 82,530 391 86,441 0.13 0.13

() The adoption of HKAS 1 has resulted in a change in presentation in the consolidated profit and loss
account. Taxes of jointly-controlled entities and associates attributable to the Group for the six months
ended 30th June, 2004 of HK$7,374,000 and HK$994,000, respectively, which were previously included in
the tax charge on the consolidated profit and loss account, are now included in the share of profits and

losses of jointly-controlled entities and associates, respectively.

{d) HKAS 8 and 24 affect certain disclosures of the interim financial statements.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

3. SEGMENT INFORMATION

The Group's operating businesses are structured and managed separately, according to the nature of their

operations and the products and services they provide. Each of the Group’s business segments represents a

strategic business unit that offers products and services which are subject to risks and returns that are different

from those of the other business segments. The following tables present revenue and results for the Group's

business and geographica! segments.

(a) Business segments

For the six months ended 30th June, 2005

Continuing
operations
Expressway Water
Brewery Retail  and toll road treatment Tourism
operations operations aperations operations operations
Unaudited Unaudited Unaudited Unaudited Unaudited
HKS'000 HK$'000 HKS$'000 HK$000 HK$'000
Segment revenue
External sales 2,146,327 2,176,080 217,913 238,182 -
Intersegment sales - - - - -
Other income and gains, net 32,332 35,296 753 - -
Total 2,178,659 2,211,376 218,666 238,182 -
Segment results 233,331 75,907 144,071 78,359 -
Interest income
Unallocated income and gains, net
Unallocated expenses
Profit from operating activities
Finance costs
Share of profits and losses of:
Jointly-controlled entities - - - - (178)
Associates (2,073) - - - -

Profit before tax

Tax

Profit for the period

2’H BEWNING ENTERPRISES HOLDINGS LIMITED




Discontinued

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

operations

Telecom-

munications

Property and

construction IT related Geothermal
and services energy Corporate Dairy

development and products systems and others Total operations Elimination  Consolidated
Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited
HK$'000 HK$'000 HK$'000 HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
8,236 66,884 40,738 249,050 5,143,410 - - 5,143,410
451 - - - 451 - (451) -
1,689 2,954 2,143 2,886 78,053 - - 78,053
10,376 69,838 42,881 251,936 5,221,914 - (451) 5,221,463
(8,680) (1,730) (12,327) (38,239) 470,692 - 470,692
30,657 - 30,657
14,411 103,293 117,704
(10,436) - (10,436)
505,324 103,293 608,617
(76,965) - (76,965)
- (1,539) - (4,618) (6,335) - (6,335)
114 (250) - 16,565 14,356 - 14,356
436,380 103,293 539,673
(123,897) - (123,897)
312,483 103,293 415,776
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

3. SEGMENT INFORMATION (continued)

(a) Business segments (continued)

For the six months ended 30th June, 2004

Segment revenue
External sales

intersegment sales

Other income and gains, net

Total

Segment results

Interest income
Unallocated income and gains, net

Unallocated expenses

Profit/(loss) from operating activities

Finance costs
Share of profits and losses of:

Jointly-controlled entities

Associates

Profit before tax

Tax

Profit for the period

BEIJING ENTERPRISES HOLDINGS LIMITED

Continuing
operations

Expressway Water
Brewery Retail and toll road treatment Tourism
operations operations operations operations operations
Unaudited Unaudited Unaudited Unaudited Unaudited
HK$'000 HK$°000 HK$'000 HK$'000 HK$'000
(Restated) (Restated) (Restated)
1,787,097 1,274,231 205,475 198,291 -
22,252 10,780 3,363 - -
1,809,349 1,285,011 208,838 198,291 -
195,311 45,799 136,516 72,457 -
(5,799) 6,179 - - 5,389
8,285 - - - -




NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Discontinued

operations

Telecom-

munications

Property and

construction IT related Geothermal
and services energy Corporate Dairy

development  and products systems and others Total operations Elimination  Consolidated
Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited
HK$'000 HK$'0C0 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Restated) (Restated) (Restated) (Restated)
78,876 166,335 76,516 232,773 4,019,594 456,269 - 4,475,863
432 - - - 432 - (432) -
5,411 3,421 1,680 4,310 51,217 1,156 - 52,373
84,719 169,756 78,196 237,083 4,071,243 457,425 (432) 4,528,236
4,309 (4,210) 9,265 (18,840) 439,907 (38,051) 401,856
11,914 801 12,715
111,388 10,085 121,473
(36,444) (420) (36,864)
526,765 (27,585) 499,180
(64,261) (6,606) (70,867)
- (3,023) - 2,284 5,030 (6,314) (1,284)
(674) 20,997 - 12,221 40,829 (8,024) 32,805
508,363 (48,529) 459,834
(101,171) 1,529 (99,642)
407,192 (47,000) 360,192
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- NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

3. SEGMENT INFORMATION (continued)

(b) Geographical segments

Hong Kong Mainland China Overseas Eliminations Consolidated
For the For the For the For the For the
six months ended six months ended six months ended six months ended six months ended
30th June, 30th June, 30th June, 30th June, 30th June,
2005 2004 2005 2004 2005 2004 2005 2004 2005 2004
Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited
CHK000  HKS'000  HK$'000  HKS000  HK$'00C  HKS'000  HK$'000  HK$'000  HK$'000  HK$000
Segment revenue:
External sales 6,362 12,603 5,040,373 4370656 96,675 92,604 - - 5143410 4475883
Intersegment sales 2928 7,367 - - 7421 15,158 {10,353) {22,525) - -
Other income and gains, net 428 3430 77,625 48,435 - 508 - - 78,053 52373
Total segment revenue 9718 23400 5117998 4419091 104,102 108,270 (10,355} {22525) 5,221,463 4528236

4. OTHER INCOME AND GAINS, NET

Other income

Investment income

Corporate income tax and value-added tax refund

Rental income
Others

Gains, net

Gain on deemed disposal of interests in a subsidiary arising from the dilution

of the Group's interest in that subsidiary upon the exercise of convertible

bonds of that subsidiary by certain bondholders in exchange for

ordinary shares of that subsidiary

Gain on disposal of fixed assets, net

Gain on disposal of available-for-sale financial assets

Gain on disposal of interests in subsidiaries

Gain on disposal of interests in an associate

BEIJING ENTERPRISES HOLDINGS LIMITED

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$'000 HK$'000
{Restated)

225 8,898
2,934 13,001
22,491 13,143
52,496 41,066
78,146 76,108
13,979 -
306 43

33 1,320
103,293 -
- 96,375
117,611 97,738
195,757 173,846




NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

5.

6.

PROFIT FROM OPERATING ACTIVITIES

Profit from operating activities was determined after charging the following:

Depreciation

Amortisation of intangible assets

FINANCE COSTS

interest on convertible bonds
Interest on bank loans and other loans wholly repayable within five years

Interest on other loans

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$’000 HK$'000
(Restated)

266,650 299,507
52,367 51,815

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$’000 HK$'000
3,525 3,945
73,137 66,829
303 93
76,965 70,867
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

27

7. SHARE OF PROFITS AND LOSSES OF JOINTLY-CONTROLLED ENTITIES AND ASSOCIATES

An analysis of share of profits and losses of jointly-controlled entities and associates is as follow:

i) Jointly-controlled entities:

Share of profits and losses before tax

Share of tax

Share of profits and losses

ii) Associates:

Share of profits and losses before tax

Share of tax

Share of profits and losses

8. TAX

Continuing operations
Current - PRC
Hong Kong
Mainland China
Current - Overseas
Deferred

Discontinued operations
Current - Mainland China, the PRC
Deferred

BEIJING ENTERPRISES HOLDINGS LIMITED

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$’000 HK$'000
(Restated)

(4,710) 6,090
(1,625) (7,374)
(6,335) (1,284)
16,779 33,799
(2,423) (994)
14,356 32,805

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$'000 HK$'000
(Restated)

663 194
110,382 104,676
1,119 951
11,733 (4,650)
123,897 101,171
- 341

- (1,870)
- (1,529)
123,897 99,642




NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

8. TAX (continued)

Hong Kong profits tax has been provided at the rate of 17.5% (2004: 17.5%) on the estimated assessable profits

arising in Hong Kong during the period. Taxes on profits assessable elsewhere have been calculated at the rates

of tax prevailing in the countries in which the Group operates, based on existing legisiation, interpretations and

practices in respect thereof.

9. CONTINUING OPERATIONS

From operations
For the six months
ended 30th June,

From gain on disposal®
For the six months
ended 30th June,

Total
For the six months
ended 30th June,

2005 2004 2005 2004 2005 2004

Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited

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

(Restated) (Restated) (Restated)

Profit before tax 436,380 411,988 - 96,375 436,380 508,363

Tax (123,897) (101,171) - - (123,897) (101,171)

Profit for the period 312,483 310,817 - 96,375 312,483 407,192
Attributable to:

Shareholders of the Company 223,595 223,159 - 96,375 223,595 319,534

Minority interests 88,888 87,658 - - 88,368 87,658

312,483 310,817 - 96,375 312,483 407,192

0 Gain on disposal of HK$96,375,000 recognised in the six months ended 30th June, 2004 arose from the

disposal of 20% equity interests in Siemens Communication Networks Ltd., Beijing (previously known as

"Beijing International Switching System Co., Ltd."”) by the Group in April 2004.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

10. DISCONTINUED OPERATIONS

As disclosed in the Company's 2004 annual financial statements, the Company entered irito two separate share
transfer agreements with It R=TE B AR & F X 7] ("San Yuan Group”), a related company, and Beijing Holdings
Limited ("BHL"), the ultimate holding company, on 3rd December, 2004 to conditionally dispose of all its interest
in Beijing Enterprises (Dairy) Limited ("BE Dairy"”), a then wholly-owned subsidiary of the Company, as to 65.46%
and 34.54% to San Yuan Group and BHL at a consideration of RMB323.6 million (approximately HK$304.9
million) and RMB237.4 million (approximately HK$223.6 million}, respectively. The major asset of BE Dairy is its
55% equity interest in Beijing Sanyuan Foods Co., Ltd. ("San Yuan Foods”), a company whose shares are listed
on the Shanghai Stock Exchange and principally engaged in the production and sale of dairy products in
Mainland China. Dairy operations represent a separate business segment of the Group and were solely undertaken
by San Yuan Foods. Accordingly, the dairy operations segment has been reported as discontinued operations
and was classified as a disposal group and was held for sale as at 31st December, 2004. The dairy operations
were disposed of during the six months ended 30th June, 2005 and a gain on disposal of HK$103,293,000 was

recognised in the unaudited consolidated profit and loss account for the six months ended 30th June, 2005.

(a)  The results of the discontinued operations for the six months ended 30th June, 2005 and 2004 are

summarised as follows:

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$’000 HK$'000
Turnover - 456,269
Expenses - (504,798)
Loss from operations before tax - (48,529)
Gain on disposal of interests in subsidiaries constituting the
discontinued operations 103,293 -
Profit/(loss) before tax from discontinued operations 103,293 (48,529)
Tax
- related to loss from operations - 1,529
- related to gain on disposal of interests in subsidiaries constituting
the discontinued operations - -
Net profit/(loss) attributable to discontinued operations 103,293 (47,000)
Earnings/(loss) per share from discontinued operations
- Basic HK$0.17 {HK$0.04)
- Diluted ‘N/A N/A
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

10. DISCONTINUED OPERATIONS (continued)

(b}  The major classes of assets and liabilities of the discontinued operation measured at the lower of carrying

amount and fair value less costs to sell as at the balance sheet date are as follows:

30th June, 31st December,

2005 2004
Unaudited Audited
HK$'000 HK$’'000
Assets:
Fixed assets - 665,406
Investment properties - 2,420
Lease premium for land - 60,950
Goodwill - 2,196
Interests in jointly-controlled entities - 125,113
Available-for-sale financial assets - 22,892
Inventories - 85,280
Trade and bills receivables - 120,424
Other receivables - 81,650
Taxes recoverable - 3,649
Pledged bank balances - 156
Cash and cash equivalents - 134,597
Non-current assets classified as held for sale - 1,304,733
Liabilities:
Trade and bills payables - (64,171)
Other payables and accruals - (166,592)
Bank and other borrowings - (262,281)
Deferred tax liabilities - (751)
Liabilities directly associated with non-current assets
classified as held for sale - (493,795)
Net assets attributable to the discontinued operations - 810,938
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

10. DISCONTINUED OPERATIONS (continued)

(c) The net cash flows of the discontinued operations for the periods ended 30th June, 2005 and 2004 are as

follows:

For the six months

ended 30th June,
2005 2004
Unaudited Unaudited
HK$'000 HK$’'000
Net cash outflow from operating activities - (3,687)
Net cash outflow from investing activities - (48,730)
Net cash inflow from financing activities - 32,377
Net cash outflow incurred by the discontinued operations - (20,040)

11. EARNINGS PER SHARE

The calculation of the basic and diluted earnings per share for the six months ended 30th June, 2005 is based on
the following data:

Earnings:

i) For profit for the period:

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$'000 HK$'000
(Restated)
Profit for the period attributable to shareholders of the Company,
used in the basic earnings per share calculation 326,888 293,260
Interest expense for the period relating to the liability component of
the convertible bonds of Beijing Yanjing Brewery Company Limited
(“Yanjing Brewery"), net of current tax 2,362 2,643
Decrease in profit for the period of Yanjing Brewery attributable to
the Group, as a result of the dilution of interest in Yanjing Brewery
assuming the exercise of all the outstanding convertible bonds
issued by Yanjing Brewery (4,875) (7,256)
Profit for the period attributable to shareholders of the Company,
used in the diluted earnings per share calculation 324,375 288,647
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

11. EARNINGS PER SHARE (continued)

(i For profit for the period from continuing operations:

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$'000 HK$'000
(Restated)
Profit for the period from continuing operations attributable to
shareholders of the Company, used in the basic earnings
per share calculation 223,595 319,534
Interest expense for the period relating to the liability component of
the convertible bonds of Yanjing Brewery, net of current tax 2,362 2,643
Decrease in profit for the period of Yanjing Brewery attributable to
the Group, as a result of the dilution of interest in Yanjing Brewery
assuming the exercise of all the outstanding convertible bonds
issued by Yanjing Brewery (4,875) (7,256)
Profit for the period from continuing operations attributable to
shareholders of the Company, used in the diluted earnings
per share calculation 221,082 314,921
Number of ordinary shares:
Weighted average number of ordinary shares in issue during the
period used in basic and diluted earnings per share calculations 622,500,000 622,500,000

The exercise of the outstanding share options of the Company, Beijing Development (Hong Kong) Limited
("Beijing Development”) and Xteam Software International Limited (“Xteam”), subsidiaries of the Company,
during the six months ended 30th June, 2005 did not have a diluting effect on the Group’s basic earnings per
share for the period.

The exercise of the outstanding share options of the Company and Beijing Development during the six
months ended 30th June, 2004 did not have a diluting effect on the Group's basic earnings per share for
that period.

12. INTERIM DIVIDEND

On 8th September, 2005, the Board declared an interim dividend of HK10 cents per share {2004: HK10 cents),
totalling HK$62,250,000 (2004: HK$62,250,000).
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

13. TRADE AND BILLS RECEIVABLES
The various group companies have different credit policies, depending on the requirements of their markets and
the businesses which they operate. Certain customers are allowed to settle the construction contract sum by
three annual instalments. Aged analyses of trade and bills receivables are prepared and closely monitored in
order to minimise any credit risk associated with receivables.

An aged analysis of the Group’s trade and bills receivables as at the balance sheet date is as follows:

30th June, 31st December,

2005 2004

Unaudited Audited

HK$'000 HK$'000

Within one year 1,014,482 755,437
One to two years 122,587 79,490
Two to three years 21,433 15,651
Over three years 12,525 8,766
1,171,027 859,344
Less: Portion classified as current assets {(1,156,360) (790,034)
Long term portion 14,667 69,310

14. TRADE AND BILLS PAYABLES

An aged analysis of the Group’s trade and bills payables as at the balance sheet date, based on invoice date, is

as follows:
30th June, 31st December,
2005 2004
Unaudited Audited
HK$'000 HK$'000
Within one year 665,799 724,357
One to two years 17,124 18,703
Two to three years 14,801 8,141
Over three years 9,587 14,581

707,311 765,782
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15. SHARE CAPITAL

Authorised:

2,000,000,000 ordinary shares of HK$0.10 each

Issued and fully paid:

622,500,000 ordinary shares of HK$0.10 each

Share options

30th June, 31st December,

2005 2004
Unaudited Audited
HK$'000 HK$'000
200,000 200,000
62,250 62,250

Details of the Company’s share option scheme and the share options issued under the scheme are set out under

the heading “Share option schemes” in the section of “Discloseable Information” on pages 41 to 46. No share

options were granted or exercised during the period.

16. CONTINGENT LIABILITIES

Guarantees given in respect of mortgage
loans granted by banks to the Group's
purchasers of properties held for sale

Guarantee given for the convertible

bonds issued by Yanjing Brewery

Group Company
30th June, 31st December, 30th June, 31st December,
2005 2004 2005 2004
Unaudited Audited Unaudited Audited
HK$'000 HK$'000 HK$'000 HK$'000
- 30,032 - -
- - 543,606 587,424
- 30,032 543,606 587,424
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17. CAPITAL COMMITMENTS
The Group had the following capital commitments at the balance sheet date:

30th June, 31st December,

2005 2004
Unaudited Audited
HK$’000 HK$'000
Land and buildings:
Authorised, but not contracted for - -
Contracted, but not provided for 142,083 118,321
142,083 118,321
Plant and machinery:
Authorised, but not contracted for - -
Contracted, but not provided for 104,335 109,915
104,335 109,915
Acquisition of subsidiaries and capital
contribution to a jointly-controlled entity:
Authorised, but not contracted for - -
Contracted, but not provided for 236,103 265,842
236,103 265,842
Total capital commitments 482,521 494,078

The Company had no material capital commitments as at 30th June, 2005 (2004: Nil).
18. EVENTS AFTER THE BALANCE SHEET DATE
Subsequent to the balance sheet date, the following significant events occurred:

1 On 19th July, 2005, the Group disposed of all its 95% equity interest in Beijing Western-Style Food
Company Limited, a subsidiary of the Company, at a cash consideration of RMB6 million (approximately
HK$5.65 million) pursuant to a conditional sale and purchase agreement entered into between the Company
and t R EREEIREER AT (Beijing Fu Yuan Jia Ye Investment Company Limited) on 9th June, 2005.

The effect of this transaction on the Group’s operating results is not significant.

2) On 30th August, 2005, Beijing Enterprises Holdings High-Tech Development Company Limited ("High-
Tech”), a subsidiary of the Company, entered into a sale and purchase agreement to transfer its entire
equity interests in Beijing Qinchang Glass Company Limited (a jointly-controlled entity, which High-Tech
holds 30% equity interest) to an independent third party at a cash consideration of RMB34.11 million
(approximately HK$32.8 million). The effect of this transaction on the Group's operating results was not

significant.
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18. EVENTS AFTER THE BALANCE SHEET DATE (continued)

19.

3) On 6th September, 2005, the Company and BHL's wholly-owned subsidiaries, Beijing Holdings (BV!) Limited

and Canfort, reached the following sale and purchase agreements:

i) Dispose of its 75% of the equity interests in Beijing Badaling Tourism Company Limited (“Badaling

Tourism”) to Beijing Holdings (BVI) Limited at a cash consideration of RMB336.84 million (approximately

HK$323.88 million). An exceptional accounting gain is expected to arise from this transaction; and

i)  Dispose of its 63.75% of the equity interests in Beijing Maglev Technology Development Company

Limited ("Maglev Technology”) to Canfort at a cash consideration of RMB38.19 million (approximately

HK$36.72 million) . The effect of this transaction on the Group’s profit was not significant.

As the remaining 36.25% equity interests in Maglev Technology is held by Badaling Tourism, the Company

will no longer, directly or indirectly, hold any equity interest in Maglev Technology after the completion of

the two aforementioned transactions.

RELATED PARTY TRANSACTIONS

Name of company

Nature of transaction

Ultimate holding company:
BHL and its associates

Joint venture partners of
subsidiaries and
their associates:

Beijing Yanjing Beer Group
Company (“Yanjing Beer

Group”) and its associates

IRHARTEEERAA
(Wangfujing Dongan Group
Company Limited)

Sale of 34.54% equity
interests in BE Dairy
Rental income

Rental and related expenses

Purchase of bottle labels
Purchase of bottle caps

Canning service fees paid

Comprehensive support service

fees paid
Land rent expenses
Trademark licensing fees paid
Less: 20% refund for

advertising subsidies

Rental expenses

Six months ended

30th June,
2005 2004
Unaudited Unaudited
Notes HK$’000 HK$'000
(a) 223,646 -
(b) - 1,337
(b) 825 1,705
(c) 26,567 21,144
{c) 28,260 22,758
(d) 9,764 9,041
(e) 7,323 7,323
(f) 871 822
(g) 8,193 10,202
(g) (1,804) (2,040)
(b) 20,027 -
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19. RELATED PARTY TRANSACTIONS (continued)

Six months ended

30th June,
2005 2004
Unaudited Unaudited
Name of company Nature of transaction Notes HK$'000 HK$'000
San Yuan Group Sale of 65.46% equity (a) 304,852 -
and its associates interests in BE Dairy
Purchase of raw milk (h) - 81,148
Land use fee (i) - 1,512
Establishment of a subsidiary ) - 4,616
Disposal of equity interest (k) - 4,720
in a subsidiary
Beijing Jia Ming Investment Disposal of equity interest () - 16,104
Limited Company in a subsidiary
("Jia Ming Investment”)
Jointly-controlled entities:
Beijing McDonald’s Sale of dairy products (h) - 15,032
Food Co., Ltd.
Shanghai Sanyuan Onlly Sale of dairy products (h) - 1,736
Alimentation Foods Co., Ltd.
Yanjing Beer (Qu Fu Sale of malt and barley (h) - 450
Sankong) Co., Ltd.
TFREFHEEENEESR AT Rental income (b) 848 -

(Beijing Wangfujing Yokado

Commercial Company Limited)

In the opinion of the directors, the above transactions were entered into by the Group in the normal course of its

business.
Notes:

(@)  The considerations were arrived at after arm’s length negotiations between the contracting parties with
reference to BE Dairy’s attributable 55% equity interests in San Yuan Foods's unaudited net assets value as
at 31st July, 2004 according to PRC Accounting Standard for Business Enterprises and Accounting System

for Business Enterprises.

(b)  The rentals were determined by reference to the prevailing open market rentals at the time when the lease

agreements were entered into.

() The purchase prices for bottle labels and bottle caps were determined by reference to the agreed prices
for the preceding year and an annual adjustment determined by reference to the price index in Beijing for

the preceding year.

(d)  Canning service fees were charged at a rate equal to the costs of the canning services incurred by Yanjing

Beer Group plus a pre-agreed profit margin.
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RELATED PARTY TRANSACTIONS (continued)
(e) Comprehensive support service fees paid included the following:

- a security and canteen services fee which was determined based on the annual cost of labour,
depreciation and maintenance for the preceding year and an annual adjustment by reference to the

price index in Beijing; and

- rental expenses, related to the premises occupied and used by Yanjing Brewery as its office, canteen
and staff dormitories, were determined by reference to the prevailing market rentals at the time

when the relevant agreements were entered into.
) Land rent expenses were charged at a mutually-agreed amount of RMB1,849,000 per annum.

(@) Trademark licensing fees paid were for the use “Yanjing” trademark and were determined based on 1% of
the annual sales of beer and mineral water products made by Yanjing Brewery and RMBO0.008 per bottle of
beer sold by the subsidiaries of Yanjing Brewery. Yanjing Beer Group would refund 20% of the trademark
licensing fees received from Yanjing Brewery to be used by Yanjing Brewery to develop and promote the

"Yanjing” trademark.

(h)  The purchase prices for raw milk, dairy products, malt and barley were determined by reference to the

prevailing market rates.

(i) The land use fee was charged at a mutually-agreed amount of RMB3,210,000 for the year ended 31st
December, 2004,

] The capital contribution made by the Group to the subsidiary is in accordance with the joint venture

agreement entered into between San Yuan Foods and a wholly owned subsidiary of San Yuan Group.
(k)  The consideration received was based on a mutualiy-agreed amount of RMB5,010,000.

() The consideration received was determined by reference to the valuation report prepared by an independent

PRC asset valuer.
Compensation of key management personnel of the Group

For the six months
ended 30th June,

2005 2004

Unaudited Unaudited

HK$'000 HK$'000

Short term employee benefits 4,629 4,886
Post-employment benefits 197 177
Termination benefits - -
Share-based payments - -
Total compensation paid to key management personnel 4,826 5,063
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DIRECTORS

The directors of the Company during the period were:

Executive directors:

Mr. Yi Xi Qun (Chairman)

Mr. Zhang Hong Hai (Vice Chairman and CEO)

Mr. Li Fu Cheng (Vice Chairman)

Mr, Bai Jin Rong (Vice Chairman) (appointed on 17th June, 2005)
Mr. Guo Ying Ming

Mr. Liu Kai (Vice President)

Mr. Zheng Wan He

Mr. Li Man

Mr. Guo Pu Jin

Mr. Zhou Si (appointed on 17th June, 2005)
Mr. E Meng (Vice President) (appointed on 17th June, 2005)

Independent non-executive directors:
Mr. Lau Hon Chuen, Ambrose

Dr. Lee Tung Hai, Leo

Mr. Wang Xian Zhang

Mr. Wu Jiesi

Mr. Robert A. Theleen

DIRECTORS’ SERVICE CONTRACTS

Mr. Yi Xi Qun has a service contract with the Company for a term of five years commencing on
1st June, 2003 with an unexpired period of approximately 35 months as at 30th June, 2005.
This service contract, which was entered into before 1st February, 2004, is exempt from the
shareholders' approval requirement under Rule 13.68 of the Listing Rules.

Messrs. Zhang Hong Hai and Liu Kai each has a service contract with the Company for a term
of three years commencing on 3rd December, 2003 and 16th January, 2004, with respective
unexpired periods of approximately 17 and 18 months as at 30th June, 2005.

Mr. E Meng has a service contract with the Company for a term of three years commencing on
17th June, 2005 with an unexpired period of approximately 35 months as at 30th June, 2005.

At 30th June, 2005, no director had a service contract with the Company which was not

determinable by the Company within one year without payment of compensation, other than
statutory compensation.
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DIRECTORS’ INTERESTS IN CONTRACTS

No director had a material interest, either directly or indirectly, in any contract of significance
to the business of the Group to which the Company, or any of its holding companies, subsidiaries
and fellow subsidiaries was a party during the period.

DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING SHARES

At 30th June, 2005, the interests and short positions of the directors and chief executive in the
share capital and underlying shares of the Company or its associated corporations {within the
meaning of Part XV of the Securities and Futures Ordinance (the “SFQO")), as recorded in the
register required to be kept by the Company pursuant to Section 352 of the SFO, or as
otherwise notified to the Company and The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) pursuant to the Model Code for Securities Transactions by Directors of Listed
Issuers of the Listing Rules (the "Model Code”), were as follows:

Long positions in shares of associated corporations

Percentage of the

Number of associated
Name of ordinary corporation’s
Name of director associated corporation shares held issued share capital
Mr. Li Fu Cheng Beijing Yanjing Brewery 30,628% 0.0030
Company Limited®
Mr. Zheng Wan He Beijing Wangfujing 45,738 0.0116
Department Store
(Group) Co., Ltd.®
@ All these associated corporations are indirectly held subsidiaries of the Company

# All interests are directly beneficially owned by the directors

Long positions in underlying shares of the Company and an associated
corporation

The interests of the directors and chief executive in the share options of the Company or its
associated corporation are separately disclosed in the section “Share option schemes” below.

Save as disclosed above, as at 30th June, 2005, none of the directors had registered an
interest or short position in the shares or underlying shares of the Company or any of its
associated corporations that was required to be recorded pursuant to Section 352 of the SFO,
or as otherwise notified to the Company and the Stock Exchange pursuant to the Model Code.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR CONVERTIBLE
BONDS

During the six months ended 30th June, 2005, Mr. Li Fu Cheng received 10,209 bonus shares
of Yanjing Brewery based upon the 20,419 shares that he owned.

Apart from the foregoing and save as disclosed under the heading “Directors’ and chief
executive’s interests and short positions in shares and underlying shares” and “Share option
schemes”, at no time during the period were rights to acquire benefits by means of the
acquisition of shares in or debentures of the Company granted to any director or their respective
spouse or minor children, or were any such rights exercised by them; or was the Company, or
any of its holding companies, subsidiaries and fellow subsidiaries a party to any arrangement
to enable the directors to acquire such rights in any other body corporate.

SHARE OPTION SCHEMES
Company

The Company operates a share option scheme (the "Scheme”) for the purpose of providing
incentives and rewards to eligible participants who contribute to the success of the Group’s
operations. The directors of the Company may, at their discretion, invite employees, including
executive directors, of the Company and any of its subsidiaries, to take up options to subscribe
for ordinary shares of the Company at HK$1 per grant of options. The Scheme became effective
on 16th May, 1997 and, unless otherwise cancelled or amended, will remain in force for 10

years from that date.

The maximum number of unexercised share options currently permitted to be granted under
the Scheme (the “Maximum Number”) is an amount equivalent, upon their exercise, to 10% of
the total number of ordinary shares of the Company in issue at any time. No option may be
granted to any one person which if exercised in full would result in the total number of
ordinary shares of the Company issued and issuable to him/her under all the options previously
granted to him/her and the said option exceeding 25% of the Maximum Number. At 30th
June, 2005, the number of ordinary shares issuable under share options granted under the
Scheme was 6,050,000, which represented approximately 0.97% of the Company’s shares in
issue as at that date.

An option may not be transferred, is personal to the grantee and may be exercised or treated
as exercised, as the case may be, in whole or in part.

The period during which an option may be exercised will be determined by the directors at

their discretion, save that no option may be exercised later than 10 years after the grant date.
No option may be granted more than 10 years after the date of approval of the Scheme.
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SHARE OPTION SCHEMES (continued)

Company (continued)

The exercise price of the share options is determinable by the directors, but may not be less
than the higher of (i) the nominal value of an ordinary share; and (ii) 80% of the average closing
price of the Company’s ordinary shares on the Stock Exchange on the five trading days
immediately preceding the date of grant of the option.

The following share options were outstanding under the Scheme as at 30th June, 2005:

Number of share options

At Granted Lapsed At
1st January, during during 30th June,
Name or category of participant  Notes 2005 the period the period 2005
Directors

Mr. Li Fu Cheng (a) 200,000 - - 200,000
(b) 1,800,000 - - 1,800,000
2,000,000 - - 2,000,000
Mr. Zheng Wan He {a) 200,000 - - 200,000
(b) 1,800,000 - - 1,800,000
2,000,000 - - 2,000,000

Other employees
In aggregate (a) 210,000 - - 210,000
(b) 1,840,000 - - 1,840,000
2,050,000 - - 2,050,000
6,050,000 - - 6,050,000

Notes:

(a) These options were granted on 3rd March, 1998, at an exercise price per share of HK$17.03. The cash
consideration paid by each director and employee for the options granted was HK$1 per grant of options. The
options may be exercised at any time in the following 10 years commencing on 1st September, 1998. No such
options were exercised during the period.

(b) These options were granted on 23rd June, 1998 at an exercise price per share of HK$17.03. The consideration
paid by each director and employee for the options granted was HK$1 per grant of options. The options may
be exercised in 9 equal portions. The first portion is exercisable at any time commencing on 1st January, 1999,
and one additional portion becomes exercisable on 1st January, in each of the fellowing years. All of the
options {to the extent not exercised) will become exercisable on 1st January, 2007, and if not otherwise

exercised, will lapse on 1st January, 2009. No portion of these share options was exercised during the period.
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SHARE OPTION SCHEMES (continued)
Beijing Development

Beijing Development operates a share option scheme (the “Beijing Development Scheme”) to
give executives and key employees of Beijing Development Group an interest in preserving
and maximising shareholders’ value in the longer term, to enable Beijing Development and the
relevant subsidiaries to attract and retain individuals with experience and ability and to reward
individuals for future performance. Eligible participants of Beijing Development Scheme include
the executive directors and employees of Beijing Development or any of its subsidiaries. Beijing
Development Scheme became effective on 18th June, 2001 and, unless otherwise cancelled or
amended, will remain in force for 10 years from that date.

The maximum number of unexercised share options currently permitted to be granted under
Beijing Development Scheme is an amount equivalent, upon their exercise, to 10% of the
shares of Beijing Development in issue at any time. The maximum number of shares issuable
under share options to each eligible participant in Beijing Development Scheme is limited to
25% of the aggregate number of shares for the time being issued and issuable under Beijing

Development Scheme.

The offer of a grant of share options may be accepted within 28 days from the date of the
offer, upon payment of a nominal consideration of HK$1 in total by the grantee. The exercise
period of the share options granted is determinable by the directors, and commences after a
certain vesting period and ends on a date which is not later than five years from the date on
which the offer of the share options is accepted or on the expiry date of Beijing Development
Scheme, whichever is earlier.

The exercise price of the share options is determinable by the directors, but may not be less
than the highest of {i) the closing price of Beijing Development’s shares on the Stock Exchange
on the date of the offer of the share options; (ii) the average of the closing prices of Beijing
Development's shares on the Stock Exchange for the five trading days immediately preceding
the date of the offer; and (iii) the nominal value of Beijing Development’s shares.

Share options do not confer rights on the holders to dividends or to vote at shareholders’
meetings.
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SHARE OPTION SCHEMES {continued)
Beijing Development (continued)

Pursuant to Beijing Development Scheme, the following share options were outstanding during
the six months ended 30th June, 2005:

Number of share options

At Granted Lapsed At
1st January, during during 30th June,
Name or category of participant  Notes 2005 the period the period 2005
Director of the Company
Mr. E Meng (a) 1,600,000 - - 1,600,000
(b) 1,200,000 - - 1,200,000
2,800,000 - - 2,800,000
Other employees
In aggregate (a) 6,540,000 - {180,000 6,360,000
(b) 18,900,000 - - 18,900,000
{c) 2,800,000 - {2,800,000) -
28,240,000 - (2,980,000) 25,260,000
31,040,000 - (2,980,000 28,060,000
Notes:
(a) These options were granted on 19th June, 2001 at an exercise price of HK$1.13 per share. The options can be

exercised in two or three equal portions. The first portion is exercisable at any time commencing on 1st
January, 2002, and each further portion becomes exercisable on 1st January in each of the following years. All

of the options, if not otherwise exercised, will lapse on 26th June, 2006.

(b) These options were granted on 18th January, 2002 at an exercise price of HK$1.00 per share. The options can
be exercised in three equal portions. The first portion is exercisable at any time commencing on 18th January,
2002, and each further portion becomes exercisable on 1st January in each of the following years. All of the

options, if not otherwise exercised, will lapse on 17th January, 2007.

(¢) These options were granted on 2nd October, 2003 at an exercise price of HK$1.05 per share. The options can
be exercised in three equal portions. The first portion is exercisable at any time commencing on 2nd October,
2003, and each further portion becomes exercisable on 1st January in each of the following years. All of the

options, if not otherwise exercised, will lapse on 1st October, 2008.

No share options were exercised during the six months ended 30th June, 2005. At 30th June, 2005, Beijing Development
had 28,060,000 share options outstanding under Beijing Development Scheme, which represented approximately 5.7%
of Beijing Development’s shares in issue as at that date. The exercise in full of the remaining share options would,
under the present capital structure of Beijing Development, result in the issue of 28,060,000 additional ordinary shares
of Beijing Development and additional share capital of HK$28,060,000 and share premium of HK$1,035,000 (before

any issue expenses).
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SHARE OPTION SCHEMES (continued)
Xteam

Xteam adopted a pre-IPO share option scheme (the “Xteam Pre-IPO Scheme”) on 30th May,
2001 pursuant to which the directors and employees of the Xteam Group may be granted
share options to subscribe for shares of Xteam at an exercise price of HK$0.266 each. All
options have a duration of 10 years from the date of grant of the options and exercisable after
three months from the date of listing of Xteam on the Growth Enterprises Market of the Stock
Exchange on 11th December, 2001.

Up to 30th June, 2005, no options under the Xteam Pre-IPO Scheme have been exercised, and
30,000,000 outstanding pre-IPO share options lapsed in August 2005 due to the resignation of

an employee.

Xteam also adopted a post-IPO share option scheme (the “Xteam Post-IPO Scheme”) on
21st November, 2001, the principal terms of which were set out on pages 199 to 208 of the
prospectus of Xteam. Under the terms of the Xteam Post-IPO Scheme, the board of directors
of Xteam may, at their discretion, invite any full-time employees of the Xteam Group, including
any executive and non-executive directors, and any advisers, consultants of or to any member
of the Xteam Group to take up options to subscribe for shares in Xteam.

On 19th December, 2003, 63,000,000 post-IPO share options were granted and accepted at an
exercise price of HK$0.14 per share.

BEIJING ENTERPRISES HOLDINGS LIMITED



SHARE OPTION SCHEMES (continued)

Xteam (continued)

Pursuant to the Xteam Pre-IPO Scheme and the Xteam Post-IPO Scheme, the following share

options were outstanding during the six months ended 30th June, 2005:

Number of share options

At Granted Lapsed At
1st January, during during 30th, June
Name or category of participant  Notes 2005 the period the period 2005

Employees
In aggregate (a) 80,000,000 - - 80,000,000
(b) 63,000,000 - (16,500,000) 46,500,000
143,000,000 - {16,500,000) 126,500,000

Notes:

(a) These options were granted on 14th November, 2001 under the Xteam Pre-IPO Scheme at an exercise price of

HK$0.266 per share. The exercise period of the options is from 11th June, 2002 to 13th November, 2011.

(b) These options were granted on 19th December, 2003 under the Xteam Post-IPO Scheme at an exercise price of

HK$0.14 per share.
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SUBSTANTIAL SHAREHOLDERS' AND OTHER PERSONS'’
INTERESTS IN SHARES AND UNDERLYING SHARES

At 30th June, 2005, the following interests of 5% or more of the issued share capital of the
Company were recorded in the register of interests required to be kept by the Company
pursuant to Section 336 of the SFO:

Long positions in ordinary shares of the Company

Number of ordinary shares held,
capacity and nature of interest

Percentage of

Directly Through the Company'’s

beneficially controlled issued share

Name Notes owned  corporations Total capital

Modern Orient Limited 100,050,000 - 100,050,000 16.07
Beijing Enterprises

Investments Limited (a) 313,949,900 100,050,000 413,999,900 66.51

Beijing Holdings Limited (b) 2,390,100 413,999,900 416,390,000 66.89

Notes:
(a) The interest disclosed includes the shares owned by Modern Orient Limited. Modern Orient Limited is held

directly as to 100% by Beijing Enterprises Investments Limited. Accordingly, Beijing Enterprises Investments

Limited is deemed to be interested in the shares owned by Modern Orient Limited.

(b) The interest disclosed includes the shares owned by Beijing Enterprises Investments Limited and Modern
Orient Limited. Beijing Enterprises Investments Limited, the holding company of Modern Orient Limited, is held
indirectly as to 66.48% by BHL. Accordingly, BHL is deemed to be interested in the shares owned by Beijing

Enterprises Investments Limited and Modern Orient Limited.

Save as disclosed above, as at 30th June, 2005, no person, other than the directors of the
Company, whose interests are set out in the section “Directors’ and chief executive’s interests
and short positions in shares and underlying shares” above, had registered an interest or short
position in the shares or underlying shares of the Company that was required to be recorded
pursuant to Section 336 of the SFO.
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CONNECTED TRANSACTIONS AND CONTINUING CONNECTED
TRANSACTIONS

Connected transactions and continuing connected transactions undertaken by the Group during
the period are set out in note 19 to the condensed consolidated interim financial statements.

The independent non-executive directors of the Company have reviewed and confirmed that
the continuing connected transactions entered into by the Group were (i) in the ordinary
course of the Group's business either on normal commercial terms or on terms no less favourable
to the Group than terms available to or from independent third parties; (ii) in accordance with
the terms of the agreements governing the transactions on terms that are fair and reasonable
and in the interests of the shareholders of the Company as a whole; and (iii) within the
prescribed limits as set out in the waiver letters in respect of connected transactions granted
by the Stock Exchange to the Company.

LOAN AGREEMENT WITH COVENANTS RELATING TO SPECIFIC
PERFORMANCE OF THE CONTROLLING SHAREHOLDERS

In accordance with the disclosure requirements of Rule 13.22 of the Listing Rules, the following
disclosures are included in respect of the Company’s syndicated loan facility, which contains
covenants requiring performance obligations of the Company’s holding companies.

In 2001, the Company obtained a five-year US$180 million syndicated loan facility. The loan
agreement includes certain conditions imposing specific performance obligations on the
Company's holding companies, among which are the following events which would constitute
an event of default on the loan facility:

1. If the beneficial interest in more than 50% of the entire issued capital of the Company
ceases to be owned by persons or entities controlied by the Beijing Municipal People’s
Government of China: or

2. (f any of the Company’s holding companies stops or suspends payments to its creditors

generally, or is unable to or admits its inability to pay off its debts as and when they fall
due, or is declared or becomes bankrupt or insolvent.
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SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company and within the knowledge of
the directors, at least 25% of the Company's total issued share capital was held by the public
as at the date of this report.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES OF
THE COMPANY

Neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the
Company'’s listed securities during the six months ended 30th June, 2005.

BEIJING ENTERPRISES HOLDINGS LIMITED




CORPORATE GOVERNANCE

The Company is committed to ensuring high standard of corporate governance and transparency
as the Directors believe it would increase efficiencies in the overall operations of the Group
such that the Group could become more competitive in markets, enhancing shareholders’
value in consequence. During the period under review, the Group has adopted various corporate
governance practices to ensure an effective internal control system and the proper delegation
of authority.

AUDIT COMMITTEE

The Audit Committee comprises three independent non-executive directors, namely, Dr. Lee
Tung Hai, Leo {Chairman of Audit Committee), Mr. Wang Xian Zhang and Mr. Wu Jiesi. The
main duties of the committee include reviewing and providing supervision over the Company’s
financial reporting process and internal controls. The Audit Committee of the Company has
already reviewed the unaudited interim results for the six months ended 30th June, 2005 and
considers that appropriate accounting policies have been adopted in the preparation of relevant
results and sufficient disclosures have been made.

REMUNERATION COMMITTEE

According to the Code on Corporate Governance Practices, the Company established its
remuneration committee (the “Remuneration Committee”) in 2005 with a majority of members
thereof being independent non-executive directors. The existing Remuneration Committee
comprises an executive director and vice president of the Company, Mr. Liu Kai, and two
independent non-executive directors, namely, Dr. Lee Tung Hai, Leo and Mr. Wu Jiesi (Chairman
of the Remuneration Committee).

The principal responsibilities of the Remuneration Committee include making recommendations
to the Board on the Company’s policy and structure in relation to the remuneration of Directors
and senior management and reviewing the specific remuneration packages of all executive
directors and senior management by reference to corporate goals and objectives resolved by
the Board from time to time.

COMPLIANCE WITH THE “"CODE ON CORPORATE
GOVERNANCE PRACTICES”

The directors believe that the Company complied with the code provisions (the “Code
Provisions”) as set out in Appendix 14 “Code on Corporate Governance Practices” to the
Listing Rules for the half year ended 30th June, 2005, except Code Provision A.4.1:

Code Provision A.4.1

The non-executive directors of the Company are not appointed for specific terms, which deviates
from the requirement of Code Provision A.4.1. However, in view of the fact that non-executive
directors are subject to retirement by rotation in accordance with the Company’s Articles of
Association, the Company considers that there are sufficient measures to ensure that the
corporate governance of the Company are no less exacting than the Code Provisions.

COMPLIANCE WITH THE "MODEL CODE"

The Company has adopted Appendix X "Model code” to govern securities transactions by the
directors. After having made specific enquiry to all directors, all directors confirmed that they
complied with the “Model Code"” during the half year ended 30th June, 2005.
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PUBLICATION OF THE INTERIM REPORT ON THE WEBSITE

The 2005 interim report will be sent to all shareholders and will be published on the Company’s
website (www.behl.com.hk) and the website of the Stock Exchange (www.hkex.com.hk) in due

course.

SJH BEIJING ENTERPRISES HOLDINGS LIMITED
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1,171,027 859,344
(1,156,360) (790,034)
14,667 69,310
—EB8IEF ZETWmEF
XA=Z+B +ZA=+-—H
FREEXK BRI
FET FTHET
665,799 724,357
17,124 18,703
14,801 8,141
9,587 14,581
707,311 765,782

—PEETHEARE
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11. SRERN(E)

iy RESEKLEEBZHREN:

BEESA=TRLESNER

—E2EF —TEENE
RBER FRIEEZ
FHEX FTHET
(B
REFEQCLER BrtESRELRTNZ
AR REEEETF 223,595 319,534
HERHNHEHEEG FRRBAZIRRESS
ERBOSRZABEMNEMAE 2,362 2,643
BERBTERRBEEZATTEITRRESRERBEY
BEERBEMER LA H RN EEEERR B RR (4,875) (7,256)
RERBEEELER BIEtESERBERTZ
AHEAARREEGET 221,082 314,921
EEREA:
REGESERERAREFRTF 2
AEFHOBITEERZNEFTHE 622,500,000 622,500,000

RRE-STEFAAZTRLAEATRARIARFAANEATLFEE (B8) HRAF ((LFER)
RERFARGERERAT ((FRFL)) ZRTEBRELTE ;Tzrs%lmqmzmﬁgz&mmms
Ay

REE-FFNFAAZTELEREATERRRARERERZATTEBEREY T EHAERENZHBZE
BErEMERBEYE-

12. FHEER

R-FBRREAANE ZREEEERFTEREERIOB L (ZETNF 1081L) &H#6, 22588 (ZFF
e 6,225887T)

tRERERQA
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10. BRLEEEK (R
() ERIEEZY¥BEBE_STIER-_ZEFNFRAZTELABZAGREFRUT:

BESAZ+BIEARER

—BEnF —EENRE

RBER FBEZ

FHT FTAT

WEESREERD - (3,687)
WETSHHRS IR - (48,730)
BEZBHESIBIRA - 32,377
HEHDRIEGEEBZHES TR - {20,040)

11. SREH

BE_Z2TRRFAACSHTRIAREAZERESREIRMNIRBUTRERE:

BR:
iy HAEM:
BEXA=+BHLEAEA
—B2EEF —TE@EF
RBEZ RIBEZ
FHER TAL
(25)
BRTESHREARF 2 NEBMA L A EEGER 324,888 293,260
HBNEREE LRERBERGERAR([ERER]) >
ARREHFZEESNSRZ2AEHANERE 2,362 2,643
BERETEREARERT 2 RTENRRES
RErRBr ExARBEMERA L THE
AEBREEZRREBEERR (4,875) (7.256)
BEFEEREERN
FEBEA QR REE(RHEF 324,375 288,647

—RREEREEE 31
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10.

ERLEEE 2%8 (F)

(b)

HE:

BEEE

REME

TzEe

Gk
RERESLAZES
AHHENKEE
e
FERREZEZRERERER
E bW EUR

IR @A
EEBRITER
BeRhRESREY

FIARBIEREZHRDEE
BE:

EHESERREMNER
EM R RBERE KA
BT REMER
BERBARE

FIBEBAENENFERDEETBHZ
ERLEREZEBREAETFE

LTRERFAR2F

BiE

ERIEREERNEERRBREERATE (BEZR) ARALEEEAERARERDT:

—¥BILF

~B=+H +=

ARER
TART

=

g

H B oo
o By

o |
o m

665,406
2,420
60,950
2,196
125,113
22,892
85,280
120,424
81,650
3,649
156
134,597

1,304,733

(64,171)
(166,592)
(262,281)

(751)

(493,795)

810,938
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10.

ERIEEEZEER

BOARTN _ETHEHEBRRAEE A A EREQAALF=ALBEREEAT([=ZR&@]) RERE
RORHEE (£ AR ((ZREEE) R _ETNE+_AZATAMEBIZBNEERE BEHEE
ERRFIERZR2EANBARL R CE (AR ERAF([ARCEERD) 2AEHR —LEBRFARE@HE
65.46%%34.54% @ MAREBA A HIEARE3.236(ET (493.0498F T) RARE 2374125 (#92.236{8F L) L R
ERRIZEEARAUR=ARGRBERATAN([ZARRE] ERMHRLEBBHFREMLEM) Z255%RE MEHE
EARPRAMAERHENNA - NEREKATEEN EB X 2E YR RRABHAEE B O
REE SR AR RIS B YR —EENFE+ A=t AR FLE 2 AE-NRIZEKER
HE_ERAFRAZTELENEARELE MEEHBEEN W 103,293,008 TEREBE_ETRAF A=
TEESBABAEEENGESBRRYE.

(a) BE-EEAFER-EENFARNAZTELEANERZEREEEZER 2 EERLNT:

BEAB=TRLENEAR

—BEgInfF —EE@E
RIBEH REEX
FHT FET
B - 456,269
M X - {504,798)
BEEBRAER - (48,529)
HERDRIIEEEKERZHMBRRIESMERSE 103,293 -
CRIEGEERIRAER, (5E) 103,293 (48,529)
18
-HEEERER - 1,529
-AHEED R AR B AR EEMBREMELE - -
CRIEEEERBHAZHT (HB)FE 103,293 (47,000)
CRIEBREERIERAN, (FHi8)
-EX 0178 % (0.04% 7T)
-8B TEA @A

QA ETHEE
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8. BEUE

BEMEHNEANEEERB AN EREARNIRI7S% (B EWF 175%) HEBH - A EREIMEN 2 H
BENREASEBLEBAEZERZRITHE BRRELAM R2EREME-

9. HEQEER
REBEYER REHEBEFGRREY a3
BERE=+HLABEA BEAB=1+AL~EAR BEAA=TAHLRAEA
—“BEgLE —TEmE ZB8nf ZTEME “e3nE —EFME
AREHR FERE ARBEK AEEG ALY REREE
Tan TER FHT TER TER FER
(&) (&7 (E5)
HETEF 436,380 411,988 - 96,375 436,380 508,363
HE {123,897 (101,171) - - (123,897) 101,171
R 312,483 310,817 - 96,375 312,483 407,192
LR
EN/NGL 223,595 223,159 - 96,375 223,595 319,534
SEREER 88,888 87,458 - - 88,888 87,458
312,483 310,817 - 96,375 312,483 407,192

@ HEZREMERNA=ZTEERBEABRZEEEENBIA963750008 TAASER " SEMNFMA Y
EARBEMFRERAKROERAA (ARt RERRREARERAF]) 20%EEBHAEEZZ AT -

28 LEZRERAD




BRAGE T BRI T

7. BEARBZHLRARBELSRE

BEARZICFRBERTNREZANNT

BEAB=ZtRLEAEE

—EEEHF —ETWE
FREEY RIBEZ
FER FET
(7))
i) HEZES LT
BIEHARE (4,710) 6,090
FE(EFHIE (1,625) (7,374)
BEAES (6,335) (1,284)
i) ME QT
BRI AL 16,779 33,799
FEaTE (2,423) (994)
BIRAE 14,356 32,805
8. HBIR
BEXA=THLXNERAR
—8BFHF —ETImE
RIBEX REEX
FRT FET
(E5)
BESE%YR
EHE-FH
BE 663 194
CiNE 110,382 104,676
A - EsN 1,119 951
EEFIE 11,733 (4,650)
123,897 101,171
CRIEBEZEE
AEE-REAE - REH - 341
BEHE - (1,870)
- {1,529)
123,897 99,642

—RREERBRE 27
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BEXBHR

BERBRMNENRTIEREET:

wE
BRAE#E

MBEA

TRBREFZFE

RITERRERAFAZEEEZELCERZINE

HbERZHE

tRERERDE

BEXNA=ZTRALAREA
Z8BIF —RENE
REEX REBR
TET FTRET
(7))
266,650 299,507
52,367 51,815

BEAA=TRALAEAR
—B8IH —RENE
AEER REEZ
FTART FHBT
3,525 3,945
73,137 66,829
303 93
70,867

76,965




Yavay — =+ Ay
BHGE Y ERERME
3. SREARE
(by RBEIE
B3 REAE A5 e ge
BEAA=TH BZXA=1H BERAZTH BERAZtE BERAZTR
tAEA tREA t~EA t~nEA txER
2293%F _EEIQMF -BRIf -SEMF -8BIE -FEMF "8I -TEMF C-E%Ef -EFM%
*EBE  FEER REBH  REER  REBH FEER REBE  REER  AEBR REER
1A% FEn T&n TR TR TEn TRR TER TER AR
SRUA:
HEFHAEE 6,362 12603 5040373 437045 96675 92,604 - - 5143410 4475863
SEEEEnEE 2,928 1387 - - 7427 15,158 (10,355 (22,525 - -
ERRARKEFE 428 3430 77,625 48435 - 508 - - 78,083 52313
PERALYH 9,718 B0 517,998 4419091 104102 108270 (10,355 (22525 5,221,463 4,528,236
4. HittBARWHFE
BEAAS=+RALXEA
—ESERE —ZEETNE
KIBEH REE%
FET TET
(E7))
Ht® A
HERA 225 8,898
TERBEREERERD 2,934 13,001
HelA 22,491 13,143
Hi 52,496 41,066
78,146 76,108
W EE
A—HfBASIzE T RRESZEATERRE
SAEEBEZENBLREXR LSS
MEABELEZENB AR ER 2R 13,979 -
HEETEEMBUREESR 306 43
HEAHTEZHEEERBKE 33 1,320
HEMBAREEMBWE 103,293 -
HE—MBMERFERRBNE - 96,375
117,611 97,738
195,757 173,846

FRIFTHBE
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BRGA T BHRRME

3. SEEHE

(a) BEBIERGR

BEE_ZTWERA=ZTHLEAREAR

SEMA
HETIHREPR
DEEBZENHE
Hip g AR = %8

att
SRR

MEKA
RESEZBARWEEE
REHEZAX

EREBEMN, (FE)

MEER

BTN RE:
HEZEHIAR

W%QT

BRTE A
BIR

HR R

23 LRERERAT

BRACEER
wiER

RN B &K
BERH TEXH % BEEH REHEH
RBEZ RAEER RBEE RBEZ RBER
TETL TAET FTEL TET TR
(E3)) (B3 (7))
1,787,097 1,274,231 205,475 198,291 -
22,252 10,780 3,363 - -
1,809,349 1,285,011 208,838 198,291 -
195,311 45,799 136,516 72,457 -
(5.799) 6,179 - - 5,389
8,285 - - - -



B A S RENE

2 E
reE7 2R
THR
=5
% I8 08
BER AR5 & TER LUE
BRER ERRE® HERER HER = EFi3 ¥ ®ne
RIBEX RCEEZ RBHEER KIBEKE AEEZ RISEH RIBEZ FREZ
FEX FET FET TET FET FER THERT FHET
(EH) (E3)) (E5) (E35))
78,876 166,335 76,516 232,773 4,019,594 456,269 -~ 4,475,863
432 - - - 432 - (432) -
5,411 3,421 1,680 4,310 51,217 1,156 - 52,373
84,719 169,756 78,196 237,083 4,071,243 457,425 432) 4,528,236
4,309 4,910) 9,265 (18,840) 439,907 (38,051) 401,856
11,914 801 12,715
111,388 10,085 121,473
(36,444) (420) (36,864)
526,765 (27,585) 499,180
(64,261) (6,606) (70,867)
- (3,023) - 2,284 5,030 (6,314) (1,284)
(674) 20,997 - 12,221 40,829 (8,024) 32,805
508,363 (48,529) 459,834
(101,171) 1,529 (99,642)
407,192 (47,000) 360,192

—ESIEPHEE
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3. SEES

FTEECEEEBDEER HEZERRERBUEEMS

MERREZ - FEERESIHEKERARBRHAER

ERBAEZZRARREBEESCS BEB B ZRBMEREN -TREIFEEZEBRBESRZWHERES:

(a) BEBSSE

BE-_SZ2RFXA=+BL~<EA

oY Fid k-
BER
B QB B &Rk
ne S 3 5% TEER ®% REER R
REERK KBERK KB FE REEH AEEH
FERT FHET FHET FER FHER
SEWA
HWETHARER 2,146,327 2,176,080 217,913 238,182 -
THEEBZHENHEE - - - - -
EMWRARKSFES . 32,332 35,296 753 - -
Bt 2,178,659 2,211,376 218,666 238,182 -
SHES 233,331 75,907 144,071 78,359 -
B WA
RESE 2 WMARKSBE
REDBECHI
AR B 70 R
%8 A
GTHADRE:
HEEZEHI 2R - - - - (178)
B DA (2,073) - - - -
HoaniE 7
g
BT

ERERERAD




MR & A B 18 R I it

2%
R XK
ZHAR
B
L/} ENEe Rl
BER BRER TER PR
REEY ESR¥ER &R R Hi % &%t ¥ e ®e
AR B FBEB AEER FRICE R REEX RBEX REBEH FREER
FET FHET FER FER FAET FTET FET FTER
8,236 66,884 40,738 249,050 5,143,410 - - 5,143,410
451 - - - 451 - (451) -
1,689 2,954 2,143 2,886 78,053 - - 78,053
10,376 69,838 42,881 251,936 5,221,914 - (451) 5,221,463
(8,680) (1,730) (12,327) (38,239) 470,692 - 470,692
30,657 - 30,657
14,411 103,293 117,704
(10,436) - (10,436)
505,324 103,293 608,617
(76,965) - (76,965)
- (1,539) - (4,618) (6,335) - (6,335)
114 (250) - 16,565 14,356 - 14,356
436,380 103,293 539,673
(123,897) - (123,897)
312,483 103,293 415,776

—CRIFEHHRE




BEEANBRENE

2. GEBF(E

(b) FAHREHBE-_SEONFAAZTELXEARARIZEE

THALEERR RBREN2z
3 ; 4
BHEFEN/ (RD) B SRBNEN/ (BD)
FLARRERE SEBRRER  En/(RY) Ex BE
ABEL AEEK AEER REEY *EEY
TER TR TR kb B
HKFRS 3 - HKAS 36 R HKAS 38
ZARBETHEER Y ERERHELE
BELRZERMEL MG A 74,167 - 74,167 0.12 0.12
A-RTOF-A-HETEfFLBREE 8,957 3,911 12,868 0.01 0.01
SRCEARUAZAEE
(ABRR-_REME-A-ATHRA) (594) - (594) BEAVE EEARE
BMRaiHEE 82,530 39 86,441 0.13 013

(0 FERAHKAS 1HEARERANZI TR EMEE - AEEREEAREHATARBERANRARBE_FTN
FRA=Z+TRUEANEARS R AH7,374,0008 T R 994,000 L TR AGEBBSBEZHBEIHA RO FFA
FEEHBEER AT RBERTZENREEAR-.

(d) HKAS 8R4 BHHPBBRRETHE-

20 LEERERAT
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2. BT

_RRNEEEMBEAMECCE VRSN BREEDZAE TARERZEDEBE_RRMNERAZTHLER
BAZAGEZHATHEESUBBRIIEZRZEMANT:

(a) HEABRER_STNE-A-B2HUBZRE

Bh/ (B)
EENg FAFRE »8

BEGE BiERE REBA o413 8 REEH g g

REEE FEEX KEEH FEBY FEBY FEBEY

TRL Tin TR T TER Tix
HKAS 16+ HKAS 40R S5AP-Int 23
BEDEBNGERRTIE

kMG EESEAT - 21,267 (21,267) - - -

HKFRS 3
EEBTHRED (657,924) - 643,614 5,690 1,857 7,547
R-ZERE-F~B744%8 (657,924) 21,267 642,347 5,690 1,857 7,547

—SRIFETHESE
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BRRGEE M BREANA

1. BRAEUEE

EBE_FFRAEFAA=-TELANAAZAEEREAATBEAVBBERDIBET A G ER ([HKAS]) £345%
(PN ERE  RE-RRUETHM BRI ER e R R R E L ARARE _FRNF+ A=+t —8L
FEZEEMBEBRAERN -

2. HEBE=F

BOALR_FERNEMBBRAEE FEACEARERAMERTEEHNAS ([TASHH2E) RE
ECRTNFFEREREOCHEMZHITEREUBBEER (THKFRS) UER —_TEOFER2UBRR-TH
ERARHEBE_FENERNAZTRLABAZAEEREATHRAUBRRETRERGEREN RLFE
BEZE-_RFOEANAZHAERNEAZRENBRBERERCH D e BRI ER S BB EN ([SSAPs]) B
RUETFHEEMNEFN S AL ETHKFRSZFRE BT REAFREHREN RES K-

UNTHBEAVERBE_FFHFAAZTALANEAZABELHHTHES P BH R ZHKFRS

— HKAS 1 (AR HEER25]

— HKAS 8 [EERE SHETEELURRE]
— HKAS 16 (9% BBERERE]

— HKAS 24 (BRI E

— HKAS 36 [BERE]

— HKAS 38 (BREE]

— HKAS 40 [REWmE)

— HKFRS 3 [#5& 6]

—SSAP-Int 23 [BEDEERZ&7TRE]
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BEHGaHTRER

BE-FRRFRA=ZTHLREARA

REXBZ2RERANEE
REFPZRERA/ (RE) FE
REEB RS RLEHE
ReRBEEEFEMRD
HNzRERREEEY

HWReBRERAESEY

RERBReFENEHRZIN
RERRTER

REBR=ZEAURNIBAzEEREHER

BRTTEX

BEAAB=ZTHBLAER

—BERE —ETNF
RIBEX REEZ
FHExT FET
537,319 227,102
52,521 (438,426)
(739,995) (86,248)
(150,155) (297,572)
3,507,843 3,083,000
3,357,688 2,785,428
2,620,124 2,262,500
749,813 536,760
(12,249) (13,832)
3,357,688 2,785,428

—RREEFHRE
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MG e MR EE

< A

16

B

1
I
A

k3

Ll

RERTEREDZHRER
-BiRE
FEREH 25 2]

BRERIUAREHEE

JEREIARE

ki gRRES
KEHEATES
HENBATEE
HE-RBELIRERBE
ER-FRZERDRA
BE-FEREIHRS
EfSERRZRE
BRLRE

R-FEREAA=TH EJ)

* HEFEHS AR AEH

tRERERAT

TRRERAZ+TBLEREA

FBE

ARARARI RS
BER BB AERE  BAED  #E R2EY 7

B ERE  RAEE EEBR  BE  RE REEN  Re 8 BREE gl
AEgE  AEER  REEN  FEEN  AEER  RUSK  RAEER  AMER REER  RUER  RUEEG
TRL BT TRR TER  TRT TR THT  TAR TRR TER  TER
62050 48R4 483 3T %6 034 1SEID 112050 TSN 35408 11091546
- S ) - - W ST R ¥ AT
G50 48304 BSIEBY) MY 39 G348 220607 112050 TSSIE8 37265 11,099,093
- - - - (490} - - - (490) (556) (1,046)

- - - - - - 30 - B0 89N %0192

- - - SN ) - M0 SN2/ X I AT

- - - - - - - - - 60 10027

- - - - - - - - - o) )

- - - - - - - - - 61,640 61,640

- - - - - - - - -9 )

- Sl - - - e - - - -

- - - - - - - (200 (102,050 - (12050

. - - - - -0 60 - - -

- - - - - - - - -y

- - 303 - - e - - - -
650 40T (6811 248 347 624195 Q36185 62250 TINS5 34559 11378077

BEEERBRTZHEAHET,9554550008 T (Z FEEF7,694,348,00087T) °




MRS AR EE RS

BE-PTEFAASLALAGA

AAABRELER
2Rf B BEDE  EARE L] BERR 2
Bz BER ExBE  EfBR B8 BB REWN Be g8 RIEE  gEx
AEBE  AEBE  AEER  AEBE  ABER  AEEM ABBE AEBE REEH  FEBE  AEE4
TEn  fER  fEm  fRr  TREn  TER  TRm  FER  fER  TER  TER

R_EEREE-F-8 62,250 4839491 (210,685) - 32287 620601 2,412,648 124500 7881,098 3720099 11,601,197

RESTERRTZBARA

-EilE - - - - 161 - - - 151 307 468
ZEEEN - - - - - - 36588 - e 88888 415776
BRERZGARZSEE - - - - 161 - 326,888 - lUNe 89195 41824
BELE-BHBLAER - - - - - - - - - ey (13979
YELEREES - - - - - - - - - (4618) (4.618)
PERREAES - - - - - - - - - am s
hERBLRER - - - - - - - - - B B
HERBATES - - (13,328 - (36920 (19.758) 156,086 - (3.692) (357,208 (360.900)
HEMBRARER 2ES - - 58914 - - N R - - - -
SE-EEREFERE - - - - - - - 1245000 (124,500 - (124500)
ZE2REERE - - - - - - (2250 62,250 - - -
ERPERRZBE - - - - - - - - - ssyy TS
aRLEE - - 16,109 - - 55,095 (11,304) - - - -
RZ$2REAA=HE 82250 4839497 (271990 SIS 8560 2703154 62250 8079955 3,833,590 11913545

—RREEHRMES 15
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R-EFEFEXAZ+H

EaRkEH:

ARABIBRREAERS:
EBRITHRA

i 1E
BRRERE

LR RER
RS

GERBRIE:
RITREMES
a] AR 37
EEHAE
BERERE

mBRE:
ENEZEREARENER
ERNEaNEFPFHIER

Hit B RERERE
FEEE
RITREMLEE

IREARFHENERBEE

BEB AE

HARE
REERAE

TRERERQA

B i

14

10

—BERE —EERF
AB=+H +TZA=Z+—H
ABERZ WEZ
FERT FET
62,250 62,250
7,955,455 7,694,348
62,250 124,500
8,079,955 7,881,098
3,833,590 3,720,099
11,913,545 11,601,197
279,438 1,705,134
543,606 587,424
8,619 8,466
161,902 163,735
993,565 2,464,759
707,311 765,782
60,023 51,770
1,854,390 1,544,281
434,011 368,369
3,053,821 2,099,637
6,109,556 4,829,839
- 493,795
6,109,556 5,323,634
7,103,121 7,788,393
19,016,666 19,389,590




BHESEERER

R-ZBBRRFARB=1H

—ETRE —ZEENEF
AB=+H +ZAZ=Z+—E
RBEEX BEZ
B e TER FET
BE
EMBEE:
BEEE 7,544,098 6,338,571
BEME 342,722 342,722
THZES 444,418 430,193
B EE 1,510,447 1,560,413
BE 326,143 330,198
HEEH AR #EE 541,731 556,678
%ﬁéﬁﬂﬂ%/\ 283,893 590,869
BRAYE 141,558 132,032
ERE SERBRERER 13 14,667 69,310
Hup R FRIA 187,656 176,881
B IPRITE 8,775 8,743
AHEECZHBEE 337,291 285,056
BIEHIBEEE 49,181 62,747
11,732,580 10,884,413
MBEE:
THZEE 8,176 8,176
BELEZME 59,364 62,990
BE 1,435,408 1,239,969
ERENEFPRIE 32,533 16,915
FBUESERERERER 13 1,156,360 790,034
H fth pE W BB 988,170 825,359
REEBEIATEZHBEE 82,555 50,202
CIEqEE R 27,487 20,167
BEHEARITE 23,722 45,168
ReLBReEED 3,470,311 4,141,464
7,284,086 7,200,444
PEBBELEZIERDEE 10 - 1,304,733
7,284,086 8,505,177
BwEE 19,016,666 19,389,590

ZSSEFEFHMES
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BB (B8R):
EAVNSIEE
REEEEH
ERIEEEZER

DB ER

BRER
HEHA R

EXFELEERER

HEHREN

BEHELEEBER
SREE

TREREBRLA

BEAA=+BL~<EA

—EBTLF —ETEOEF
RBEZ REEIZ
ig:3 FEx FHET
(&%)
9 223,595 319,534
103,293 (26,274)
326,888 293,260
88,888 66,932
415,776 360,192
11
0.53%8 T 0.47%& 7T
0.36B T 0.5 ¢
0.52%& T 0.467% 7T
0.368 T 0.51% 7T
12 10581l 107 il




MEAZEE ERE

BE-_FFAFAAZ TR LARBA

BERE
REEERH
ERULERBECER

#HEX AR

EF

B WA
HALW A B W a5 7% 8
HE R HEKK
THE R
HiEEBMFE

REEBKBR
SRR

E TR RR&E:
HEZEH QB
BE N E

BAETRF (B8])
REEERK
ERIEEEZER

B IR
HEREERRK
ERIEEEZER

MAER (BE])
HEEEER
ERIEBEZER

BZXA=t+tHIEAKHEA

g S —_ZETMF
REEX RIEEXZ
it FER TET
(835)
3
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BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(website: www,behl.com.hk)
(Stock Code: 392)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting of the Shareholders
will be held at Prestige Room, Plaza Conference Centre, 35th Floor, Central Plaza, 18 Harbour
Road, Wanchai, Hong Kong on Monday, 17 October 2005 at 10:30 a.m. or so soon thereafter
the extraordinary general meeting of the Company convened to be held on the same date and
place at 10:00 a.m. shall have closed for the purpose of considering, if thought fit, passing
with or without amendments, the following resolution as ordinary resolution of the Company:—

ORDINARY RESOLUTION
“THAT

(a) conditional upon The Stock Exchange of Hong Kong Limited granting approval of the
listing of and permission to deal in the shares falling to be issued pursuant to the
exercise of any options granted under the share option scheme referred to in the circular
dispatched to the shareholders on the same day as this Notice, the terms of which are set
out in the printed document marked “A” now produced to the Meeting and for the
purpose of identification signed by the Chairman hereof (the “Share Option Scheme”),
the Share Option Scheme be approved and adopted to be the share option scheme for the
Company and that the Directors of the Company be authorised to grant options thereunder
and to allot and issue shares pursuant to the Share Option Scheme and take all such steps

as may be necessary or desirable to implement such Share Option Scheme; and



(b) conditional upon the Share Option Scheme becoming unconditional, the existing share
option scheme of the Company which was adopted by the Company on 16 May 1997 be

terminated with effect from the date on which such resolution shall become unconditional.”

By Order of the Board
Tam Chun Fai
Company Secretary
Hong Kong, 28 September 2005

Registered office:
Room 4301, 43rd Floor
Central Plaza

18 Harbour Road
Wanchai

Hong Kong

Notes:

1. A Member entitled to attend and vote at the Meeting is entitled to appoint one or more
proxies to attend and, on a poll, vote on his behalf. A proxy need not be a Member of the
Company. If more than one proxy is so appointed, the appointment shall specify the

number and class of shares in respect of which each such proxy is so appointed.

2. To be valid, a form of proxy and the power of attorney or other authority, if any, under
which it is signed, or a notarially certified copy of such power of attorney or authority,
must be lodged with the Company’s Share Registrar, Tengis Limited, G/F., Bank of East
Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than 48
hours before the time fixed for holding the Meeting.




The directors of the Company as at the date of this notice are as follows:

Executive Directors:

Mr. Yi Xi Qun; Mr. Zhang Hong Hai; Mr. Li Fu Cheng; Mr. Bai Jin Rong; Mr. Guo Ying
Ming; Mr. Liu Kai; Mr. Zheng Wan He; Mr. Li Man; Mr. Guo Pu Jin; Mr. Zhou Si; Mr. E
Meng ’

" Independent Non-executive Directors:
Mr. Lau Hon Chuen, Ambrose; Dr. Lee Tung Hai, Leo; Mr. Wang Xian Zhang; Mr. Wu Jiesi;
Mr. Robert A. Theleen

Please also refer to the published version of this announcement in South China Morning Post.
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BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(website: www.behl.com.hk)
(Stock Code: 392)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “Meeting”) of the
shareholders of Beijing Enterprises Holdings Limited (the “Company”) will be held at Prestige
Room, Plaza Conference Centre, 35th Floor, Central Plaza, 18 Harbour Road, Wanchai, Hong
Kong at 10:00 a.m. on Monday, 17th October 2005 for the purpose of considering and, if
thought fit, passing, with or without modifications, the following resolution which will be

proposed as ordinary resolution of the Company:

ORDINARY RESOLUTION
“THAT

(a) the agreement entered into between the Company as the vendor and £ 15 # & A R/ &)
(Canfort Investment Limited) (“Canfort™) as the purchaser on 6th September 2005 (the
“Maglev Agreement”), pursuant to which the Company has conditionally agreed to sell
the Company’s 63.75% equity interest of At &% 2 i %% % 1% X 1 % B A FR 22 7] (Beijing
Enterprises Holdings Maglev Technology Development Co., Ltd.) (“Maglev”) to Canfort
(a copy of the Maglev Agreement has been produced to the Meeting marked “A” and has
been initialled by the chairman of the Meeting for the purpose of identification), the
terms, performance and implementation of the transactions contemplated thereunder be

and are hereby confirmed and approved;




(b)

(©)

(d)

the agreement entered into between Space Express Limited (“Space Express”) as the
vendor and Beijing Holdings (BVI) Limited (“Beijing Holdings (BVI)”) as the purchaser
on 6th September 2005 (the “Tourism Agreement”), pursuant to which Space Express
has conditionally agreed to sell its 100% equity interest of Beijing Enterprises (Tourism)
Limited (“Beijing Enterprises (Tourism)”) to Beijing Holdings BVI (a copy of the Tourism
Agreement has been produced to the Meeting marked “B” and has been initialled by the
chairman of the Meeting for the purpose of identification) , the terms, performance and
implementation of the transactions contemplated thereunder be and are hereby confirmed

and approved,

any one director of the Company be and is hereby authorised for and on behalf of the
Company to do all such further acts and things and execute all such further documents
and take all steps which in his opinion may be necessary, desirable or expedient to
implement and/or give effect to the terms of, and all transactions contemplated under,
the Maglev Agreement and the Tourism Agreement; and

the affixing of the common seal of the Company to any instrument or document in the

presence of any one director of the Company as may be required for any of the above
purposes be and is hereby confirmed and approved.”

By order of the Board
Tam Chun Fai
Company Secretary

Hong Kong, 28th September 2005

Registered office:
Room 4301, 43rd Floor
Central Plaza

18 Harbour Road
Wanchai

Hong Kong




Notes:

1. A member entitled to attend and vote at the Meeting is entitled to appoint one or more
proxies to attend and, on a poll, vote on his/her behalf. A proxy need not be a member of
the Company. If more than one proxy is so appointed, the appointment shall specify the

number and class of shares in respect of which each such proxy is so appointed.

2. A form of proxy for use at the Meeting is enclosed herewith.

3. To be valid, the form of proxy and the power of attorney or other authority, if any, under
which it is signed, or a notarially certified copy of such power of attorney or authority,
must be lodged with the Company’s share registrar, Tengis Limited, at Ground Floor,
Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong, as
soon as possible and in any event not less than 48 hours before either the time appointed
for holding the Meeting or any adjournment thereof. Completion and return of the form
of proxy will not preclude a shareholder from attending and voting in person at the

Meeting or any adjournment thereof if the shareholder so desires.

4.  According to Article 75 of the articles of association of the Company, at any general
meeting a resolution put to the vote of the meeting shall be decided on a show of hands
unless (before or on the declaration of the result of the show of hands or on the withdrawal

of any demand for a poll) a poll is demanded by:—

(a) the chairman of such meeting; or

(b) at least three shareholders of the Company present in person (or, in the case of a
shareholder of the Company being a corporation, by its duly authorised
representative) or by proxy for the time being entitled to vote at the meeting; or

(c) a shareholder or shareholders of the Company present in person (or, in the case a
Shareholder being a corporation, by its duly authorised representative) or by proxy
and representing not less than one-tenth of the total voting rights of all shareholders
of the Company having the right to vote at the meeting; or
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BEIJING ENT<00392> - Unusual price & volume movements

The Stock Exchange has received a message from Beijing Enterprises
Holdings Limited which is reproduced as follows:-

"This statement is made at the request of The Stock Exchange of Hong Kong
Limited.

We have noted the recent increases in the price and trading volume of the
shares of Beijing Enterprises Holdings Limited ("the Company") and wish to
state that we are not aware of any reasons for such increases.

We also confirm that save as (i) the proposed disposal of shares in
Beijing Enterprises Holdings Maglev Technology Development Co., Ltd. and
Beijing Enterprises (Tourism) Limited as disclosed in the announcement of
the Company dated 6 September 2005; and (ii) the announcement of the
Company dated 8 September 2005 in relation to the interim results for the
six months ended 30 June 2005, there are no negotiations or agreements
relating to intended acquisitions or realisations which are discloseable
under rule 13.23, neither is the Board aware of any matter discloseable
under the general obligation imposed by rule 13.09, which is or may be of
a price-sensitive nature.

Made by the order of the board of directors cof the Company, the directors
of the Company individually and jointly accept responsibility for the
accuracy of this statement.

As at the date of this statement, the executive directors cf the Company
are Mr. Yi Xi Qun, Mr. Zhang Hong Hai, Mr. Li Fu Cheng, Mr. Bai Jin Rong,
Mr. Guo Ying Ming, Mr. Liu Kai, Mr., Zheng Wan He, Mr. Li Man, Mr. Guo Pu
Jin, Mr. Zhou Si, and Mr. E Meng; the independent non-executive directors
of the Company are Lau Hon Chuen, Ambrose, Mr. Lee Tung Hai, Leo, Mr. Wang
Xian zhang, Mr. Wu Jiesi and Mr. Robert A. Theleen.

For and on behalf of
Beijing Enterprises Holdings Limited

Zhang Hong Hai
Director

Hong Kong, 16 September 2005"

1ttp://www. hkex. com. hk/listedco/1listconews/sehk/20050916/LTN20050916193. HTM 9/29/200:
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BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong under the Companies Ordinance)
(website: www.behl.com.hk)

(Stock code: 392)

SUMMARISED INTERIM RESULTS ANNOUNCEMENT
FOR THE SIX MONTHS ENDED 30th JUNE, 2005

HIGHLIGHTS

* Turnover for the first half of 2005 amounted to HK$5.14 billion,
representing an increase of 14.9% over the corresponding period of last
year.

* Profit attributable to shareholders of the Company for the first half of
2005 amounted to HK$327 million, representing an increase of 11.5%
over the corresponding period of last year.

» Basic earnings per share amounted to HK$0.53.

* Aninterim dividend of HK10 cents per share is declared for the six months
ended 30th June, 2005.

UNAUDITED INTERIM RESULTS AND INTERIM DIVIDEND

The Board of Directors (the “Board”) of Beijing Enterprises Holdings Limited (the “Company”)
is pleased to announce the unaudited interim consolidated results of the Company and its
subsidiaries (the ‘““Group’’) for the six months ended 30th June, 2005 and the unaudited
condensed consolidated balance sheet of the Group as at 30th June, 2005 with the comparative
figures in 2004. The consolidated turnover of the Group was HK$5.14 billion for the first half
of 2005, increased by 14.9% comparing to the corresponding period of last year. Profit
attributable to shareholders of the Company was HK$327 million, increased by 11.5% comparing
to the first half of 2004.

The Board has resolved to declare an interim dividend of HK10 cents per share in cash for the
six months ended 30th June, 2005 (2004: HK10 cents) payable on 9th November, 2005 to
shareholders whose names appear on the Register of Members of the Company on 7th October,
2005.




CONDENSED CONSOLIDATED PROFIT AND LOSS ACCOUNT
For the six months ended 30th June, 2005

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
Notes HK$’000 HK$’000
(Restated)
TURNOVER 3
Continuing operations 5,143,410 4,019,594
Discontinued operations 10 - 456,269
5,143,410 4,475,863
Cost of sales (3,705,312) (3,212,279)
Gross profit 1,438,098 1,263,584
Interest income 30,657 12,715
Other income and gains, net 4 195,757 173,846
Selling and distribution costs (468,836) (452,685)
Administrative expenses (544,698) (453,785)
Other operating expenses, net (42,361) (44,495)
PROFIT FROM OPERATING ACTIVITIES § 608,617 499,180
Finance costs 6 (76,965) (70,867)
Share of profits and losses of: 7
Jointly-controlled entities (6,335) (1,284)
Associates 14,356 32,805
PROFIT/(LOSS) BEFORE TAX
Continuing operations 9 436,380 508,363
Discontinued operations 10 103,293 (48,529)
539,673 459,834
TAX 8
Continuing operations 9 (123,897) (101,171)
Discontinued operations 10 - 1,529
(123,897) (99,642)
PROFIT/(1.LOSS) FOR THE PERIOD
Continuing operations 9 312,483 407,192
Discontinued operations 10 103,293 (47,000)
415,776 360,192




ATTRIBUTABLE TO:
Shareholders of the Company:

Continuing operations 9 223,595 319,534
Discontinued operations 103,293 (26,274)
326,888 293,260

Minority interests 88,888 66,932
415,776 360,192

EARNINGS PER SHARE 11

Basic for profit for the period HK$0.53 HK$0.47
Basic for profit from continuing operations HK$0.36 HK$0.51
Diluted for profit for the period HK$0.52 HK$0.46
Diluted for profit from continuing operations HK$0.36 HK$0.51

DIVIDEND PER SHARE 12

CONDENSED CONSOLIDATED BALANCE SHEET
30th June, 2005

30th June,
2005
Unaudited
Notes HK$’000
ASSETS

Non-current assets:
Fixed assets 7,544,098
Investment properties 342,722
Lease premium for land 444,418
Intangible assets 1,510,447
Goodwill 326,143
Interests in jointly-controlled entities 541,731
Interests in associates 283,893
Properties under development 141,558
Trade and bills receivables 13 14,667
Other receivables 187,656
Pledged bank balances 8,775
Available-for-sale financial assets 337,291
Deferred tax assets 49,181
11,732,580

HK10 cents

HK10 cents

31st December,
2004

Audited
HK$’000

6,338,571
342,722
430,193

1,560,413
330,198
556,678
590,869
132,032

69,310
176,881
8,743
285,056
62,747

10,884,413




Current assets:
Lease premium for land

Properties held for sale

Inventories

Amounts due from customers for
contract work

Trade and bills receivables

Other receivables

Financial assets at fair value through
profit or loss

Taxes recoverable

Pledged bank balances

Cash and cash equivalents

Non-current assets classified as
held for sale

TOTAL ASSETS

EQUITY AND LIABILITIES:

8,176
59,364
1,435,408

32,533

13 1,156,360
988,170

82,555

27,487

23,722
3,470,311

7,284,086
10 -
7,284,086

19,016,666

Equity attributable to shareholders of the Company:

Issued capital
Reserves
Proposed dividend

Minority interests
TOTAL EQUITY

Non-current liabilities:
Bank and other borrowings
Convertible bonds
Other long term liabilities
Deferred tax liabilities

Current liabilities:
Trade and bills payables
Amounts due to customers for
contract work
Other payables and accruals
Taxes payable
Bank and other borrowings

62,250
7,955,455
62,250

8,079,955
3,833,590

11,913,545

279,438
543,606

8,619
161,902

993,565

14 707,311

60,023
1,854,390
434,011
3,053,821

6,109,556

8,176
62,990
1,239,969

16,915
790,034
825,359

50,202
20,167
45,168

4,141,464

7,200,444

1,304,733
8,505,177

19,389,590

62,250
7,694,348
124,500

7,881,098

3,720,099

11,601,197

1,705,134
587,424
8,466
163,735

2,464,759

765,782

51,770
1,544,281
368,369

2,099,637

4,829,839




Liabilities directly associated with
non-current assets classified as

held for sale 10 - 493,795
6,109,556 5,323,634
TOTAL LIABILITIES 7,103,121 7,788,393
TOTAL EQUITY AND LIABILITIES 19,016,666 19,389,590
NET CURRENT ASSETS 1,174,530 3,181,543
TOTAL ASSETS LESS CURRENT
LIABILITIES 12,907,110 14,065,956
Notes:
1. Basis of preparation

The unaudited condensed interim consolidated financial statements for the six months ended 30th June, 2005
are prepared in accordance with Hong Kong Accounting Standard (“HKAS”) 34 “Interim Financial Reporting”.
The accounting policies and basis of preparation adopted in the preparation of these interim financial statements
are the same as those used in the annual financial statements for the year ended 31st December, 2004.

2. Comparative amounts

As disclosed in the Company’s 2004 annual financial statements, the Group resolved to early adopt all the
new Hong Kong Financial Reporting Standards (“HKFRSs”) issued by the Hong Kong Institute of Certified
Public Accountants (“HKICPA”) up to the date of approval of the 2004 annual financial statements, for the
preparation of the 2004 annual financial statements. The early adoption took place after the Group prepared
its unaudited condensed interim consolidated financial statements for the six months ended 30th June, 2004
and accordingly, the Group’s results for the six months ended 30th June, 2004 were previously reported in
accordance with Statements of Standard Accounting Practice (“SSAPs”) issued by the HKICPA. In order to
conform to the current period’s presentation and comply with the new requirements of HKFRSs, certain
comparative amounts have been restated and reclassified accordingly.

The HKFRSs which have impacts on the unaudited condensed interim consolidated financial statements for
the six months ended 30th June, 2004 are set out below:

- HKAS 1 “Presentation of Financial Statements”

- HKAS 8 “Accounting Policies, Changes in Accounting Estimates and Errors”
— HKAS 24 “Related Party Disclosures”

— HKAS 36 “Impairment of Assets”

— HKAS 38 “Intangible Assets”

- HKFRS 3 “Business Combinations”

Summary details of the changes in accounting policies are set out in note 2 to the 2004 annual financial
statements and the major effects of the changes in accounting policies on the unaudited condensed interim
consolidated financial statements for the six months ended 30th June, 2004 are summarised as follows:




(a) Effect of prior period adjustments on profit after tax for the six months ended 30th June, 2004

HKFRS 3, HKAS 36 and HKAS 38
Goodwill previously eliminated
against reserves now not included
in the calculation of the gain
on disposal of interests in an associate

Discontinuation of amortisation
of goodwill from 1st January, 2004

Reversal of recognition as income of
those negative goodwill which were
derecognised as at Ist January, 2004

Total effect for the period

Increase/(decrease)
in profit for the period
attributable to Increase/ Increase/(decrease) in
Shareholders (decrease) earnings per share amount
of the Minority in profit for profit for the period
Company interests for the period Basic Diluted
Unaudited Unaudited Unaudited Unaudited Unaudited
HKS$'000 HK$'000 HK$'000 HK$ HK$
74,167 - 74,167 0.12 0.12
8,957 3,911 12,868 0.01 0.01
(594) - (594) Immaterial Immaterial
32,530 3,911 36,441 __0i3 0.13

(b)  The adoption of HKAS 1 has resulted in a change in presentation in the consolidated profit and loss
account. Taxes of jointly-controlled entities and associates attributable to the Group for the six months
ended 30th June, 2004 of HK$7,374,000 and HK$994,000, respectively, which were previously included
in the tax charge on the consolidated profit and loss account, are now included in the share of profits
and losses of jointly-controlled entities and associates, respectively.

(c) HKAS 8 and 24 affect certain disclosures of the interim financial statements.

3. Segment information

The Group’s operating businesses are structured and managed separately, according to the nature of their
operations and the products and services they provide. Each of the Group’s business segments represents a
strategic business unit that offers products and services which are subject to risks and returns that are
different from those of the other business segments. The following tables present revenue and results for the
Group’s business and geographical segments.




(a) Business segments
For the six months ended 30th June, 2005

Discontinoed

Contizuing operations operations
Telecom-
munications
Property and
Expressway Water construction  [Trelated  Geothermal
Brewery Retail andfollroad  trestment  Tourism and services energs  Corporate Dairy
operations  operations  operations  operati operations development and products systems  and others Total  operations Elimination Consolidated
Uneudited  Uneudited  Unavdited  Unsodited  Unaudited  Unaudited  Unaudited  Unandited  Unavdited  Unaudited  Ueaodited  Unzodited  Unaodited
HED'060  HKD'OO0  HKD'000  RED'OO0  HKD'0D  HKD'0G0  HED'G60  HED'060  HKD'000  HKD'000  HED'660  HKD'000  HKD'060
Segment revenve
External sales 246321 2,176,080 nIn 138,18 - 8,236 66,884 LAk 19,050 5143410 - - 5143410
Intersegment sales - - - - - 41 - - - 451 - {451} -
Otber income and gains, net KYR1Y) 35,206 153 - - 1,689 194 1143 1386 78,083 - - 78,053
Total 1178659 211,376 118,666 138,18 - 10,376 69,838 42881 15193  §21914 - (@51) 522146
Segment results 1331 75,907 14,071 18,339 - (8,680) (,30) (121 (38239) 410692 - 470,69
Interest income 0,657 - 30,657
Unallocated income and gains, net 14411 103,293 117,14
Unallocated expenses (10,436) - (16,436)
Profit from operating activities 505,34 103,293 608,617
Finance costs (76,965) - (76,965}
Share of profits and losses of:
Jointlycontrofled entities - - - - (178) - (1,539) - 4618) 6,335) - {6,333)
Associates 2073) - - - - 114 (250) - 16,3565 14,356 - 14,356
Profit before tax 436,380 103,293 539673
Tax (123,897) - {123,897)
Profii for the period 312,48 103,193 415,776




For the six months ended 30th June, 2004

Discontinued
Continuing operations aperations

Telecom-

munications

Property and

Expressvay Water construction  JT related  Geothermal
Brewery Retail andtollroad  treatment Tourism and services energy  Corporate Dairy
operations  operations  operations  operations  operations  development  and products systems  and others Totsl  operations  Elimination ~ Consolidated

Unadied ~ Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited  Unaudited
HKD'OO0  HKD'OOO  HKD'000  HKD'OOD  HKD'000  HKD'000  HKD'000  HKD0O0  HKD'0OO  HKD'OOO  HKD'OD0  HKD'00  HKD'000

Segment revenue

External sales 8 Ll 05475 198.291 - 78816 166,335 18516 W 4095 456,269 - 44158603
Intersegment saies - - - - - X)) - - - 432 - 432) -
Other income and gaias, net 08 10,780 3,363 - - 54l 14 1,680 4310 ST 1,156 - 2.3m
Total 1809349 1,285,011 208,838 198,291 - 84,719 169,756 18,196 237,083 401,243 4571425 (43) 452823
Segmen! results 195311 45,799 136,516 12457 - 4309 {4510) 9,265 (18840) 439907 (38,051) 401,356
[nterest income 19K 801 12715
Unallocated income zed gains, net {11,388 10,085 11413
Unallocated expenses (36.444) (420) (36,364)
Profit/(loss) from operating activities 526,765 (21,585) 499,180
Finance costs (64,261} (6,606) (70.867)
Share of profits and losses of:
Jointly~controlled entities (5.799) 6,179 - - 5389 - (3.023) - 2,284 5,030 (6.314) (1.284)
Associates 143 - - - - (674) 0997 - PR 40819 (8,04) 32805
Profit before 121 508,363 (43,529 459,834
Tax (101,17 1,529 (99,642)
Profit for the period 407,192 (47,000) 360,192
— E— ——




(b)  Geographical segments

Hong Kong Mainland China Overseas Eliminations Consolidated
For the For the For the For the For the
six months ended six months ended six months ended six months ended six months ended
30th June, 30th June, 30th June, 30th June, 30th June,
2005 2004 2005 2004 2005 2004 2005 2005 2004
Unaudited  Unaudited Unaudited  Unaudited Unaudited  Unaudited  Unaudited Unaudited  Unaudited
HK$’000 HK$'000  HK$'000 HKS’000  HKS$'000 HK$'000  HKS$'006 HK$’000 HK$'000
Segment revenue:
External sales 6,362 12,603 5,080,373 4,370,656 96,675 92,604 - 5,143,410 4,475,863
Intersegment sales 2,928 7,367 - - 7421 15,158 (10,355) - -
Other income and gains, net 428 3,430 77,625 48435 - 508 - 78,053 52373
Total segment revenue 9,718 23400 5,117,998 4,419,091 104,102 108,270 (10,355) 5,221,463 4,528,236
4, Other income and gains, net
For the six months
ended 30th June,
2005 2004
Unaudited Unaudited
HK$°000 HK$'000
(Restated)
Other income
Investment income 225 8,898
Corporate income tax and value-added tax refund 2,934 13,001
Rental income 22,491 13,143
Others 52,496 41,066
78,146 76,108
Gains, net
Gain on deemed disposal of interests in a subsidiary arising
from the dilution of the Group’s interest in that subsidiary
upon the exercise of convertible bonds of that subsidiary
by certain bondholders in exchange for ordinary shares
of that subsidiary 13,979 -
Gain on disposal of fixed assets, net 306 43
Gain on disposal of available-for-sale financial assets 33 1,320
Gain on disposal of interests in subsidiaries 103,293 -
Gain on disposal of interests in an associate - 96,375
117,611 97,738
195,757 173,846




5.

Profit from operating activities

Profit from operating activities was determined after charging the following:

Depreciation
Amortisation of intangible assets

Finance costs

Interest on convertible bonds

Interest on bank loans and other loans wholly repayable

within five years
Interest on other loans

7.

For the six months
ended 30th June,

Share of profits and losses of jointly-controlled entities and associates

An analysis of share of profits and losses of jointly-controlled entities and associates is as follow:

i) Jointly-controlled entities:
Share of profits and losses before tax
Share of tax
Share of profits and losses

ii) Associates:

Share of profits and losses before tax
Share of tax

Share of profits and losses

10

2005 2004
Unaudited Unaudited
HK3$’000 HK$°000
(Restated)
266,650 299,507
52,367 51,815
For the six months
ended 30th June,
2005 2004
Unaudited Unaudited
HK$’000 HK$°'000
3,525 3,945
73,137 66,829
303 93
76,965 70,867
For the six months
ended 30th June,
2005 2004
Unaudited Unaudited
HK$’000 HK$’000
(Restated)
(4,710) 6,090
(1,625) (7,374)
(6339 1.284)
16,779 33,799
(2,423) (994)
14,356 32,805




8. Tax

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$’000 HK$’000
(Restated)
Continuing operations
Current — PRC
Hong Kong 663 194
Mainland China 110,382 104,676
Current — Overseas 1,119 951
Deferred 11,733 (4,650)
123,897 101,171
Discontinued operations
Current — Mainland China, the PRC - 341
Deferred - (1,870)
- (1,529)
123,897 99,642

Hong Kong profits tax has been provided at the rate of 17.5% (2004: 17.5%) on the estimated assessable
profits arising in Hong Kong during the period. Taxes on profits assessable elsewhere have been calculated at
the rates of tax prevailing in the countries in which the Group operates, based on existing legislation,
interpretations and practices in respect thereof.

9. Continuing operations

From operations From gain on disposal® Total
For the six months ended For the six months ended For the six months ended
30th June, 30th June, 30th June,
2005 2004 2005 2004 2005 2004

Unaudited Unaudited Unaudited Unaudited Unaudited Unaudited
HK$'000 HK$'000 HK$°600 HK$'000 HK$’000 HKS$'000

(Restated) (Restated) (Restated)
Profit before tax 436,380 411,988 - 96,375 436,380 508,363
Tax (123,897) (101,171) - - (123,897) (101,171)
Profit for the period 312,483 310,817 - 96,375 312,483 407,192

Attributable to:
Shareholders of the Company 223,595 223,159 96,375 223,595 319,534
Minority interests 88,888 87,658 - - 88,888 87,658

312,483 310,817 96,375 312,483 407,192

@ Gain on disposal of HK$96,375,000 recognised in the six months ended 30th June, 2004 arose from
the disposal of 20% equity interests in Siemens Communication Networks Ltd., Beijing (previously
known as “Beijing International Switching System Co., Ltd.”) by the Group in April 2004.
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10. Discontinued operations

As disclosed in the Company’s 2004 annual financial statements, the Company entered into two separate
share transfer agreements with Jt 3 = Ju %€ B FR F (£ 2 & (“San Yuan Group™), a related company, and
Beijing Holdings Limited (“BHL”), the ultimate holding company, on 3rd December, 2004 to conditionally
dispose of all its interest in Beijing Enterprises (Dairy) Limited (“BE Dairy”), a then wholly-owned subsidiary
of the Company, as to 65.46% and 34.54% to San Yuan Group and BHL at a consideration of RMB323.6
million (approximately HK$304.9 million) and RMB237.4 million (approximately HK$223.6 million),
respectively. The major asset of BE Dairy is its 55% equity interest in Beijing Sanyuan Foods Co., Ltd.
(“San Yuan Foods™), a company whose shares are listed on the Shanghai Stock Exchange and principally
engaged in the production and sale of dairy products in Mainland China. Dairy operations represent a
separate business segment of the Group and were solely undertaken by San Yuan Foods. Accordingly, the
dairy operations segment has been reported as discontinued operations and was held for sale as at 31st
December, 2004. The dairy operations were disposed of during the six months ended 30th June, 2005 and a
gain on disposal of HK$103,293,000 was recognised in the unaudited consolidated profit and loss account
for the six months ended 30th June, 2005. The results of the discontinued operations for the six months
ended 30th June, 2005 and 2004 are summarised as follows:

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$’000 HK$’000
Turnover - 456,269
Expenses - (504,798)
Loss from operations before tax - (48,529)
Gain on disposal of interests in subsidiaries constituting
the discontinued operations 103,293 -
Profit/(loss) before tax from discontinued operations 103,293 (48,529)
Tax
— related to loss from operations - 1,529
~ related to gain on disposal of interests in subsidiaries
constituting the discontinued operations - -
Net profit/(loss) attributable to discontinued operations 103,293 (47.000)

Earnings/(loss) per share from discontinued operations

~ Basic HK$0.17 (HK$0.04)
- Diluted N/A N/A
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11.  Earnings per share

The calculation of the basic and diluted earnings per share for the six months ended 30th June, 2005 is based

on the following data:
Earnings:

i) For profit for the period:

Profit for the period attributable to shareholders of the Company,
used in the basic earnings per share calculation

Interest expense for the period relating to the liability component
of the convertible bonds of Beijing Yanjing Brewery
Company Limited (“Yanjing Brewery”), net of current tax

Decrease in profit for the period of Yanjing Brewery attributable
to the Group, as a result of the dilution of interest in
Yanjing Brewery assuming the exercise of all the outstanding
convertible bonds issued by Yanjing Brewery

Profit for the period attributable to shareholders of the Company,
used in the diluted earnings per share calculation

(i1))  For profit for the period from continuing operations:

Profit for the period from continuing operations attributable to
shareholders of the Company, used in the basic earnings
per share calculation

Interest expense for the period relating to the liability component of

the convertible bonds of Yanjing Brewery, net of current tax

Decrease in profit for the period of Yanjing Brewery attributable to

the Group, as a result of the dilution of interest in
Yanjing Brewery assuming the exercise of all the outstanding
convertible bonds issued by Yanjing Brewery

Profit for the period from continuing operations attributable to
shareholders of the Company, used in the diluted earnings
per share calculation

Number of ordinary shares:

Weighted average number of ordinary shares in issue during
the period used in basic and diluted earnings per share
calculations
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For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$’000 HK$°000
(Restated)
326,888 293,260
2,362 2,643
4,875) (7,256)
324,375 288,647

For the six months
ended 30th June,

2005 2004
Unaudited Unaudited
HK$’000 HK$’000
(Restated)
223,595 319,534
2,362 2,643
(4,875) (7,256)
221,082 314,921
622,500,000 622,500,000




The exercise of the outstanding share options of the Company, Beijing Development (Hong Kong) Limited
(“Betijing Development”) and Xteam Software International Limited, subsidiaries of the Company, during the
six months ended 30th June, 2005 did not have a diluting effect on the Group’s basic earnings per share for the
period.

The exercise of the outstanding share options of the Company and Beijing Development during the six
months ended 30th June, 2004 did not have a diluting effect on the Group’s basic earnings per share for that
period.

12. Interim dividend

On 8th September, 2005, the Board declared an interim dividend of HK10 cents per share (2004: HK10
cents), totalling HK$62,250,000 (2004: HK$62,250,000).

13. Trade and bills receivables

The various group companies have different credit policies, depending on the requirements of their markets
and the businesses which they operate. Certain customers are allowed to settle the construction contract sum
by three annual instalments. Aged analyses of trade and bills receivables are prepared and closely monitored
in order to minimise any credit risk associated with receivables.

An aged analysis of the Group’s trade and bills receivables as at the balance sheet date is as follows:

30th June, 31st December,

2005 2004

Unaudited Audited

HK$°000 HK3$'000

Within one year 1,014,482 755,437
One to two years 122,587 79,490
Two to three years 21,433 15,651
Over three years 12,525 8,766
1,171,027 859,344

Less: Portion classified as current assets (1,156,360) (790,034)
Long term portion 14,667 69,310

14. Trade and bills payables

An aged analysis of the Group’s trade and bills payables as at the balance sheet date, based on invoice date,
is as follows:

30th June, 31st December,

2005 2004

Unaudited Audited

HK$°000 HK$’000

Within one year 665,799 724,357
One to two years 17,124 18,703
Two to three years 14,801 8,141
Over three years 9,587 14,581
707,311 765,782
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MANAGEMENT DISCUSSION AND ANALYSIS
Business Review for the First Half of 2005

The core businesses of the Group maintained steady growth in the first half of the year. The
consolidated turnover increased by 14.9% to HK$5.14 billion as compared to the corresponding
period of last year. The administrative expenses to turnover ratio slightly increased, mainly
attributable to the acquisition and establishment of new department stores by Wangfujing
Department Store. The profit attributable to shareholders of the Company increased by 11.5%
to HK$327 million as compared to the restated figures of last year.

The asset restructuring of the Group achieved satisfactory results. With the completion of
disposal of equity interests in San Yuan Foods, the results of the Group will no longer be
dragged down by consolidating the loss of San Yuan Foods. The transaction brought an
exceptional accounting gain of HK$103 million in the first half of the year.

Infrastructure and Utilities

During the period, the traffic volume of the Capital Expressway increased by 10.68% to 21.24
million vehicles. Turnover increased by 9.7% to HK$180 million. Profit attributable to the
Group increased by 11% to HK$104 million. The traffic volume of the Capital Expressway is
showing signs of saturation and the Group will improve the efficiency of toll gates in order to
relieve the pressure of traffic volume.

Water Treatment contributed a net profit of HK$65.39 million for the period and remained a
major source of cashflow for the Group. The operation of Shenzhen Guanshun Road was
affected by improvement projects and traffic diversion, making the traffic volume for the first
half decreased by 7.8 % to 5.01 million vehicles. Profit attributable to the Group was HK$10.05
million.

Consumer Products

The business of Yanjing Brewery continued to grow. The sales volume during the period
increased by 6.5% to 1.47 million tons. Turnover increased by 20% to HK$2.146 billion. Profit
attributable to the Group increased by 17.8% to HK$77.71 million as compared to the
corresponding period of last year. As certain convertible bondholders of Yanjing Brewery
exercised the convertible bonds during the period, the Group’s shareholding in Yanjing Brewery
was diluted and a gain on deemed disposal attributable to the Group of HK$11.18 million was
recognised. If the above factor is not taken into consideration, the operating results have
increased slightly compared to the corresponding period of last year. Yanjing Brewery was
recently awarded the qualification of being a sponsor in the Beijing Olympic Games in 2008,
which enhanced the acknowledgement of the brand name and leaving a positive impact on the
market promotion of Yanjing Brewery.

The transfer of equity interests in San Yuan Foods was completed during the period and the
Group no longer consolidated the loss of San Yuan Foods, making the overall results of consumer
products business improved significantly.

Retail and Tourism Services

Turnover of Wangfujing Department Store increased significantly by 66% to HK$2.25 billion.

The increase was mainly attributable to the consolidated results with the new outlets the
acquisition of the controlling interests of Dong An Plaza and Shuang An Department Store.
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Although some new department stores have not achieved economies of scale and recorded
losses for the period, the contribution of Wangfujing Department Store to the Group’s profit
increased by 211% to HK$11.84 million as compared to the corresponding period of last year.

For the tourism business, the number of tourists increased tremendously during the period and
there saw a significant improvement in the results. However, due to the restructuring of its
asset portfolio, the Group decided to withdraw from the tourism business. Subsequent to the
balance sheet date, the Group entered into a sale and purchase agreement to dispose of its 75%
equity interest in Beijing Badaling Tourism Company Limited. An extraordinary gain is expected
to arise from this transaction and will be recognised in the second half of the year.

Other businesses

Beijing Enterprises Ever Source Limited, in which the Group holds approximately 69.81%
equity interest, was affected by the continuous macro economic measures introduced by the
PRC Government in the first half of the year. Its results dropped significantly and recorded an
operating loss of approximately HK$13.67 million. The enterprise is now adjusting its direction
of business and reinforcing its control over the collection of trade receivables in order to
consolidate its business. Despite short-term uncertainties, the technology possessed by Ever
Source was further recognized by inspection organizations of the PRC and was granted beneficial
policies. The contracts newly entered into by Ever Source in the first half of the year increased
by 150,000 sq. m. compared to the corresponding period of last year, laying a good foundation
for revival in the future.

The scale of other technology businesses and newly established businesses was not significant
and the results of these businesses growth steadily as compared to the corresponding period of
last year.

CAPITALISATION AND FINANCIAL POSITION

The financial condition of the Group remained stable. Equity attributable to shareholders of the
Company increased to approximately HK$8.08 billion while minority interests amounted to
approximately HK$3.83 billion as of 30th June, 2005. Total borrowings were HK$3.88 billion.
Net debt (total borrowings minus cash) was HK$374 million at period end date, representing a
4.6% net debt to equity ratio. Bank borrowings were predominately in Renminbi with the
remaining 20.1% in US Dollars.

AUDIT COMMITTEE

The Audit Committee comprises three independent non-executive directors, namely, Messrs.
Lee Tung Hai (Chairman of Audit Committee), Wang Xian Zhang and Wu Jiesi. The main
duties of the committee include reviewing and providing supervision over the Company’s
financial reporting process and internal controls. The Audit Committee of the Company has
already reviewed the unaudited interim results for the six months ended 30th June, 2005 and
considers that appropriate accounting policies have been adopted in the preparation of relevant
results and sufficient disclosures have been made.

SIGNIFICANT POST BALANCE SHEET EVENTS
Subsequent to the balance sheet date, the following significant events occurred:

1) On 19th July, 2005, the Group disposed of all its 95% equity interest in Beijing Western-
Style Food Company Limited, a subsidiary of the Company, at a cash consideration of
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RMB6 million (approximately HK$5.65 million) pursuant to a conditional sale and
purchase agreement entered into between the Company and Xt R EHZ LW ER R L
@) on 9th June, 2005. The effect of this transaction on the Group’s operating results is
not significant.

2)  On 30th August, 2005, Beijing Enterprises Holdings High-Tech Development Company
Limited (“High-Tech”), a subsidiary of the Company, entered into a sale and purchase
agreement to transfer its entire equity interests in Beijing Qinchang Glass Company
Limited (a jointly-controlled entity, which High-Tech holds 30% equity interest) to an
independent third party at a cash consideration of RMB34.11 million (approximately
HK$32.8 million). The effect of this transaction on the Group’s operating results was not
significant.

3)  On 6th September, 2005, the Company and BHL’s wholly-owned subsidiaries, Beijing
Holdings (BVI) Limited and Canfort, reached the following sale and purchase agreements:

i) Dispose of its 75% of the equity interests in Beijing Badaling Tourism Company
Limited (“Badaling Tourism”) to Beijing Holdings (BVI) Limited at a cash
consideration of RMB336.84 million (approximately HK$323.88 million). An
exceptional accounting gain is expected to arise from this transaction; and

i)  Dispose of its 63.75% of the equity interests in Beijing Maglev Technology
Development Company Limited (“Maglev Technology”) to Canfort at a cash
consideration of RMB38.19 million (approximately HK$36.72 million). The effect
of this transaction on the Group’s profit was not significant.

As the remaining 36.25% equity interests in Maglev Technology is held by Badaling
Tourism, the Company will no longer, directly or indirectly, hold any equity interest in
Maglev Technology after the completion of the two aforementioned transactions.

STRATEGIES AND PROSPECTS

The Group has been trying to simplify its business structure and has formed into a corporate
structure where Infrastructure and Ultilities are the major components in the asset portfolio
while supported by a brand name consumer product concept. In terms of infrastructure, the
Company will reinforce the investment on and expand the business of toll roads and water
treatment. With the large population base of Beijing, the Company is now looking into the
projects of pipeline gas. In addition, the Group will continually integrate its existing assets and
businesses with the aim of generating a higher asset return.

Being the largest overseas-integrated enterprise group in Beijing, the Company has confidence
in its future development. It will consolidate its position as the financing window of Beijing in
the international capital market and provide financing channels and management experience for
the development of public facilities and infrastructure for the economic development and urban
construction of Beijing city. The Company will take the initiative in meeting the challenges in
the coming years, introduce more impetus for profit growth to the enterprise, develop the
Company into the most important investment and finance platform of Beijing and continue to
be one of the red chip companies that carries weight in Hong Kong.

17




EMPLOYEES

As at 30th June, 20035, the core businesses of the Group employ approximately 39,600 employees
throughout the country. The Group confirmed that the level of remuneration of its employees is
market competitive.

PUBLICATION OF THE RESULTS ON THE WEBSITE OF THE STOCK EXCHANGE

The 2005 interim report will be sent to all shareholders and will be published on the Company’s
website (www.behl.com.hk) and the website of the Stock Exchange (www.hkex.com.hk) in due
course.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES OF THE COMPANY

Neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the
Company’s listed securities for the six months ended 30th June, 2005.

COMPLIANCE WITH THE “CODE ON CORPORATE GOVERNANCE PRACTICES”

The directors believe that the Company complied with the code provisions (“Code Provisions™)
as set out in Appendix 14 “Code on Corporate Governance Practices” to the Listing Rules for
the half year ended 30th June, 2005, except Code Provision A.4.1:

Code Provision A.4.1

The non-executive directors of the Company are not appointed for specific terms, which deviates
from the requirement of Code Provision A.4.1. However, in view of the fact that non-executive
directors are subject to retirement by rotation in accordance with the Company’s Articles of
Association, the Company considers that there are sufficient measures to ensure that the corporate
governance of the Company are no less exacting than the Code Provisions.

COMPLIANCE WITH THE “MODEL CODE”

The Company has adopted Appendix X “Model code” to govern securities transactions by the
directors. After having made specific enquiry to all directors, all directors confirmed that they
complied with the “Model Code” during the half year ended 30th June, 2005.

CLOSURE OF REGISTER OF MEMBERS

The Register of Members will be closed from 5th October, 2005, Wednesday to 7th October,
2005, Friday, both dates inclusive, during which period no transfers of shares will be effected.
In order to qualify for the interim dividend, all transfer documents, accompanied by the relevant
share certificates and transfer forms, must be lodged with the Company’s Share Registrars,
Tengis Limited at G/F., Bank of Asia Harbour View Centre, 56 Gloucester Road, Wanchai,
Hong Kong, not later than 4:30 p.m. on, 4th October, 2005, Tuesday.
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APPRECIATION

On behalf of the Board, I would like to express my sincere thanks to all the Group’s employees
for their continuous support and dedicated services.

By order of the Board
Yi Xi Qun
Chairman
Hong Kong, 8th September, 2005
The directors of the Company as at the date of this announcement are as follows:
Executive Directors:
Yi Xi Qun; Zhang Hong Hai; Li Fu Cheng; Bai Jin Rong; Guo Ying Ming; Liu Kai; Zheng Wan
He; Li Man; Guo Pu Jin; Zhou Si; E Meng

Independent Non-Executive Directors:
Lau Hong Chuen, Ambrose; Lee Tung Hai, Leo; Wang Xian Zhang; Wu Jiesi; Robert A. Theleen

Please also refer to the published version of this announcement in South China Morning Post.
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BEIJING ENTERPRISES HOLDINGS LIMITED

(incorporated in Hong Kong with limited liability)
Stock Code: 392

APPOINTMENT OF EXECUTIVE DIRECTORS

The Board of Directors (the “Board”) of Beijing Enterprises Holdings Limited (the “Company”)
announces that with effect from 17 June 2005, Mr. Bai Jin Rong has been appointed as the
executive director and vice chairman of the Company; Mr. Zhou Si has been appointed as the
executive director of the Company; and Mr. E Meng has been redesignated from vice president
to executive director and vice president of the Company.

BAI Jin Rong, aged 54, is the vice chairman and general manager of Beijing Enterprises
Group Holdings Company Limited, the holding company of the Company. Mr. Bai graduated
from Beijing Normal University in 1985. From 1984 to 1992, he held the posts of deputy
director and director of the Policy Research Office of Beijing Chemical Industry Group. From
1992 to 1997, he served as a deputy director of Beijing Economic Structure Reforms Committee.
From 1997 to 2002, he was the executive director and executive vice president of the Company.
From 2003 to 2004, he was the deputy director of Beijing State-owned Assets Supervision and
Administration Commission. Mr. Bai has over 30 years’ experience in economics, finance and

enterprise management.

Zhou Si, aged 48, is the director and deputy general manager of Beijing Enterprises Group
Holdings Company Limited, the holding company of the Company. Mr., Zhou graduated from
Beijing Normal University in 1978 and Tsinghua University in 1998. From 1984 to 2003, he
was the chief officer of the General Planning Division and subsequently the head and deputy
director of the Planning Division of Beijing Municipal Management Commission. From 2003
to 2004, he was the managing director of Beijing Gas Group Co., Ltd. Mr. Zhou has over 20

years’ experience in economics, finance and enterprise management.

1
Beijing Enterprises Holdings Limited — Announcement
17 June 2005
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Mr. Bai and Mr. Zhou:

(1) saved as disclosed above, held no other directorships in listed public companies in the

last three years;

(i1) have not entered into any service contracts in relation to their directorships with the
Company; have no fixed term of service with the Company and will be subject to
retirement by rotation and re-election at the forthcoming annual general meeting of the

Company in accordance with the articles of association of the Company;

(iii) do not have any relationship with any directors, senior management or substantial or
controlling shareholders of the Company;

(iv) do not have any interests in the Shares within the meaning of Part XV of the Securities
and Futures Ordinance;

(v) are entitled to receive by way of remuneration of their services as executive directors of
the Company an annual director’s fee determined by the Board with reference to prevailing
market rate, which is currently fixed at HK$80,000 per person; and

(vi) do not have any other matters that need to be brought to the attention of the holders of

securities of the Company.

E Meng, aged 46, is the vice president of the Company and the director of several of its
subsidiaries, including two indirectly held subsidiaries listed on The Hong Kong Stock
Exchange, namely Beijing Development (Hong Kong) Limited (stock code: 154, hereinafter
called “Beijing Development’), where he is the executive director and deputy general manager,
and Xteam Software International Limited (stock code: 8178), where he is the executive
director. Mr. E is also an independent non-executive director of MACRO-LINK International
Holdings Limited (stock code: 472). Mr. E graduated from China Science and Technology
University with a master degree in engineering. He is a PRC senior accountant with the
qualifications of PRC certified accountant, asset appraiser, certified real estate appraiser and
tax appraiser. From 1988 to 1997, he was the deputy director of Beijing New Technology
Development Zone (“BNTDZ”) and concurrently acting as the director of the Department of
Financial Auditing, the general manager of Investment Operation Company, the chief accountant
of Beijing Tianping Accounting Firm and the deputy director of the State-owned Assets
Management Office of Beijing Haidian District. Mr. E has over 20 years’ experience in

economics, finance and enterprise management. Mr. E joined the Group in November 1997.
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Mr. E:

()

(i)

(iii)

(iv)

(v)

(vi)

saved as disclosed above, held no other directorships in listed public companies in the
last three years;

has entered into a service contract in relation to his directorship with the Company for a
period of 3 years commencing 17 June 2005; and will be subject to retirement by
rotation and re-election at the forthcoming annual general meeting of the Company in
accordance with the articles of association of the Company;

does not have any relationship with any directors, senior management or substantial or
controlling shareholders of the Company;

as of the date of this announcement and within the meaning of Part XV of the Securities
and Futures Ordinance, holds 500,000 share options to subscribe for the ordinary shares
of the Company and 2,800,000 share options to subscribe for the ordinary shares of
Beijing Development;

is entitled to receive by way of remuneration of his services as an executive director of
the Company a monthly salary determined by the Board with reference to prevailing
market rate, which is currently fixed at HK$107,800 per month; and

does not have any other matters that need to be brought to the attention of the holders of
securities of the Company.
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The directors of the Company as at the date of this announcement are as follows:

Executive Directors:

Yi Xi Qun; Zhang Hong Hai; Li Fu Cheng; Bai Jin Rong; Guo Ying Ming; Liu Kai; Zheng
Wan He; Li Man; Guo Pu Jin; Zhou Si; E Meng

Independent Non-Executive Directors:

Lau Hon Chuen, Ambrose; Lee Tung Hai, Leo; Wang Xian Zhang; Wu Jiesi; Robert A.
Theleen

By order of the Board
Tam Chun Fai
Company Secretary

Hong Kong, 17th June 2005

Please also refer to the published version of this announcement in South China Morning Post.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

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

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.
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(Incorporated in Hong Kong with limited liability under Companies Ordinance)
(website: www.behl.com.hk)
(Stock Code: 392)

PROPOSAL FOR ADOPTION OF SHARE OPTION SCHEME
AND
TERMINATION OF EXISTING SHARE OPTION SCHEME

A notice convening an extraordinary general meeting of Beijing Enterprises Holdings Limited to
be held at Prestige Room, Plaza Conference Centre, 35th Floor, Central Plaza, 18 Harbour Road,
Wanchai, Hong Kong on Monday, 17 October 2005 at 10:30 a.m. or so soon thereafter the
extraordinary general meeting of the Company convened to be held on the same date and place at
10:00 a.m. shall have closed is set out on pages 18 to 19 of this circular. A form of proxy for use
at the extraordinary general meeting is also enclosed. Such form of proxy is also published on the
website of The Stock Exchange of Hong Kong Limited (www.hkex.com.hk).

Whether or not you are able to attend the extraordinary general meeting, please complete the
accompanying form of proxy in accordance with the instructions printed thereon and return it to
the Company’s Share Registrar, Tengis Limited, at Ground Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible but in any event not less
than 48 hours before the time appointed for the holding of the extraordinary general meeting or
any adjournment thereof. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the meeting should you so wish.

28 September 2005
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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular and confirm,
having made all reasonable enquiries, that to the best of their knowledge and belief, statements of
fact expressed herein are true, accurate and not misleading, statements of opinion expressed herein
have been arrived at after due and careful consideration and there are no other facts not contained

in this circular the omission of which would make any statement herein misleading.
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DEFINITIONS

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

Sfollowing meanings:

“associate”

“Board”

“Company”

“connected person”

“Director(s)”

“Extraordinary General Meeting”

“Group”

“Hong Kong”

“HK$”

“Latest Practicable Date”

“Listing Rules”

has the meaning set out in the Listing Rules

the board of Directors or a duly authorised committee
thereof

Beijing Enterprises Holdings Limited, a company
incorporated in Hong Kong with limited liability under
the Companies Ordinance, the shares of which are listed

on the Stock Exchange
has the meaning set out in the Listing Rules
the director(s) of the Company

the Extraordinary General Meeting of the Company to
be held at Prestige Room, Plaza Conference Centre, 35th
Floor, Central Plaza, 18 Harbour Road, Wanchai, Hong
Kong on Monday, 17 October 2005 at 10:30 a.m. or so
soon thereafter the extraordinary general meeting of the
Company convened to be held on the same date and
place at 10:00 a.m. shall have closed, notice of which is
set out on pages 18 and 19 of this circular, or any

adjournment thereof
the Company and its subsidiaries from time to time

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

Hong Kong dollars, the lawful currency of Hong Kong
26 September 2005, being the latest practicable date
prior to the printing of this circular for ascertaining

certain information contained in this circular

the Rules Governing the Listing of Securities on the

Stock Exchange, as amended from time to time




DEFINITIONS

“Option”

“Qualifying Grantee”

“Share Option Scheme”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“substantial shareholders”

“HKS$ and cents”

“%”

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

any person employed by the Company or any subsidiary
and/or any person who is a director including non-
executive director of the Company or any subsidiary.
An option holder shall not cease to be an employee in
case of (a) any leave of absence approved by the
Company or the relevant subsidiary; or (b) transfer of
employment between the Company and any subsidiary
or between subsidiaries

the share option scheme proposed to be adopted at the
Extraordinary General Meeting, the principal terms of

which are set out in the Appendix

ordinary share(s) of HK$0.1 each in the share capital of
the Company

holders of Share(s) in issue
The Stock Exchange of Hong Kong Limited
has the meaning ascribed thereto in the Listing Rules

Hong Kong dollar and cents respectively, the lawful
currency of Hong Kong

per cent




LETTER FROM THE BOARD
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{Incorporated in Hong Kong with limited liability under Companies Ordinance)

(website: www.behl.com.hk)
(Stock Code: 392)

Executive Directors: Registered Office:

Mr. Yi Xi Qun (Chairman) Room 4301

Mr. Zhang Hong Hai (Vice Chairman and CEQ) 43rd Floor, Central Plaza
Mr. Li Fu Cheng (Vice Chairman) 18 Harbour Road

Mr. Bai Jin Rong (Vice Chairman) Wanchai, Hong Kong

Mr. Guo Ying Ming

Mr. Liu Kai (Vice President)
Mr. Zheng Wan He

Mr. Li Man

Mr. Guo Pu Jin

Mr. Zhou Si

Mr. E Meng (Vice President)

Independent Non-Executive Directors:
Mr. Lau Hon Chuen, Ambrose

Dr. Lee Tung Hai, Leo

Mr. Wang Xian Zhang

Mr. Wu Jiesi

Mr. Robert A. Theleen

28 September 2005
To Shareholders
Dear Sir/Madam,

PROPOSAL FOR ADOPTION OF SHARE OPTION SCHEME
AND
TERMINATION OF EXISTING SHARE OPTION SCHEME

The Directors propose to adopt the Share Option Scheme which will be put to Shareholders
for approval at the Extraordinary General Meeting to be held on 17 October 2005. The existing
share option scheme of the Company, which was adopted on 16 May 1997, will be terminated
upon and subject to the adoption of the Share Option Scheme.
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LETTER FROM THE BOARD

The adoption of the Share Option Scheme on 17 October 2005 is subject to:

{a)  the approval of the Shareholders at the Extraordinary General Meeting; and

(b)  the Stock Exchange granting approval of the listing of and permission to deal in the
Shares to be issued under the Share Option Scheme.

Application has been made to the Stock Exchange for the grant of listing of and permission
to deal in the Shares to be issued under the Share Option Scheme representing up to 10% of the
issued share capital of the Company as at the date of the Extraordinary General Meeting.

The Directors believe that attracting and motivating high quality personnel is a key to the
success and growth of the Company. The existing share option scheme of the Company was
adopted on 16 May 1997. As the Listing Rules governing the operation of these share schemes has
changed substantially since then, and as the existing share option scheme will expire shortly (in
less than two years time), the Directors consider that it is in the interest of the Company to adopt
the Share Option Scheme in compliance with Chapter 17 of the Listing Rules to replace the

existing share option scheme.

As at the Latest Practicable Date, all options granted under the existing share option scheme
have either lapsed or been cancelled. The Board has no intention of granting any further options
under the existing share option scheme of the Company during the period from the Latest Practicable
Date up to the date of the Extraordinary General Meeting. It is proposed that subject to the
adoption of the Share Option Scheme, the existing share option scheme of the Company be
terminated with effect from the adoption of the Share Option Scheme.

The Directors believe that the Share Option Scheme will continue to provide Qualifying
Grantees with the opportunity of participating in the growth of the Company by acquiring shares
in the Company and may, in turn, assist in the attraction and retention of Qualifying Grantees who
have made contributions to the success of the Company. The purpose of the Share Option Scheme
is to provide incentives to Qualifying Grantees to contribute further to the Company. The Board
believes that the authority given to the Board under the Share Option Scheme to specify any
minimum holding period and/or performance targets as conditions in any Option granted and the
requirement for a minimum subscription price as well as the authority to select the appropriate
Qualifying Grantees as prescribed by the rules of the Share Option Scheme will serve to protect
the value of the Company as well as to achieve these purposes of retaining and motivating high
quality personnel to contribute to the Company.




LETTER FROM THE BOARD

The Directors consider that it is not appropriate to state the value of all options that can be
granted pursuant to the Share Option Scheme as if they had been granted at the Latest Practicable
Date. The Directors believe that any statement regarding the value of the options as at the Latest
Practicable Date will not be meaningful to the Shareholders, taking into account the number of
variables which are crucial for the calculation of the option value which have not been determined.
Such variables include the subscription price, exercise period, any lock-up period and performance
targets which the Directors may set under the Share Option Scheme and other relevant variables.
In the premises, the Directors are of the view that the value of the Options depends on & number of
variables which are either difficult to ascertain or can only be ascertained subject to a number of
theoretical basis and speculative assumptions. Accordingly, the Directors believed that any
calculation of the value of the Options will not be meaningful and may be misleading to Shareholders

in the circumstances.

A summary of the principal terms of the Share Option Scheme is set out in the appendix to
this circular. This serves as a summary of the terms of the Share Option Scheme but does not
constitute the full terms of the same. The full terms of the Share Option Scheme can be inspected
at the registered office of the Company at Room 4301, 43rd Floor, Central Plaza, 18 Harbour
Road, Wanchai, Hong Kong from the date of this circular up to and including the date of the
Extraordinary General Meeting and at the Extraordinary General Meeting.

NOTICE OF EXTRAORDINARY GENERAL MEETING

A notice convening the Extraordinary General Meeting to be held at Prestige Room, Plaza
Conference Centre, 35th Floor, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong on Monday,
17 October 2005 at 10:30 a.m or so soon thereafter the extraordinary general meeting of the
Company convened to be held on the same date and place at 10:00 a.m. shall have closed is set out
on pages 18 to 19 of this circular. At the Extraordinary General Meeting, an ordinary resolution
will be proposed (i) to approve the Share Option Scheme and authorise the Directors to grant
options thereunder and to allot and issue shares pursuant to the Share Option Scheme; and (ii) to

terminate the existing share option scheme of the Company.




LETTER FROM THE BOARD

A proxy form for use at the Extraordinary General Meeting is enclosed. Whether or not you
are able to attend the Extraordinary General Meeting, you are requested to complete the
accompanying proxy form in accordance with the instructions printed thereon and return the same
to the Company’s share registrar, Tengis Limited, at Ground Floor, Bank of East Asia Harbour
View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible and in any event not
later than 48 hours before the time appointed for the holding of the meeting. Completion and
return of the proxy form will not prevent shareholders from attending and voting at the Extraordinary

General Meeting if they so wish.

In accordance with the requirements of the Listing Rules, the Company will publish in the
newspapers an announcement on the outcome of the Extraordinary General Meeting in respect of
the resolution relating to the adoption of the Share Option Scheme on the business day following
the date of the Extraordinary General Meeting.

POLL PROCEDURE

The following paragraphs set out the procedure by which the Shareholders may demand a
poll at a general meeting of the Company pursuant to the Articles of Association of the Company.

According to Article 75 of the Articles of Association of the Company, at any general
meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless
(before or on the declaration of the result of the show of hands or on the withdrawal of any other
demand for a poll) a poll is demanded by:-

(a) the chairman of such meeting; or

{b)  at least three Shareholders present in person (or, in the case of a Shareholder being a
corporation, by its duly authorised representative) or by proxy for the time being

entitled to vote at the meeting; or

(¢)  a Shareholder or Shareholders present in person (or, in the case of a Shareholder
being a corporation, by its duly authorised representative) or by proxy and representing
not less than one-tenth of the total voting rights of all Shareholders having the right
to vote at the meeting; or

(d)  a Shareholder or Shareholders present in person (or, in the case of a Shareholder
being a corporation, by its duly authorised representative) or by proxy and holding
Shares in the Company conferring a right to vote at the meeting being Shares on
which an aggregate sum has been paid up equal to not less than one-tenth of the total

sum paid up on all Shares conferring that right.




LETTER FROM THE BOARD

RECOMMENDATION

The Directors believe that the proposal for the adoption of the Share Option Scheme is in
the best interests of the Company and the Shareholders. Accordingly the Board recommends the
Shareholders to vote in favour of the resolution relating to the adoption of the Share Option
Scheme and the termination of the existing share option scheme of the Company to be proposed at

the Extraordinary General Meeting.

Yours faithfully,
By Order of the Board
Beijing Enterprises Holdings Limited
Yi Xi Qun

Chairman




APPENDIX PRINCIPAL TERMS OF SHARE OPTION SCHEME

SHARE OPTION SCHEME

The following is a summary of the principal terms of the Share Option Scheme proposed to
be approved at the Extraordinary General Meeting:

(a) Purpose

The purpose of the Share Option Scheme is to attract and retain the best quality
personnel for the development of the Company’s businesses; to provide additional incentives
to employees, officers and directors of the Group; and to promote the long term financial

success of the Company by aligning the interests of option holders to shareholders.

(b) Who may join

On and subject to the terms of the Share Option Scheme and the requirements of the

Listing Rules, the Board may offer to grant an Option to any Qualifying Grantee as the
Board may in its absolute discretion select.

Note: The Board will select Qualifying Grantees based on and with a view to give effect to the purpose
of the Share Option Scheme.

(c) Administration

The Share Option Scheme shall be subject to the administration of the Board. The
Board’s administrative powers include the authority, in its discretion:—

() to select Qualifying Grantees to whom Options may be granted under the
Share Option Scheme;

(ii)  to determine, subject to the requirements of the Listing Rules and the law, the
time of the grant of Options;

(ii1) to determine the number of Shares to be covered by each Option granted under
the Share Option Scheme;

(iv)  to approve forms of option agreements;

(v)  to determine, subject to the terms of the Share Option Scheme and the
requirements of the Listing Rules, the terms and conditions of any Option
based in each case on such factors as the Board may determine. Such terms
and conditions may include:

. the subscription price;

-8




APPENDIX PRINCIPAL TERMS OF SHARE OPTION SCHEME

. the period within which the Shares must be taken up under the Option,
which must not be more than 10 years from the date of grant;

. the minimum period, if any, for which an Option must be held before it
can vest (the Share Option Scheme itself does not specify any minimum
holding period);

. the performance targets, if any, that must be achieved before the Option
can be exercised (the Share Option Scheme itself does not specify any

performance targets);

Provided that any such restriction imposed by the Board on any Qualifying
Grantee shall not in effect be less restricted than the restrictions imposed under

the Scheme and the requirements under the Listing Rules.

(vi) to construe and interpret the terms of the Share Option Scheme and Options
granted pursuant to the Share Option Scheme;

(vil) subject to paragraph (t), to prescribe, amend and rescind rules and regulations
relating to the Share Option Scheme, including rules and regulations relating
to sub-schemes established for the purpose of qualifying for preferred treatment

under foreign laws;

(viil) to vary the terms and conditions of any option agreement (provided that such
variation is not inconsistent with the terms of the Listing Rules and the Share

Option Scheme).
(d) Grant of Option

On and subject to the terms of the Share Option Scheme and the requirements of the
Listing Rules, the Board shall be entitled at any time within 10 years commencing on the
date of adoption of the Share Option Scheme to make an offer for the grant of an Option to
any Qualifying Grantee as the Board may in its absolute discretion select.

(e) Payment on acceptance of Option offer

An offer shall remain open for acceptance by the Qualifying Grantee concerned for a
period of 28 days from the date of the offer excluding the date of the offer. HK$1.00 is
payable by the option holder to the Company on acceptance of the offer of the Option. If
such remittance is not made upon acceptance, acceptance of an offer shall create a promise

by the relevant option holder to pay to the Company HK$1.00 on demand.




APPENDIX PRINCIPAL TERMS OF SHARE OPTION SCHEME

(f)  Subscription price

The subscription price in respect of any particular Option shall be such price as the
Board may in its absolute discretion determine at the time of grant of the relevant Option
but the subscription price shall not be less than whichever is the higher of (i) the closing
price of the Shares as stated in the Stock Exchange’s daily quotations sheet on the date of
grant, which must be a business day; (ii) the average closing prices of the Shares as stated
in the Stock Exchange’s daily quotation sheets for the five business days immediately
preceding the date of grant; and (iii) the nominal value of a share.

(g) Option period

The period within which the Shares must be taken up under an Option shall be
determined by the Board in its absolute discretion at the time of grant, but such period must
not exceed 10 years from the date of grant of the relevant Option.

(h) Rights are personal to grantee

An Option shall be personal to the option holder and shall not be assignable or
transferable.

(i)  Rights attaching to Shares allotted

The Shares to be allotted upon the exercise of an Option shall be subject to all the
provisions of the Articles of Association of the Company for the time being in force and
will rank pari passu with the fully paid Shares in issue on the date of allotment and
accordingly will entitle the holders to participate in all dividends or other distributions paid
or made on or after the date of allotment other than any dividend or other distribution
previously declared or recommended or resolved to be paid or made with respect to a record
date which shall be before the date of allotment.

(j) Rights on retirement, death or total permanent physical or mental disability
If an option holder retires, dies or becomes totally permanently physically or mentally
disabled, the Option may be exercised within such period of time as is specified 1n the

option agreement (but in no event later than the expiration of the term of such Option as set

forth in the option agreement).
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APPENDIX PRINCIPAL TERMS OF SHARE OPTION SCHEME

In the absence of a specified time in the option agreement, the Option shall remain
exercisable for twelve (12) months (or such longer period as the Board shall decide) following
the relevant option holder’s retirement, death or total permanent physical or mental disability.
The Option may be exercised within that period by the personal representatives of the
option holder.

If the Option is not so exercised within the time specified above, the Option shall

lapse.
(k) Termination other than for retirement, death, permanent disability

If an option holder ceases to be a Qualifying Grantee (irrespective of whether the
termination of employment or service contract of an option holder was lawful or unlawful,
including allegations of unlawfulness), the Option shall immediately lapse subject to

paragraph (1) below.
1)) Discretion on termination other than for retirement, death, permanent disability

If an option holder ceases to be a Qualifying Grantee other than for reasons provided
under paragraph (j), the Board, before such cessation takes effect, may, but is not obliged
to, exercise its discretion to extend the term of such Option, for such period as the Board
shall determine but in no event later than the expiration of the term of such Option as set

forth in the option agreement.
(m) Right on takeover

If a general offer by way of takeover is made to all the holders of Shares (or all such
holders other than the offeror and/or any person controlled by the offeror and/or any person
acting in association or concert with the offeror), and the offer becomes or is declared
unconditional in all respects, the option holder shall be entitled to exercise the Option (to
the extent not already exercised) at any time within one month (or such longer period as the
Board shall decide) after the date on which the offer becomes or is declared unconditional.

(n) Rights on compromise or arrangement

If a compromise or arrangement between the Company and its members or creditors
is proposed for the purposes of the amalgamation of the Company with any other
company(s), the Company shall give notice to the option holder on the same date as it
despatches the notice to each member or creditor of the Company summoning the meeting
to consider such a compromise or arrangement, and thereupon the option holder (or his

personal representatives) may until the expiry of the period commencing with such date and
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ending with the earlier of the date 2 calendar months thereafter or the date on which such

compromise or arrangement is sanctioned by the court exercise any of his Options, but the
exercise of an Option as aforesaid shall be conditional upon such compromise or arrangement
being sanctioned by the court and becoming effective. The Company may require the option
holder to transfer or otherwise deal with the Shares issued as a result of the exercise of
Options in these circumstances so as to place the option holder in the same position, as
nearly as possible, as would have been the case had such Shares been subject to such
compromise or arrangement.

(o) Rights on voluntary winding-up of the Company

In the event a notice is given by the Company to its members to convene a general
meeting for the purposes of considering, and if thought fit, approving a resolution to
voluntarily wind-up the Company, the Company shall on the same date as or soon after it
despatches such notice to each member of the Company give notice thereof to all option
holders (together with a notice of the existence of the provisions of the Share Option
Scheme relating to this paragraph (o)) and thereupon, each option holder (or his or her
personal representatives) shall be entitled to exercise all or any of his Options (to the extent
not already exercised) at any time not later than two business days prior to the proposed
general meeting of the Company by giving notice in writing to the Company, accompanied
by a remittance for the full amount of the aggregate subscription price for the Shares in
respect of which the notice is given whereupon the Company shall as soon as possible and,
in any event, no later than the business day immediately prior to the date of the proposed
general meeting referred to above, allot the relevant Shares to the option holder credited as
fully paid.

(p) Lapse of Option

Subject to the discretion of the Board to extend the option period as referred to in
paragraphs (c), (j) and (t), an Option shall lapse automatically (to the extent not already
exercised) on the earliest of (i) the expiry of the option period; (ii) the expiry of any of the
periods referred to in paragraphs (j). (1), (m), (n) and (0), or as the case maybe, the time
from which the option holder ceases to be a Qualifying Grantee pursuant to paragraph (k);
and (iii) the date on which the Board certifies that there has been a breach of paragraph (h).
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(@)

Cancellation of Option

Options granted but not exercised may be cancelled by the Company with the approval

of the option holder. Where the Company cancels Options and offers to issue new ones to

the same Qualifying Grantee, the issue of such new Options may only be made under the

Share Option Scheme with available unissued Options (excluding the cancelled Options)

within the limits set out in paragraph (r) below.

(r)

Maximum number of Shares available under the Share Option Scheme

(i) Overriding Limit

The limit on the number of Shares which may be issued upon exercise of all
outstanding options granted and yet to be exercised under the Share Option Scheme
and any other schemes must not exceed 30% of the Shares in issue from time to time.
No options may be granted under any schemes of the Company if this will result in
the limit being exceeded.

(it) Mandate Limit

In addition to the limit set out in sub-paragraph (r)(i) above and prior to the
approval of a refreshed mandate limit as referred to in sub-paragraph (r) (iii) below,
the total number of Shares which may be issued upon exercise of all options to be
granted under the Share Option Scheme and any other schemes must not in aggregate
exceed 10% of the Shares in issue as at the date of approval of the Share Option
Scheme (“Mandate Limit”) {Note). Options lapsed in accordance with the terms of
the Share Option Scheme or any other schemes will not be counted for the purpose of

calculating the 10% limit.

Note: Based on 622,500,000 total issued Shares as at the Latest Practicable Date and assuming
there is no change in the issued share capital of the Company prior to the date of
adoption of the Share Option Scheme, the Mandate Limited will be 62,250,000 shares.
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(s)

(iiif) Refreshing of Mandate Limit

The Company may by ordinary resolutions of the Shareholders refresh the
Mandate Limit. However, the total number of Shares which may be issued upon
exercise of all options to be granted under all of the schemes of the Company under
the limit as refreshed must not exceed 10% of the Shares in issue as at the date of
approval of refreshing the limit. Options previously granted under the Scheme
(including those outstanding, cancelled, lapsed in accordance with the schemes of the
Company or exercised options) will not be counted for the purpose of calculating the
limir as refreshed.

(iv)  Grant to specifically identified Qualifying Grantees

Specifically identified Qualifying Grantees may be granted Options beyond the
Mandate Limit. The Company may in addition seek separate approval by its
Shareholders in general meeting for granting Options beyond the Mandate Limit
provided the Options in excess of the limit are granted only to Qualifying Grantees
specifically 1dentified by the Company before such approval is sought and in which
event, the Company shall send a circular to the Shareholders containing details and
information as required under the Listing Rules. The date of board meeting for

proposing such further grant should be taken as the date of grant for such grants.
(v)  Limit for each Qualifying Grantee

The total number of Shares issued and to be issued upon exercise of Options
(whether exercised or outstanding) in any 12-month period granted to each Qualifying
Grantee must not exceed 1% of the Shares in issue. Any further grant of Options in
excess of this limit is subject to separate approval by the Shareholders in general
meeting with the relevant option holder and his associates (as defined in the Listing
Rules) abstaining from voting and in which event, the Company shall send a circular
to the Shareholders containing details and information as required under the Listing
Rules. The date of board meeting for proposing such further grant should be taken as

the date of grant for the purpose of calculating the subscription price of these options.
Effects of reorganisation of capital structure

In the event of a capitalisation issue, rights issue, open offer, subdivision or

consolidation of the Shares or reduction of the capital of the Company, whilst any Option

may remain exercisable corresponding adjustments (if any) shall be made to the number

and/or nominal amount of Shares subject to the Option so far as unexercised; the subscription

price; and/or the maximum number of Shares referred to in paragraph (r) above, as the
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auditors shall certify in writing to the Board that these adjustments are in their opinion fair
and reasonable and comply with the Listing Rules (except in the case of a capitalisation
issue where no such certification shall be required), provided that: (i) any such adjustments
shall be made on the basis that the aggregate subscription price payable by an option holder
on the full exercise of any Option shall remain as nearly as possible the same (but shall not
be greater than) it was before such event; (i1) no such adjustments shall be made the effect
of which would be to enable a Share to be issued at less than its nominal value; and (iii) no
such adjustments shall be made the effect of which would be to increase the proportion of
the issued share capital of the Company for which any option holder is entitled to subscribe

pursuant to the Options held by him.

For the avoidance of doubt only, the issue of securities as consideration in a transaction

shall not be regarded as a circumstance requiring any such adjustments.
(t) Alteration to the Scheme

The Share Option Scheme may be altered in any respect by resolution of the Board
except that the provisions of the Share Option Scheme relating to matters contained in Rule
17.03 of the Listing Rules (including the provisions under paragraphs (d), (f), (g). (h), (1),
(p), (q), (1), (s), (t) and (v)) shall not be altered to the advantage of option holders or
prospective option holders except with the prior sanction of a resolution of the Company in
general meeting, provided that no such alteration shall operate to affect adversely the terms
of issue of any Option granted or agreed to be granted prior to such alteration except with
the consent or sanction of such majority of the option holders as would be required of the
Shareholders under the Articles of Association for the time being of the Company for a
variation of the rights attached to the Shares. Any alterations to the terms and conditions of
the Share Option Scheme, which are of a material nature and any change to the terms of the
Options granted, shall be approved by the Shareholders, except where the alterations take
effect automatically under the existing terms of the Share Option Scheme. The amended
terms of the Share Option Scheme shall comply with the relevant requirements of
Chapter 17 of the Listing Rules. Any change to the authority of the Board in relation to any
alteration to the terms of the Share Option Scheme shall be approved by the Shareholders.
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Subject to the Listing Rules and the terms of the Share Option Scheme the Board
may, at any time and in its absolute discretion, remove, waive or vary the conditions,
restrictions or limitations imposed in an option agreement on compassionate or any other

grounds.

Note: Insofar as the Board's discretion to vary an option agreement is concerned, such right must be

exercised in accordance with the Listing Rules and the terms of the Share Option Scheme.
(u) Termination of Share Option Scheme

The Company by ordinary resolution in general meeting or the Board may at any time
terminate the operation of the Share Option Scheme and in such event no further Options
will be offered after the Share Option Scheme is terminated but in all other respects the
provisions of the Share Option Scheme shall remain in full force and effect. All Options

granted prior to such termination and not then exercised shall remain valid.

(v)  Offers made to a director, chief executive or a substantial shareholder of the
Company or any of their respective associates

Subject to sub-paragraphs (r)(iv) and (r)(v) above, but only insofar as and for so long
as the Listing Rules require:

(a)  where any offer of an Option is proposed to be made to a director, chief
executive or a substantial shareholder of the Company or any of their respective
associates, such offer must first be approved by the independent non-executive
directors of the Company (excluding the independent non-executive director

who is the grantee of an Option); and
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(b)

no option may be granted to any employee who is also a substantial shareholder
of the Company, or an independent non-executive director of the Company or
any of their respective associates, which would result in the Shares issued and
to be issued upon exercise of all options already granted or to be granted
(including options exercised, cancelled and outstanding) to such person under
the Scheme and any other scheme(s) of the Company in the 12-month period
up to and including the date of such grant:

(1) representing in aggregate over 0.1% of the issued share capital of the
Company; and

{ii)  having an aggregate value, based on the closing price of the Shares at
the date of such grant, in excess of HK$5,000,000

Unless such grant of such options is approved by the Shareholders in a general

meeting by way of poll with all connected persons of the Company abstaining from

voting. The Company shall also comply with the requirements under Rule 13.39(5)

(in relation to poll results announcement), Rule 13.40 (in relation to connected person

voting against the resolution approving such grant), Rule 13.41 (in relation to voting

requirements on adjournment of meeting) and Rule 13.42 (in relation to appropriate

voting procedure) of the Listing Rules. For so long and insofar as the Listing Rules

so require, any change in the terms of option granted to an employee who is also

substantial shareholder of the Company, an independent non-executive director or

any of their respective associates, must be approved by the shareholders of the

Company in general meeting.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

= B g B ks
BEIJING ENTERPRISES HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability under Companies Ordinance)
(website: www.behl.com.hk)
(Stock Code: 392)

NOTICE is HEREBY GIVEN that the Extraordinary General Meeting of the Shareholders
will be held at Prestige Room, Plaza Conference Centre, 35th Floor, Central Plaza, 18 Harbour
Road, Wanchai, Hong Kong on Monday, 17 October 2005 at 10:30 a.m. or so soon thereafter the
extraordinary general meeting of the Company convened to be held on the same date and place at
10:00 a.m. shall have closed for the purpose of considering, if thought fit, passing with or without
amendments, the following resolution as ordinary resolution of the Company:—

ORDINARY RESOLUTION
“THAT

(a)  conditional upon The Stock Exchange of Hong Kong Limited granting approval of
the listing of and permission to deal in the shares falling to be issued pursuant to the
exercise of any options granted under the share option scheme referred to in the
circular dispatched to the shareholders on the same day as this Notice, the terms of
which are set out in the printed document marked “A” now produced to the Meeting
and for the purpose of identification signed by the Chairman hereof
(the “Share Option Scheme”), the Share Option Scheme be approved and adopted to
be the share option scheme for the Company and that the Directors of the Company
be authorised to grant options thereunder and to allot and issue shares pursuant to the
Share Option Scheme and take all such steps as may be necessary or desirable to
implement such Share Option Scheme; and

(b)  conditional upon the Share Option Scheme becoming unconditional, the existing share
option scheme of the Company which was adopted by the Company on 16 May 1997
be terminated with effect from the date on which such resolution shall become

unconditional.”

By Order of the Board
Tam Chun Fai

Company Secretary

Hong Kong, 28 September 2005
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