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Dear Sir or Madam:

We represent Tingyi (Cayman Islands) Holding Corporation (“Tingyi”), which is a foreign
private issuer that has been granted an exemption pursuant to Rule 12g3-2(b) under the
Securities Exchange Act of 1934. Tingyi’s exemption file number is 82-34910.

Enclosed please find the following documents which Tingyi is required to furnish to the
Securities and Exchange Commission pursuant to this exemption. Should you have any
questions about this matter, please do not hesitate to contact us.

1. Announcement, dated April 21, 2005, in relation to waiver from the Stock Exchange
in respect of the appointment of qualified accountants.

2. Annual Results Announcement for the Year Ended December 31, 2004, dated April
26, 2005.

3. Notice of Annual General Meeting, dated May 11, 2005.

4. Proxy Form of Holders of Shares for Use at the Annual General Meeting of June 13,
2005.
3. Circular, in relation to proposals for general mandates to issue and repurchase shares,

re-electing of directors and notice of annual general meeting, dated May 11, 2005.

6. First Quarter Results (unaudited) announcement for the Three Months Ended March
31, 2005, dated May 25, 2005.
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7.

10.

11.

12.

13.

14.

Announcement, dated June 24, 2005, in relation to the appointment and resignation of
directors.

Announcement, dated July 4, 2005, in relation to an agreement to form a joint venture.

Announcement, dated July 11, 2005, in relation to an agreement to form a joint
venture.

Annual Report 2004, dated April 26, 2005.

First Quarterly Report (unaudited) for the Three Months Ended March 31, 2005, dated
May 25, 2005.

Interim Report 2005 (unaudited) for the Six Months Ended June 30, 2005, dated
August 24, 2005.

Interim Results (unaudited) Announcement for the Six Months Ended June 30, 2005,
dated August 24, 2005.

Announcement, dated October 18, 2005, in relation to continuing connected
transactions.

Yours sincerely,

[~

Carrie Jieyi Li
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The Stock Exchange of Hong Kong Limited tukes no responsibility for lhe onm¥ats of this announcement, makes
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.

(incorporated in the Cayman Islands with limited liabilitily)
(Stock code: 0322)

WAIVER FROM THE STOCK EXCHANGE IN RELATION
TO THE APPOINTMENT OF QUALIFIED ACCOUNTANT

The Company wishes to announce that the Stock Exchange has granted a waiver from strict
compliance of Rule 3.24 of the Listing Rules in relation to the appointment of a qualified
accountant to the Company.

This announcement is made at the request of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”).

Tingyi (Cayman Istands) Holding Corp. (the “Company”) wishes to announce that the Stock
Exchange has granted a waiver (the “Waiver”) from strict compliance of Rule 3.24 of the
Rules Governing the Listing of Securities on the Stock Exchange (the “Listing Rules™) in
relation to the appointment of a qualified accountant to the Company for a period of 3 years
from 15 April 2005 to 14 April 2008 (the “Waiver Period”).

Pursuant to Rule 3.24 of the Listing Rules, the Company must employ a qualified accountant
on a fulltime basis who must be a qualified accountant and a fellow or associate member of
Hong Kong Society of Accountants (now known as Hong Kong Institute of Certified Public
Accountants (“HKICPA™)) or a similar body of accountants recognized by HKICPA for the
purpose of granting exemptions from the examination requirement for membership of
HKICPA (the “HKICPA Qualification”).

Mr. Lau Yung (88) (“Mr. Lau”) is able to meet all the requirements as set out in Rule 3.24
of the Listing Rules except that he does not possess the HKICPA Qualification.

The Company has arranged for Mr. Ip Pui-Sum (“Mr. Ip”), the Company Secretary of the
Company who is an associate member of the HKICPA, to provide assistance to Mr. Lau in
the discharge of his duties as a qualified accountant under Rule 3.24 of the Listing Rules.




The Waiver is subject to the following conditions:

1.  Mr. Lau, the qualified accountant of the Company, is able to meet all the requirements
set out in Rule 3.24 of the Listing Rules except that he is not a fellow or associate
member of HKICPA or a similar body of accountants recognised for the purpose of

granting exemptions from the examination requirement for membership of HKICPA; and

2. the Company has in place arrangement(s) providing Mr. Lau with access to the
assistance of Mr. Ip who is an associate member of the HKICPA during the Waiver
Period.

The Waiver granted by the Stock Exchange to the Company will cease on the earlier of: (a)
14 April 2008, being 3 years from the date on which the Waiver was granted; and (b) when
the Company fails to fulfil the conditions of the Waiver. The Company will then immediately
notify the Stock Exchange and take steps to comply with Rule 3.24 of the Listing Rules.

As at the date of this announcement, Mr. Wei Ing-Chou, Mr. Takeshi Ida, Mr. Ryo Yoshizawa,
Mr. Wei Ying-Chiao, Mr. Wu Chung-Yi and Mr. Jun-Ichiro Ida are executive directors of the
Company. Mr. Katsuo Ko, Mr. Hsu Shin-Chun and Mr. Lee Tiong-Hock are independent
non-executive directors of the Company.

By Order of the Board
Wei Ing-Chou

: Chairman
Hong Kong, 21 April 2005

*

For identification purposes only

Website: http://www.masterkong.com.cn
http://www.irasia.com/listco/hk/tingyi

Please also refer to the published version of this announcement in The Standard.
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.

(incorporated in the Cayman Islands with limited liability)
{Stock code: 0322)

ANNUAL RESULTS FOR THE YEAR ENDED 31 DECEMBER 2004

Turnover increased 16.4% to US$1,466.889 million

Profit attributable to shareholders and EPS were US$286.429 million and US5.13
cents respectively

Net cash from operating activities was US$119.264 million

Final dividend is US1.14 cents per share

[Introduction |

Year 2004 was a difficult year for food industry in the PRC. As a result of the Group’s
flexible marketing strategies, “Master Kong” Instant Noodles and Tea Drinks continued to
be the market leader and the sales growth were good. Sales performance for bakery and
refrigerated products also achieved a fast growth. Because of the price increase from PET
plastic resin, sugar, flour and palm oil, the Group’s operation cost has been increased
continuously. Coupled with the severe market competition which has hindered the price
increase for the Group’s products, the Group’s profit was affected. The Group’s total sales
for the year have reached the level of US$1,466.889 million, 16.4% higher than in previous
year. The Group has completed two co-operation projects with strategic partners in late April
and realized capital gain of US$272.955 million. For the whole year, the Group’s profit
attributable to shareholders amounted to US$286.429 million and earnings per share
amounted to US 5.13 cents.

[Dividend |

The Group has maintained a strong foundation in its financial structure. Coupled with the
share transfer of beverage business and logistics business, the Group realized capital gain
of US$272.955 million. As the Group continues to maintain a healthy net cash position for
funding future development, I would recommend to the Board to provide a return to our
shareholders for their support by increasing the dividend payout this year. The Board will
recommend at the Annual General Meeting to be held on 13 June 2005 the payment of a final
dividend of US 1.14 cents per share, totaling US$63.712 million to shareholders whose
names appear on the register of members on 13 June 2005 (sharcholders who bought the
Group’s shares on or before 3 June 2005). Final dividend for the last year was US 1.13 cents
per share, totaling US$63.152 million,



[Closure of Register of Members |

The Register of Members of the Company will be closed from Wednesday, 8 June 2005 to
Monday, 13 June 2005, both dates inclusive, during which period no transfer of shares will
be effected for the purpose of determining a Shareholders’ list for the Annual General
Meeting and the payment of the proposed final dividend.

In order to qualify for the dividend to be approved at the Annual General Meeting, all
transfers accompanied by the relevant share certificates must be lodged with Hong Kong
Registrars Limited of Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Hong Kong by 4:00 p.m. on Tuesday, 7 June 2005.

[Management Team |

Through the improvement of the production skill, the number of the Group’s staff has been
reduced to 25,003. During the period of severe operating conditions, all staff strictly adhered
to their duties. The shareholders and I would like to thank everyone for their devoted
performance during the year.

[Results |

The Board of Directors of Tingyi (Cayman Islands) Holding Corp. (the “Company”) is
pleased to announce the audited consolidated results of the Company and its subsidiaries
(the “Group”), prepared in accordance with the accounting principles generally in Hong
Kong, for the year ended 31 December 2004 as follows:

[Consolidated Income Statement |

2004 2003
Note Us$’000 US$°000
Turnover 2 1,466,889 1,260,691
Cost of sales (1,062,250) (909,365)
Gross profit 404,639 351,326
Other revenue 1,808 1,597
Other net income 302,188 18,792
Distribution costs (305,092) (248,318)
Administrative expenses (42.937) (38,106)
Other operating expenses (48,741) (24,868)
Profit from operations 3 311,965 60,423
Finance costs (14,878) (20,757)
Share of (losses) profits of associates (698) 4,639
Profit before taxation 296,389 44,305
Taxation 4 (8,576) (7.868)
Profit from ordinary activities after taxation 287,813 36,437
Minority interests (1,384) (621)
Net profit attributable to shareholders : 2 286,429 35,816
Dividends 63,712 63,152
Earnings per share 5
Basic USS.13 cents US0.64 cents
Diluted N/A N/A




[Consolidated balance sheet

|

ASSETS AND LIABILITIES
Non-current assets

Property, plant and equipment
Interest in associates

Interest in a joint venture

Other non-current financial assets
Deferred tax assets

Current assets

Current financial assets
Inventories

Trade receivables

Prepayments and other receivables
Pledged bank deposits

Bank balances and cash

Current liabilities

Trade payables

Other payables

Current portion of interest-bearing borrowings
Advance payments from customers

Taxation

Net current liabilities
Total assets less current liabilities

Non-current liabilities

Long-term interest-bearing borrowings
Other non-current payables

Employee benefit obligations
Deferred tax liabilities

Minority interests

NET ASSETS

CAPITAL AND RESERVES
Issued capital

Reserves

Proposed final dividend

2004 2003
Note US$ 000 US$’000
932,545 909,750

53,154 39,814

30,058 —

3,109 2,619

6,197 5,830

1,025,063 958,013

16,466 1,142

96,590 99,691

6 71,499 62,115
65,025 74,188

1,394 1,793

126,152 93,185

377,126 332.114

7 188,398 168,140
96,275 83,953

186.606 164,974

7,372 9,675

2,575 714

481,226 427,456
(104,100) (95,342)
920,963 862,671

13.581 269,796

10,913 5.112

4,887 3,808

6,176 5,834

35,557 284,550

86,963 6,634

798,443 571,487

27,943 27,943

706,788 480,392

63,712 63,152

798,443 571,487




Notes.

" a

Basis of preparation

The financial statements have been prepared in accordance with Statements of Standard Accounting
Practice ("SSAPs”) and Interpretations issued by the Hong Kong Institute of Certified Public Accountants
(“HKICPA™), accounting principles generally accepted in Hong Kong and the disclosure requirements of the
Hong Kong Companies Ordinance. These financial statements also comply with applicable disclosure
provisions of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited.

The HKICPA has issued a number of new and revised Hong Kong Financial Reporting Standards and Hong
Kong Accounting Standards (“new HKFRSs”) which are effective for accounting periods beginning on or
after 1 January 2005. The Group has not early adopted these new HKFRSs in the financial statements for
the year ended 31 December 2004. The Group has commenced an assessment of the impact of these new
HKFRSs but is not yet in a position to state whether these new HKFRSs would have a significant impact
on its results of operations and financial position.

Turnover and contribution by product

The Group operates mainly in the PRC. Turnover and contribution to the Group’s profit are mainly from
the PRC.

An analysis of the Group’s turnover and profits (Josses) attributable to shareholders by major products is
set out below:

Profits (losses) attributable

Turnover to shareholders

2004 2003 2004 2003

US$’000 USs$'000 US$'000 US$’000

Instant noodles 849,932 783,441 17,478 45,093
Beverages 479,398 363,753+ 9,474 7.9144
Bakery 83,833 72,573 (15,904) (7,454)
Others 53,726 40,924* 275,381 (9,737)*
Total 1,466,889 1,260,691 286,429 35,816

The comparative information of turnover and profits (losses) attributable to shareholders has been restated and

reclassified to conform to current year’s presentation.

Profit from operations

Profit from operations is stated after charging the following:

2004 2003
US$'000 US3'000
Depreciation 89,586 76,338




Taxation

) 2004 2003
US$’000 Uss 000
Current tax
PRC income tax 8.601 7.864
Deferred taxation
Origination and reversal of temporary differences (25) 4
8,576 7,868

The Cayman Islands levies no tax on the income of the Group.

No provision for Hong Kong Profits Tax has been made as there was no assessable profit in Hong Kong for
the year.

Subsidiaries in the PRC are subject to tax laws applicable to foreign investment enterprises in the PRC and
are fully exempt from PRC enterprise income tax of 15% for two years starting from the first profit-making
year followed by a 50% reduction for the next three years, commencing from the first profitable year after
offsetting all unexpired tax losses carried forward from the previous years.

Earnings per Share

The calculation of basic earnings per share is based on the net profit attributable to shareholders for the year
of US$286,429,000 (2003: USS$35,816.000) and on the weighted average of 5,588,705,360 (2003:
5,588,705,360) ordinary shares in issue during the year.

No diluted earnings per share is presented as the conversion price of the Company’s convertible bonds were
higher than the market price of the Company’s shares in both periods.

Trade Receivables

The majority of the Group’s sales is cash-on-delivery. The remaining balances of sales are at credit terms
ranging from 30 to 90 days. The ageing analysis of the trade receivables as at the balance sheet date is as

follows:
2004 2003
US$'000 US3'000
0 - 90 days 60,717 54,076
Over 90 days 10,782 8.039
71,499 62,115




7. Trade Payables

The ageing analysis of trade payables as at the balance sheet datc is as follows:

2004 2003

Us$'000 Uss'000

0 - 90 days 173,107 148,436
Over 90 days 15,291 19,704
188,398 168,140

{Business Review |

The PRC’s gross domestic products (GDP) in the year 2004 achieved a growth of 9.5% and
the total amount for retail market also increased by 13.3% from the previous year.

In 2004, the Group’s turnover was US$1,466.889 million. an increase of 16.4% over 2003.
The growth rates for turnover of instant noodle, beverage and bakery were 8.5%, 31.8%“ and
15.5% respectively. In the fourth quarter, the Group’s turnover was US$329.118 million,
7.2% higher than the same period last year. The increase was mainly from sales growth in
instant noodle business and bakery business.

During the year, the prices for the Group’s core materials, such as flour, palm oil and PET
plastic materials have increased by more than 30%, 10% and 20% respectively. As a result.
the Group’s gross margin declined by 0.3pp to 27.6%. Other net income was US$302.188
million, sharply increased by 1,508.1% from 2003. It was mainly because of the capital gain
from the shares transfer. Distribution costs rose by 22.9% to US$305.092 million mainly due
to the increase in expenses for the advertising and promotion activities. The expenditure in
advertising and promotion is an essential and long-term investment for the brand of Master
Kong to establish and strengthen the Group’s market position. Due to the good use of the
cash from the shares transfer to repay most of the loans, the Group’s finance cost sharply
decreased by 28.3% to US$14.878 million. Earnings before interest, tax, depreciation and
amortization (EBITDA) was US$398.945 million, increased by 185.4%. The profit
attributable to shareholders for the year 2004 was US$286.429 million, representing
earnings per share of US 5.13 cents and a growth by 701.6% from previous year.

Instant Noodle Business

In year 2004, under the strategy of promoting “Beef Stew Flavor” as a primary brand and
aiming at different flavors in various areas, instant noodle business introduced a series of
essential products with local characters and fully developed the pith of China’s eating
culture. “The Best of Asian Series” also let China’s consumers enjoy multinational delicious
Asian flavours and, at the same time, provided consumers for more choices. Furthermore,
“Mian-Ba La Mian” was successfully designed for an image of high quality noodles by
“Experts’ Favorite Enjoyment 7. Due to new products and original product series winning
the favor of customers, the Group’s leader position in high-end instant noodle market was
further strengthened.

During the period, in order to enhance the Group’s competitive ability in low-end market,
which held 65% market share in the PRC’s instant noodle market, and improve the potential
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for development, the Group obtained the whole operation right for Yi Wan Xiang Food Co.,
Ltd., which is principally engaged in the production and distribution of low-end instant
noodles, through an agreement with the joint venture partner, Wang Zhong-Wang. In
addition, the Group continued to enlarge its operative area in low-end noodles by
strengthening the Group’s current management on low-end brand, for example, launching
new product “Gao Tang Hao Zi Wei” etc. According to AC Nielsen, for the period of
December 2004 to January 2005, the Group gained 27.4% market share by sales volume and
37.7% market share by value in the PRC instant noodle market.

In 2004, turnover for instant business amounted to US$849.932 million, grew by 8.5% from
previous year and representing 57.9% of the Group’s total turnover. The growth mainly came
from high-end bowl noodles. Due to the continuous high price for instant noodles’ core
materials such as flour and palm oil, some of the small factories have been closed during this
difficult period. Facing the difficult conditions, the Group actively improved the production
management and upgraded the existing machinery to strengthen production capacity and
reduce manpower requirement so that the pressure on gross margin arising from the increase
in prices of core materials was mitigated.

During the year, the gross margin of instant noodle dropped by 1.9pp to 19.3% and profit
attributable to shareholders was US$17.478 million, dropped by 61.0% mainly because of
the decline of gross margin and the increase in advertising and promotion expenses.

Beverage Business

In year 2004, the Group established the market position successfully in diversified
non-carbonated beverage. “Master Kong™, as a primary brand, held an advantageous position
in Ready-to-drink tea and bottle water area. In addition, backed by the image of “Master
Kong”, “Fresh Daily C” and “X-Sports” had become a famous brand in diluted juice and
sports drink markets. The Group’s tea drinks gained 47.0% market share in sales volume and
still kept No.1 position in the market. The Group’s diluted juice drinks gained No.2 position
in the market and 20.6% market share in sales volume.

During the year, the flagship product “Ice Tea” continued to gain the absolute leading
position in the market due to the successful marketing strategy of “Celebrity + Music”. With
the advance of consumers’ health concern, the Group promoted its products, including green
tea, juice, mineral water and sports drink, by using the “Fresh, Natural and Healthy”
conception as an entrance to the market. The Group also stressed the product differentiation
and adopted the flexible marketing strategy. All these efforts had satisfied the consumers’
demands and driven the total revenues achieving a high level. In 2004, turnover for beverage
business amounted to US$479.398 million and increased by 31.8%“ as compared to last
year. The proportion to Group’s total turnover increased to 32.7% and last year was 28.9%°.
During the year, the Group also introduced the new product “X-Sports” besides introducing
the new flavors of current products.



During the year, the prices of main raw materials for beverage business such as PET plastic
resin and sugar continued to maintain at a high level. Owing to the Group’s high efficient
production facilities and the continuous effort in strengthening production manageiment, the
gross margin for beverage business maintained at a high level of 39.6% and same period last
year was 40.4%". Profit attributable to shareholders was US$9.474 million, increased by
19.7%" mainly because of the well control for production expenses.

In April 2004 the Group completed the transfer of 49.99% interest in beverage business to
Al Beverage a joint venture company of Asahi and Itochu to enhance the Group's
competitiveness in the PRC beverage market.

& The percentage of turnover by product type, growth rate of turnover, gross margin and growth rate of profit
attributable to shareholders regarding beverage segment before revision was 30-0%, 26.5%, 40.7% and
37.5% respectively.

Bakery Business

In 2004, turnover for bakery business amounted to US$83.833 million, grew by 15.5% from
previous year and representing 5.7% of the Group’s total turnover. The sales increase was
mainly because of the successful policy of sales focus on sandwich crackers, thin crackers
and cakes and the launch of new products with glaring package in good timing. In addition,
the achievable sales strategy of “Celebrity” and “Thematic Consumer Promotion” also
benefited the bakery sales performance. According to AC Nielsen, based on sales value, for
the period in December 2004/January 2005, “Master Kong™’s sandwich crackers maintained
leading position when gained 22.7% market share by volume and 27.5% market share by
value in the PRC sandwich crackers market.

In view of the development of the PRC’s bakery market towards diversity, the Group made
use of those existing production facilities to produce different flavours of bakery so that
more choices were provided to consumers. During the year, the Group has produced
different flavors for existing products and launched “Petite Cake”.

In the year of 2004, the gross margin of bakery business was 34.8%, grew by 2.4pp when
compared to the same period last year. The growth was mainly because of the sales focus
on those high margin products. Overall operation has been improved gradually. Loss
attributable to shareholders was US$15.904 million, last year’s loss was US$7.454 million.
The increase of loss was mainly due to the impairment loss of US$10 million recognised on
the property, plant and equipment in the second quarter.

Supporting Business

The Group entered into an agreement in relation to the co-operation with Itochu to form a
strategic partnership in logistics business in the PRC in April 2004. With the agreement, the
Group would transfer 49.99% interest in Tingtong to Itochu. The Group believes that the
co-operation will benefit the two groups’ operation in the PRC logistics industry. In May
2005, the Group will complete to transfer 49.99% equity interests in Tianjin Tingjia
Machinery Co., Ltd to New Tokyo Menki Co., Ltd. which is principally engaged in research
and design of instant noodle production process facilities. Tianjin Tingjia is the Group’s
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wholly-owned subsidiary and engaged in installation and maintenance of plant and
machinery. The co-operation will enhance the Group’s production skill in instant noodle
process facilities and further strengthen the Group’s vertical integration in instant noodle
business.

Refrigeration Business

Currently, refrigeration business only has one production center in Hangzhou. After entering
into China market for three years, its main products — “Daily C” and “Wei Chuan Yogurt
Drink” — have gained No.l brand in Shanghai’s pure fruit juice market and No.2 brand in
Shanghai’s yogurt market respectively. The distribution network had expanded to Beijing
since the second quarter of 2004.

The Group’s refrigeration products achieved a rapid increase in sales through its successful
marketing strategies. These strategies included introducing the promotion theme for the
brand image-building with “Health, Fashion and Confidence”, positioning the products with
a sense of high value, emphasizing on product differentiation and strengthening the
communication between the products and the point of consumers’ benefits. Besides adding
the new flavors of current product series in year 2004, the Group also conducted the package
extension policy and launched the cup yogurt that got the pretty well reaction from the
market.

[Financing |

The Group’s healthy finance structure was mainly benefited from the stable cash flow of the
Group as a result of the well-controlled accounts receivable and inventory. At the end of
2004, the Group’s cash and bank deposits amounted to US$127.546 million, increased by
US$32.568 million from previous year. The main capital outlays were related to expenditure
for acquisition of more instant noodle and bottle water production facilities. At the end of
2004, the Group's total borrowings decreased by US$234.583 million and represented a drop
of 534.0% from previous year to US$200.187 million. The Group adjusted the ratio between
long-term loans and short-term loans from the previous year’s 62%: 38% to year 2004°s 7%:
93%. The short-term loans have included the remaining principal amount of the Group’s
2002 Convertible Bonds which is to be due in June 2005. The Group anticipates repaying
the remaining principal amount of US$90 million plus a redemption premium of US$9.932
million from operating cash flows and cash from the shares transfer during the year. The
total repayable amount will be US$99.932 million. The seasonal difference from the sales
between the Group’s instant noodle, beverage and bakery business can also maintain the
Group’s strong cash position. In 2004, the Group’s Renminbi debts represented 31% of total
debts and at the end of 2003 it was 48%. The Group’s transactions are mainly denominated
in Renminbi and during the period the exchange rate between Renminbi and US dollar
remained stable. As a result, there was no significant impact of exchange fluctuations during
the year. As of 31 December 2004, Renminbi loan and the convertible bonds with fixed
interest rate accounted for 76% of the Group’s total borrowing and the Group had no
contingent liabilities.



Financial Ratio

For the year ended
31 December

2004 2003
Net Profit margin 19.53% 2.84%
Finished goods turnover 10.73 Days  12.42 Days
Accounts receivable turnover 16.62 Days  15.20 Days
Gearing ratio ( Net debt to shareholders’ equity) 0.14 Times  0.60 Times
Debt ratio (Total liabilities to total assets) 36.86% 55.19%
lProduction Scale J

The Group has increased 12 production lines for instant noodle and all the lines have been
put in production in the fourth quarter. To facing the high growth bottle water market and
enhance the Group’s competitive ability in beverage market, the Group has added 12
production lines for bottle water during the year and those lines have commenced production
in the first quarter of 2005.

In the year 2005, the Group plans to invest US$99 million in instant noodles business and
refrigerated drinks business to meet the development requirement and to solve the bottle
neck problem for the existing production facilities. The Group believes that those expansion
will strengthen the competitiveness of the Group and benefit the growth of the Group’s
sales.

[Sales Network |

At the end of 2004, the Group established a team operation with 341 sales offices, 72
warehouses and 61,065 direct retailers in the PRC. With the network, the Group’s products
and the new products can be distributed and launched directly to the appropriate market. In
addition, to cope with the development in grand sales market and supermarkets, the Group
has strengthened the management of these direct sales networks and the training for frontline
staff. The Group will continue to enhance “Better Access, Broader Reach” distribution
strategy since the comprehensive sales network is the Group’s valuable resources.

[Human Resources J

As of 31 December 2004, the Group employed 25,003 staff (2003: 27,803). The Group
provides a competitive salary packages, tnsurance and medical benefit and professional
training courses to employees. The Group believes that the perfect management system for
human resources will enhance employee’s contribution to the Group.




{Corporate Governance

Code of Best Practice

Throughout the year ended 31 December 2004, the Company was in compliance with the
Code of Best Practice as set out in Appendix 14 of the Listing Rules except all non-executive
directors of the Company are not appointed for a specific term as they are subject to
retirement by rotation in accordance with the Company’s Articles of Association.

Audit Committee

In compliance with the requirement under Rule 14 of the Code of Best Practice setting out
in Appendix 14 of the Listing Rules, the Company has established the audit committee in
September 1999 and has two independent non-executive directors, Mr. Hsu Shin-Chun and
Mr. Katsuo Ko. On 27 September 2004, the Board of the Company appointed Mr. Lee
Tiong-Hock as an independent non-executive director and a member of the audit committee.
The latest meeting of the committee was held to review the results of the Group for the
period.

Compliance with the Model Code

The Company has adopted the Model Code for Securities Transactions by Directors of Listed
Issuers (the “Model Code™) as set out in Appendix 10 to the Listing Rules. All Directors
have confirmed, following specific enquiry by the Company, that they fully complied with
the required standard as set out in the Model Code throughout the review period.

[Prospects |

Due to the General Rich Policy pushed by the central government, the PRC’s total retail and
consumer expenditure will increase continuously and, at the same time, the growth of instant
foods will be enlarged rapidly. The Group’s business will benefit from it. Aimed at the
characteristics of its products, the Group will continue to expand the sales area and enhance
the modern distribution network management. As a result of experiencing the year 2004’s
squeeze of gross margin caused by the sharp price increase in raw materials, the Group will
further refine its production process and strengthen its cost controls in order to stabilize the
Group’s gross margin level. Also, the Group will continue to manage the brand name and
improve the marketing ability. Moreover, the Group will launch the competitive and high
gross margin products timely by a combination of strategic partners and current R&D team.
The Group will continue to improve the quality control system and establish the concept of
“All QC”.

In year 2005, under the “Profit Priority” precondition, the Group will expand its total
sales, further strengthen the leading position of each product in the PRC market, and
practise the concept of “Always Abreast of time, Continue to Building Value”.

{Purchase, Sale or Redemption of Shares and Convertible Bonds B

There were no purchases, sales or redemptions of the Company’s shares and the convertible
bonds by the Company or any of its subsidiaries during the year.
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[Annual General Meeting |

The 2005 Annual General Meeting of the Company will be held at the Conference Room of
the Company at No.15, the 3rd Avenue, Tianjin Economic-Technological Development Area,
Tianjin, PRC on Monday, 13 June 2005 at 3:00 p.m. For details of the Annual General
Meeting, please refer to the Notice of Annual General Meeting, which is expected to be
published on or before 12 May 2005.

Disclosure of information on the website of The Stock Exchange of Hong Kong
Limited

A detailed results announcement containing all the information required by paragraphs 45(1)
to 45(3) of Appendix 16 to the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) will be published on the website
of the Stock Exchange and the Company’s website www.tingyi.com in due course.

As at the date of this announcement, Mr. Wei Ing-Chou, Mr. Takeshi Ida, Mr. Ryo
Yoshizawa, Mr. Wei Ying-Chiao, Mr. Wu Chung-Yi and Mr. Jun-Ichiro Ida are executive
directors of the Company. Mr. Katsuo Ko, Mr. Hsu Shin-Chun and Mr. Lee Tiong-Hock are
independent non-executive directors of the Company.

By Order of the Board
Wei Ing-Chon
Chairman

Tianjin, the PRC, 26 April 2005

Website: www.masterkong.com.cn
www.irasia.com/listco/hk/tingyi

*  For identification purposes only

Please also refer to the published version of this announcement in The Standard.
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TINGYI (CAYMAN ISLANDS) HOLDING ¢

{incorporated in the Cayman Islands with limited lability)

(Stock Code: 322)

Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN THAT THE ANNUAL GENERAL MEETING of the
Company will be held at the Conference Room, No. 15, the 3rd Avenue, Tianjin
Economic-Technological Development Area, Tianjin, The People’s Republic of China
(“PRC") on Monday, 13th June 2005 at 3:00 p.m. for the following purposes:

1.

To receive and consider the audited accounts and the reports of the directors and the
auditors for the year ended 31st December 2004;

To declare the payment of a final dividend for the year ended 31st December 2004;

To consider the re-election of the retiring directors, including Mr. Wu Chung-Yi, Mr.
Junichiro Ida, Mr. Hsu, Shin-Chun and Mr. Lee Tiong-Hock, whose biographical details
have been disclosed in the circular, and to authorise the Directors to fix the directors’
remuneration;

To re-appoint Moores Rowland Mazars, Certified Public Accountants, as auditors of the
Company and authorize the Directors to fix their remuneration;

To consider and, if thought fit, pass the following resolutions as Ordinary Resolutions of the

Company:

5.

“THAT there be granted to the Directors an unconditional general mandate to issue,
allot and deal with additional shares in the capital of the Company, and to make or grant
offers, agreements and options in respect thereof, subject to the following conditions:

(a) such mandate shall not extend beyond the Relevant Period save that the Directors
may during the Relevant Period make or grant offers, agreements and options
which might require the exercise of such powers after the end of the Relevant
Period;

(b) the aggregate nominal amount of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the

Directors otherwise than pursuant to

(1) a Rights Issue, and

©




(11) any option scheme or similiar arrangement for the time being adopted for the
grant or issue to officers and/or employees of the Company and/or any of its
subsidiaries of shares or rights to acquire shares of the Company, shall not
exceed 20 per cent of the aggregate nominal amounts of the share capital of
the Company in issue as at the date of passing of this Resolution; and

for the purposes of this Resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of Association of the Company or any
applicable law to be held; and

(iii) the revocation or variation of this Resolution by an Ordinary Resolution of the
shareholders of the Company in general meeting; and

“Rights Issue” means the allotment or issue of shares in the Company or other
securities which would or might require shares to be allotted and issued pursuant
to an offer made to all the shareholders of the Company (excluding for such
purpose any shareholder who is resident in a place where such offer is not
permitted under the law of that place) and, where appropriate, the holders of other
equity securities of the Company entitled to such offer, pro rata (apart from
fractional entitlements) to their existing holdings of shares or such other equity
securities.”

“THAT there be granted to the Directors an unconditional general mandate to

repurchase shares in the capital of the Company, and that the exercise by the Directors

of all powers of the Company to purchase shares subject to and in accordance with all

applicable laws, rules and regulations be and is hereby generally and unconditionally

approved, subject to the following conditions:

(a)

(b)

such mandate shall not extend bevond the Relevant Period;

such mandate shall authorize the Directors to procure the Company to repurchase
shares at such prices as the Directors may at their discretion determine;

the aggregate nominal amount of the shares repurchased by the Company pursuant
to paragraph (a) of this Resolution during the Relevant Period shall not exceed 10
per cent of the aggregate nominal amount of the share capital of the Company in
issue as at the date of passing of this Resolution; and



(d) for the purposes of this Resolution “Relevant Period” means the period from the
passing of this Resolution until whichever is the earlier of:

(1) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of Association of the Company or any
applicable law to be held; and

(iii) the revocation or variation of this Resolution by an Ordinary Resolution of the
shareholders of the Company in general meeting.”

7. “THAT, conditional upon the passing of Resolutions 5 and 6 set out above, the
aggregate nominal amount of the shares which are repurchased by the Company
pursuant to and in accordance with Resolution 6 above shall be added to the aggregate
nominal amount of the shares which may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors of the Company pursuant to and in
accordance with Resolution 5 above.”

By Order of the Board
Ip Pui Sum
Company Secretary

Tianjin, PRC, 11th May 2005
Notes:

1. The register of members of the Company will be closed from 8th June 2005 to 13th June 2005, both days
inclusive, for the purpose of determining a Shareholders’ list for the Meeting and the payment of the
proposed final dividend. In order to qualify for the proposed final dividend, all transfer accompanied by the
relevant share certificate must be lodged with HKSCC Registrars Limited not later than 4:00 p.m. on
Tuesday, 7th June 2005. The directors will recommend a final dividend of US1.14 cents (HK8.89 cents) per
ordinary share be paid to the shareholders whose names appear on the Registers of Members as at 13th June
2005. Dividend warrants will be mailed to shareholders on or before 29th July 2005. The dividend for
shareholders in Hong Kong will be paid in Hong Kong dollars.

2. Any shareholder entitled to attend and vote at the Meeting is entitled to appoint one or more proxies to
attend and vote instead of him. A proxy need not be a shareholder of the Company.

3. For a shareholder who appoints more than one proxy, the voting right can only be exercised when a poll
is taken.
4. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly

authorised in writing. The instrument appointing a proxy, and if such instrument is signed by a person under
a power of attorney or other authority on behalf of the appointer, a notarized copy of that power of attorney
or other authority shall be deposited at Suite 3807, 38/F, Central Plaza, 18 Harbour Road, Wanchai, Hong
Kong not less than 48 hours before holding the Meeting.

5. Shareholders who intend to attend the meeting shall complete and lodge the attached reply slip to show their
intention to attend the meeting with the Company at Suite 3807, 38/F, Central Plaza, 18 Harbour Road,
Wanchai, Hong Kong on or before 9th June 2005. The reply slip may be delivered to the Company by hand.
by post, by cable or by facsimile.



As at the date of this announcement, Mr. Wei Ing-Chou, Mr. Takeshi Ida, Mr. Ryo Yoshizawa,
Mr. Wei Ying-Chiao, Mr. Wu Chung-Yi and Mr. Jun-Ichiro Ida are executive directors of the
Company. Mr. Katsuo Ko, Mr. Hsu Shin-Chun and Mr. Lee Tiong-Hock are independent
non-executive directors of the Company.

Website: www.masterkong.com.cn
www.irasia.com/listco/hk/tingyi
*

For identification purposes only

Please also refer to the published version of this announcement in The Standard.
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REPLY SLIP

To: Tingyi (Cayman Islands) Holding Corp. (the "Company™)
1/we'™®
of
(as shown in the register of members) being the registered holder(s) of'® shares of US$0.005 each

in the capital of the Company. hereby inform the Company that I/We intend to attend (in person or by proxy) the Annual General Meeting of the
Compuny to be held at the Conterence Room. No.15 The 3rd Avenue. Tianjin Economic - Technological Development Area, Tianjin, PRC at 3:00 p.m.
on 13th June 2005.

Date: Signature(s):

Noses:
1 Please insert full name(s) and addresses) (as shown in the register of members) in block capitals,

2 Please insert the number and class of shares registered in your name(s).

3 In order to be valid, this completed and signed reply slip shall be delivered to the Company at Suite 3807, 38/F, Central Plaza, 18 Harbour Road. Wanchai, Hong Kong on or before 9th June 2005.
This reply slip may be delivered to the Company by hund. by post, by cable or by facsimile.

s AR AR

TINGYI {CAYMAN ISLANDS) HOLDING CORP.

(ERSBEuMAY 2RO E}
{incorporated in the Cayman lslands with timited fiability)

PROXY FORM OF HOLDERS OF SHARES FOR USE AT THE ANNUAL GENERAL MEETING

1/We
of

The number of shares to which
this proxy form relates (nore 1)

(note 2)

being the registered holder(s) of (note 3) shares in Tingyi (Cayman Islands) Holding Corp. (the

“Company”), HEREBY APPOINT THE CHAIRMAN OF THE MEETING or (note 4)

held
June

as my/our proxy to attend and act for me/us at the Annual General Meeting of the Company to be
at the Conference Room, No. 15 The 3rd Avenue, Tianjin Economic - Technological Development Area, Tianjin. PRC at 3:00 p.m. on 13th
2005 or at any adjournment thereof and in vote as such meeting or at any adjournment thereof in respect of the resolutions as hereunder

indicated, or if no such indication is given, as my/our proxy thinks fit.

For Against
Resolutions (note 5) (note 5)
1.| To receive and consider the audited accounts and the reports of the directors and auditors for the year ended
31st December 2004
2.| To declare the payment of a final dividend for the year ended 31st December 2004
3.| To re-elect the retiring directors and authorise the Directors to fix their remuneration
Mr. Wu Chung-Yi
Mr. Junichiro Ida
Mr. Hsu, Shin-Chun
Mr. Lee Tiong-Hock
4.| To re-appoint auditors of the Company and anthorise the directors to fix their remuneration
5.] To consider and approve the general mandate for issue of shares
6.1 To consider and approve the general mandate to repurchase shares in the capital of the Company
7.| To consider and approve that the aggregate nominal amount of shares which are repurchased by the Company
shall be added to the aggregate nominal amount of the shares which may be alloted pursuant to the general
mandate for issue of shares
Dated this day of 2005 Signature(s) (Note 6):
Notes:

[N]

W

Please insert the number of shares in the Company registered in your name(s) and to which this proxy form relates, If no such number is inserted. this form of proxy will be deemed to retare to
all the shares in the Company registered in your name(s).

Please insert the name(s) and address(es) (as shown in the register of member(s)) in block capitalis).
Please insert the number of all the shares in the Company registered in your name(s).

If any proxy other than the Chairman is preferred, strike out “the Chairman of the Meeting” and insert the name of the proxy desired in the space provided. Each sharcholder is entitled to appoint
one or more proxies to attend and vote at the Meeting. The proxy needs not be a member of the Company. Any alleration made to this form of proxy inust be signed by the person who signs it.
Important: if you wish 1o vote for any resolution. tick in the box marked “For”. I you wish to vote against any resolution. tick in the box marked “Against”. Failure to tick either box will entitle
your proxy to cast your voie at his discretion.

This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation or institution. either under the common scal or under the hand of any
director or attorney duly authorised in writing.

To be valid. this proxy form and. if such proxy form is signed by a person under a power of attorney or authority on behalf of the appointed, i notarially copy of that power of attorncy or other
authority. must be deposited at Suite 3807. 38/F. Central Plaza. Wanchai. Hong Kong not less than 48 hours before the time appointed for the holding of the Meeting.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document,
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 document.

If you have sold or transferred all your shares in Tingyi (Cayman Islands) Holding Corp., you should
at once hand this document and the accompanying 2004 Annual Report and form of proxy to the
purchaser or to the transferee or to the bank, stockbroker or other agent through whom the sale was

effected for transmission to the purchaser or to the transferee.

If you are in any doubt as to any aspect of this document or as to any action to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional advisers.
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TINGY! (CAYMAN ISLANDS) HOLDING CORP.

(EHEREEMRY 2ERAT)
{incorporated in the Cayman Islands with limited liability)

(Stock Code: 322)

PROPOSALS FOR GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting of Tingyi (Cayman Islands) Holding Corp. to be held
at the Conference Room, No. 13, the 3rd Avenue, Tianjin Economic-Technological Development Area,
Tianjin, The People’s Republic of China on Monday, 13th June 2005 at 3:00 p.m. is set out on pages
11 to 13 of this document.

Whether or not you are able to attend the Annual General Meeting, you are requested to complete and
return the accompanying form of proxy in accordance with the instructions printed thereon to the
Company’s Principal Place of Business in Hong Kong at Suite 3807, 38th Floor, Central Plaza, 18
Harbour 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 Annual General Meeting. Completion and return of the form
of proxy will not preclude you from attending and voting at the Annual General Meeting in person if

you so wish.




DEFINITIONS

In this document, the following expressions have the following meanings, unless the context

requires otherwise:

“Annual General Meeting”

“Board” or “Directors”

*Company”

“Group”

“Latest Practicable Date”

“Listing Rules”

“Registrar”

“Repurchase Mandate”

“Repurchase Resolution”

“Sanyon

“SFO”

“Share(s)”

“Shareholders”
“Stock Exchange”
“Takeovers Code”

“Ting Hsin”

the annual general meeting of the Company to be held on 13th
June 2005 at 3:00 p.m. or any adjournment thereof the notice
of which is set out on pages 11 to 13 of this document

the board of Directors of the Company, or where the context
so admits, the directors of the Company

Tingyi (Cayman Islands) Holding Corp., a company
incorporated in the Cayman Islands with limited liability, the
securities of which are listed on the Main Board of the Stock

Exchange
the Company and its subsidiaries

6th May 2005, being the latest practicable date prior to the
printing of this document for ascertaining certain information
referred to in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the Company’s share registrar in Hong Kong, Hong Kong
Registrars Limited of Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Hong Kong

a general and unconditional mandate to exercise all powers of
the Company to repurchase Shares during the period as set out
in the Repurchase Resolution up to a maximum of 10 per cent.
of the issued share capital of the Company at the date of the
Repurchase Resolution

the proposed ordinary resolution as referred to in resolution
number 6 of the notice of Annual General Meeting

Sanyo Foods Co., Ltd., a company incorporated in Japan with
limited liability

Securities and Futures Ordinance

share(s) of US$0.005 each in the share capital of the
Company

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

Ting Hsin (Cayman Islands) Holding Corp., a company
incorporated in the Cayman Islands with limited liability



LETTER FROM THE BOARD
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.

(EHREBEEEMEIZERLE)
{incorporated in the Cayman Islands with limited liability)

(Stock Code: 322)

Executive Directors: Hong Kong Office:

Mr. Wei Ing-Chou Suite 3807
(Chairman and Chief Executive Officer) 38th Floor

Mr. Takeshi Ida (Vice-Chairman) Central Plaza

Mr. Ryo Yoshizawa (Vice Chief Executive Officer) 18 Harbour Road

Mr. Wel Ying-Chiao Wanchai

Mr. Wu Chung-Yi Hong Kong

Mr. Jun-Ichiro Ida

Independent Non-executive Directors:
Mr. Hsu, Shin-Chun
Mr. Katsuo Ko
Mr. Lee Tiong-Hock
[1th May 2005

To the shareholders of the Company

Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

It is proposed that at the Annual General Meeting of Tingyi (Cayman Islands) Holding Corp. to
be held on Monday, 13th June 2005, the notice of which is set out on pages 11 to 13 of this document,
ordinary resolutions will be proposed to grant the Directors general mandates to issue and repurchase
shares of US$0.005 each in the capital of the Company and to approve the re-election of directors.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the entitlements of Shareholders to vote at the Annual General
Meeting, the register of members of the Company will be closed from Wednesday, 8th June 2005 to
Monday, 13th June 2005 (both days inclusive).

* For identification purpose only



LETTER FROM THE BOARD

In order to attend and vote at the Annual General Meeting, Shareholders must lodge any transfers
of Shares (with the relevant share certificates) with the Company’s Registrar in Hong Kong, Hong
Kong Registrars Limited of Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Hong Kong for registration by no later than 4:00 p.m. on Tuesday, 7th June 2005.

GENERAL MANDATE TO REPURCHASE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed that the Directors be
given the Repurchase Mandate to repurchase Share not exceeding 10% of the aggregate nominal

amount of the issued share capital of the Company in issue as at the date of the Repurchase Resolution.

The Repurchase Mandate would continue in force until the conclusion of the next annual general
meeting of the Company unless it is renewed at such meeting or until revoked or varied by ordinary

resolution of the shareholders in general meeting prior to the next annual general meeting.

An explanatory statement which contains all the information reasonably necessary to enable you
to make an informed decision in relation to the proposed resolution regarding the Repurchase Mandate
as required by the Listing Rules is set out in Appendix I to this document,

GENERAL MANDATE TO ISSUE SHARES

At the Annual General Meeting. an ordinary resolution will also be proposed that the Directors
be given a general and unconditional mandate to issue 1,117,741,072 Shares representing up to 20 per
cent. of the aggregate nominal amount of the share capital of the Company in issue as at the date of
passing of such resolution. In addition, a resolution will be proposed to be passed to authorize the
Directors to issue, allot and deal with Shares in an amount equal to the aggregate issued share capital

repurchased under the Repurchase Mandate since the granting of the general mandate to issue shares.

RE-ELECTION OF DIRECTORS

Details of the Directors proposed to be re-elected at the Annual General Meeting are set out in
Appendix II to this document.

ANNUAL GENERAL MEETING

The notice convening the Annual General Meeting, which contains, inter alia, ordinary
resolutions to approve the general mandate for Directors to issue new Shares and the Repurchase
Mandate, is set out on pages 11 to 13 of this document. Shareholders are advised to read the notice
and to complete and return the accompanying form of proxy for use at the Annual General Meeting

in accordance with the instructions printed thereon.




LETTER FROM THE BOARD

PROCEDURES FOR DEMANDING A POLL

Pursuant to Article 69 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 duly demanded. A poll may be demanded by:

(i) the chairman of the meeting; or
(ii) at least three members present in person or by proxy and entitled to vote; or

(iii) any member or members present in person or by proxy and representing in the aggregate
not less than one-tenth of the total voting rights of all members having the right to attend

and vote atl the meeting; or

(iv) any member or members present in person or by proxy and holding shares conferring a right
to attend and vote at the meeting on which there have been paid up sums in the aggregate

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

Pursuant to Article 74 of the Articles of Association of the Company, at any general meeting on
a show of hands every member who is present in person or by proxy (or, in the case of a member being
a corporation by its duly authorised representative) shall have one vote, and on a poll every member
present in person (or, in the case of a member being a corporation, by its duly authorised
representative) or by proxy shall have one vote for cach share registered in his name in the register.
On a poll a member entitled to more than one vote is under no obligation to cast all his votes in the

same way.
RECOMMENDATION

The Directors consider that the granting of the general mandates to issue new Shares and to
repurchase Shares and the re-election of the retiring Directors are all in the best interest of the
Company and its Shareholders and so recommend you to vote in favour of the resolutions at the

Annual General Meeting.

Yours faithfully,
On behalf of the board
Wei Ing-Chou
Chairman



APPENDIX 1 EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Listing Rules, to provide

the requisite information to you for your consideration of the proposed Repurchase Mandate.
1. Listing Rules

The Listing Rules permit companies with a primary listing on the Stock Exchange to repurchase
their shares on the Stock Exchange subject to certain restrictions, the most important of which are

summarised below:
(@) Source of Funds

Repurchases must be made out of funds which are legally available for such purpose in
accordance with the laws of the Cayman Islands and the memorandum and articles of association

of the company.
(b) Maximum number of shares to be repurchased and subsequent issues

A maximum of 10% of the issued share capital of the company as at the date of passing the

relevant resolution granting the general mandate may be repurchased on the Stock Exchange.
(¢} Shares to be repurchased

The Listing Rules provide that the shares which are proposed to be repurchased by a

company must be fully paid up.
2. Share Capital
As at 6th May 2005, being the Latest Practicable Date, the Company had 5,588,705,360 Shares.

Subject to the passing of the ordinary resolution to approve the Repurchase Mandate, and on the
basis that no further shares will be issued or repurchased prior to the Annual General Meeting, the
Company would be allowed under the Repurchase Mandate to purchase a maximum of 558,870,536
fully paid up Shares representing 10% of the issued share capital of the Company.

3. Reasons for Repurchases

Whilst the Directors do not presently intend to repurchase any Shares, they believe that it is in
the best interests of the Company and its Shareholders to have a general authority from Shareholders
to enable the Directors to repurchase Shares. Such repurchases may, depending on market conditions
and funding arrangements at the time, lead to an enhancement in the value of the Shares and/or
earnings per share and will only be made when the Directors believe that such repurchases will benefit
the Company and its Shareholders.



APPENDIX 1 EXPLANATORY STATEMENT

4.  Funding of Repurchases

In repurchasing Shares, the Company may only apply its available cash flow or working capital
facilities which will be funds legally available for such purpose in accordance with the laws of the
Cayman Islands and the Memorandum and Articles of Association of the Company. Such funds include
profits available for distribution and the proceeds of fresh issues of Shares made for the purpose of

the repurchases.

If the Repurchase Mandate were exercised in full, there could be a material adverse effect on the
working capital position of the Group or the gearing levels which in the opinion of the Directors are
from time to time appropriate for the Group (as compared with the position disclosed in the audited
consolidated accounts as at 31st December 2004). The Directors therefore do not propose to exercise
the Repurchase Mandate to such an extent unless the Directors determined that such repurchases were

taking account of all relevant factors, in the best interests of the Group.
5.  Share Prices

The highest and lowest prices at which Shares have been traded on the Stock Exchange during
each of the months from May 2004 to the Latest Practicable Date were as follows:

Price per share

Highest Lowest
(HK$) (HK$)

2004
May 2.25 1.95
June 2.20 1.88
July 2.20 1.87
August 2.10 1.62
September 1.75 1.44
October 1.68 1.54
November 1.82 1.57
December 1.79 1.65

2005
January 1.86 1.67
February 2.05 1.80
March 1.92 1.59
April 1.88 1.59
May” 1.80 1.70

# Up to and including the Latest Practicable Date.

6. Undertaking

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,
any of their associates, has any present intention to sell any Shares to the Company or its subsidiaries

under the Repurchase Mandate if such Repurchase Mandate is approved by the Shareholders.
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The Directors have undertaken to the Stock Exchange that, they will exercise the Repurchase

Mandate in accordance with the Listing Rules and the laws of the Cayman Islands.

No connected persons (as defined in the Listing Rules) have notified the Company that they have
a present intention to sell Shares to the Company or have undertaken not to do so in the event that

the Repurchase Mandate is approved by the Shareholders.
7.  Takeovers Code

If as a result of a share repurchase by the Company, a Shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition for the purpose
of Rule 32 of the Takeovers Code. Accordingly, a Shareholder, or a group of Shareholders acting in
concert, could obtain or consolidate control of the Company and become obliged to make a mandatory

offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, Ting Hsin held 1,854,827,866 Shares, representing
approximately 33.1889% of the issued share capital of the Company. Ting Hsin is beneficially owned
as to approximately 55.10% by Ho Te Investments Limited, as to approximately 27.91% by Wu
Chung-Yi through Gisshin Venture Capital Inc. and as to the remaining 16.99% by unrelated third
parties. Ho Te Investments Limited is beneficially owned as to 25% by Wei Ing-Chou, 25% by Wei
Ying-Chiao, and the remaining 50% is owned by Wei Yin-Chun and Wei Yin-Heng (brothers of the
above two directors) in equal proportion. In addition, Sanyo also held 1,854,827.866 Shares,
representing approximately 33.1889% of the issued share capital of the Company, as at the Latest
Practicable Date. If the Company exercises the right to repurchase the maximum of 558,870,536
shares in the Company, the respective percentage of shareholdings held by each of Ting Hsin and
Sanyo will increase from 33.1889% to 36.88%. Such increase may give rise to an obligation for Ting
Hsin and Sanyo to make a mandatory offer under Rule 26 of the Takeovers Code. However, the
Company may not repurchase shares which would result in the amount of shares held by the public
being reduced to less than 25%. The Directors will be cautioned in exercising the Repurchase Mandate
and have no intention to exercise the Repurchase Mandate to such extent which would result in Ting

Hsin and Sanyo becoming obliged to make a mandatory offer.
8.  Repurchases made by the Company

During the previous six months preceding the Latest Practicable Date, the Company did not
repurchase any Shares through the Stock Exchange or otherwise. In addition, the Company will not
repurchase Shares pursuant to the Repurchase Mandate to such an extent as to result in the amount of
Shares held by the public falling below 25%.



APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

The particulars of the Directors proposed to be re-elected at the Annual General Meeting are as

follows:

(1) Mr. Wu Chung-Yi, aged 49, Executive Director

Wu Chung-Yi, aged 49, appointed as a Director of the Company in 1996, is the CEO of GSK
Group. He attended the University of California in Los Angeles in the United States and has
experience in corporate management. He is also a director and a shareholder of Ting Hsin. Save as

disclosed above, he has not held any positions with the Company or other members of the Group.

Mr. Wu has not entered into a service agreement with the Company and with no fixed term of
his service subject to the requirement in the Articles of Association of the Company. In the financial
year ended 31st December 2004, he received a total emolument of US$66,000. The emoluments
pavable to Mr. Wu is subject to review by the Board each year. The emoluments of Mr. Wu are

determined by reference to his duties and responsibilities within the Group.

As at the Latest Practicable Date, Ting Hsin held 1,454,827,866 Shares, representing
approximately 33.1889% of the issued share capital of the Company. Ting Hsin is beneficially owned
as the approximately 27.91% by Wu Chung-Yi through Gisshin Ventures Capital Inc.

Save as disclosed above, Mr. Wu (1) does not have, and is not deemed to have, any interests or
short positions in any Shares, underlying shares or debentures of the Company and its associated
corporations within the meaning of Part XV of the SFO; and (ii) is not connected with any other
directors, senior mahagement, substantial or controlling shareholders of the Company. Mr. Wu has not
held directorship or major appointment in any other listed public companies in the past three years and

there is no any other matters that need to be brought to the attention of Shareholders of the Company.

(2) Mr. Junichiro Ida, aged 43, Executive Director

Junichiro Ida, aged 43, appointed as a Director of the Company in May 2002, is the President
of Sanyo. After graduating from Rikkyo University in 1985, he joined Fuji Bank and worked there for
six years. In 1992, he joined Sanyo. Mr. Ida is the son of Mr. Takeshi Ida, an Executive Director and
Vice Chairman of the Company. Save as disclosed above, he has not held any positions with the

Company or other members of the Group.

Mr. Ida has not entered into a service agreement with the Company and with no fixed term of
his service subject to the requirement in the Articles of Association of the Company. In the financial
year ended 31st December 2004, he received a total emolument of US$66,000. The emoluments
payable to Mr. Ida is subject to review by the Board each year. The emoluments of Mr. Ida are
determined by reference to his duties and responsibilities within the Group.

Mr. Ida does not have, and is not deemed to have, any interests or short positions in any shares,
underlying shares or debentures of Company and its associated corporations within the meaning of
Part XV of the SFO. Save as disclosed above, Mr. Ida is not connected with any other directors, senior
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management, substantial or controlling shareholders of the Company. Except for being the President
of Sanyo, Mr. Ida has not held directorship or major appointment in any other listed public companies
in the past three years and there is no any other matters that need to be brought to the attention of

Shareholders.
(3) Mr. Hsu, Shin-Chun, aged 49, Independent Non-Executive Director

Hsu, Shin-Chun, aged 49, appointed as an Independent Non-executive Director of the Company
in October 1999, He received a bachelor degree in Business Administration from National Taiwan
University in 1979. He has more than 16 years working experience in the financial industry and has
comprehensive knowledge in securities investments, corporate finance and financial engineering. He
is also a Certified Financial Analyst in Taiwan. Save as disclosed above, he has not held any positions

with the Company or other members of the Group.

Mr. Hsu has not entered into a service agreement with the Company and with no fixed term of
his service subject to the requirements in the Articles of Association of the Company. In the financial
year ended 31st December 2004, he received a total emolument of US$66,000. The emoluments
payable to Mr. Hsu is subject to review by the Board each year. The emolument of Mr. Hsu are

determined by reference to his duties and responsibilities within the Group.

Mr. Hsu does not have, and is not deemed to have, any interests or short positions in any Shares,
underlying shares or debentures of the Company and its associated corporations within the meaning
of Part XV of the SFO. Mr. Hsu is not connected with any other directors, senior management,
substantial or controlling sharcholders of the Company. Mr. Hsu has not held directorship or major
appointment in any other listed public companies in the past three years and there 1s no any other

matters that need to be brought to the attention of Shareholders.
(4) Mr. Lee Tiong-Hock, aged 65, Independent Non-Executive Director

Lee Tiong-Hock, aged 65, has been appointed as an Independent Non-executive Director of the
Company since 27th September 2004. Mr. Lee has over 27 years of experience in commercial and
investment banking. From 1977 to 1987, he served as the senior manager of marketing department of
an international bank in Hong Kong and, concurrently, as general manager of its two deposit-taking
subsidiaries. During 1989 to 1997, he was engaged in corporate finance advisory business, and since
then in private financial consultancy business in Hong Kong. He is a member of Hong Kong Institute
of Bankers and the Hong Kong Securities Institute. Save as disclosed above, he has not held any

positions with the Company or other members of the Group.

Mr. Lee has not entered into a service agreement with the Company and with no fixed term of
his service subject to the requirements in the Articles of Association of the Company. In the financial
year ended 31st December 2004, he received a total emolument of US$21,000. The emoluments
payable to Mr. Lee is subject to review by the Board each year. The emoluments of Mr. Lee are

determined by reference to his duties and responsibilities within the Group.



APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

Mr. Lee does not have, and is not deemed to have, any interests or short positions in any Shares,
underlying shares or debentures of the Company and its associated corporations within the meaning
of Part XV of the SFO. Mr. Lee is not connected with any other directors, senior management,
substantial or controlling shareholders of the Company. Mr. Lee was a director of three listed
companies in Hong Kong in the last three years, namely, Goldwiz Holdings Limited, Techwayson
Holdings Limited and Fortuna International Holdings Limited. There is no any other matters that need
to be brought to the attention of Shareholders.
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TINGY!I (CAYMAN ISLANDS) HOLDING CORP.

(EHEFEEERRIZERLE)
{Incorporated in the Cayman Islands with limited liability)

(Stock Code: 322)

NOTICE IS HEREBY GIVEN THAT THE ANNUAL GENERAL MEETING of the Company will
be held at the Conference Room, No. 15, the 3rd Avenue, Tianjin Economic-Technological
Development Area, Tianjin, The People’s Republic of China (“PRC”) on Monday, 13th June 2005 at
3:00 p.m. for the following purposes:

To receive and consider the audited accounts and the reports of the directors and the auditors for
the year ended 31st December 2004;

To declare the payment of a final dividend for the year ended 31st December 2004;

To consider the re-election of the retiring directors, including Mr. Wu Chung-Yi, Mr. Junichiro
Ida, Mr. Hsu, Shin-Chun and Mr. Lee Tiong-Hock, whose biographical details have been
disclosed in the circular, and to authorise the Directors to fix the directors’ remuneration;

To re-appoint Moores Rowland Mazars, Certified Public Accountants, as auditors of the
Company and authorize the Directors to fix their remuneration;

To consider and, if thought fit, pass the following resolutions as Ordinary Resolutions of the

Company:

5.

“THAT there be granted to the Directors an unconditional general mandate to issue, allot and
deal with additional shares in the capital of the Company, and to make or grant offers,
agreements and options in respect thereof, subject to the following conditions:

(a) such mandate shall not extend beyond the Relevant Period save that the Directors may
during the Relevant Period make or grant offers, agreements and options which might
require the exercise of such powers after the end of the Relevant Period;

(b} the aggregate nominal amount of shares allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) by the Directors otherwise than

pursuant to
(i) a Rights Issue, and

(i1} any option scheme or similiar arrangement for the time being adopted for the grant or
issue to officers and/or employees of the Company and/or any of its subsidiaries of
shares or rights to acquire shares of the Company, shall not exceed 20 per cent of the
aggregate nominal amounts of the share capital of the Company in issue as at the date
of passing of this Resolution; and
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(c)

for the purposes of this Resolution:

“Relevant Period” means the peried from the passing of this resolution until whichever is
the earlier of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the
Company 1s required by the Articles of Association of the Company or any applicable
law to be held; and

(ii1) the revocation or variation of this Resolution by an Ordinary Resolution of the
shareholders of the Company in general meeting; and

“Rights Issue” means the allotment or issue of shares in the Company or other securities
which would or might require shares to be allotted and issued pursuant to an offer made to
all the shareholders of the Company (excluding for such purpose any shareholder who is
resident in a place where such offer is not permitted under the law of that place) and, where
appropriate, the holders of other equity securities of the Company entitled to such offer, pro
rata (apart from fractional entitlements) to their existing holdings of shares or such other
equity securities.”

“THAT there be granted to the Directors an unconditional general mandate to repurchase shares

in the capital of the Company, and that the exercise by the Directors of all powers of the

Company to purchase shares subject to and in accordance with all applicable laws, rules and

regulations be and is hereby generally and unconditionally approved, subject to the following

conditions:

(a) such mandate shall not extend beyond the Relevant Period;

(b) such mandate shall authorize the Directors to procure the Company to repurchase shares at
such prices as the Directors may at their discretion determine;

(¢) the aggregate nominal amount of the shares repurchased by the Company pursuant to
paragraph (a) of this Resolution during the Relevant Period shall not exceed 10 per cent of
the aggregate nominal amount of the share capital of the Company in issue as at the date
of passing of this Resolution; and

(d) for the purposes of this Resolution “Relevant Period” means the period from the passing of

this Resolution unti] whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the
Company is required by the Articles of Association of the Company or any applicable
law to be held; and

4~
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(i11) the revocation or variation of this Resolution by an Ordinary Resolution of the

sharcholders of the Company in general meeting.”

“THAT, conditional upon the passing of Resolutions 5 and 6 set out above, the aggregate
nominal amount of the shares which are repurchased by the Company pursuant to and in
accordance with Resolution 6 above shall be added to the aggregate nominal amount of the shares
which may be allotted or agreed conditionally or unconditionally to be allotted by the Directors

of the Company pursuant to and in accordance with Resolution 5 above.”

By Order of the Board
Ip Pui Sum _
Company Secretary

Tianjin, PRC, 11th May 2005

Notes:

(VE)

The register of members of the Company will be closed from 8th June 2005 to 13th June 2005, both days inclusive, for
the purpose of determining a Shareholders’ list for the Meeting and the payment of the proposed final dividend. In order
to qualify for the proposed final dividend, all transfer accompanied by the relevant share certificate must be lodged with
HKSCC Registrars Limited not later than 4:00 p.m. on Tuesday, 7th June 2005. The directors will recommend a final
dividend of US1.14 cents (HK8.89 cents) per ordinary share be paid to the shareholders whose names appear on the
Registers of Members as at 13th June 2005. Dividend warrants will be mailed to shareholders on or before 29th July

2005. The dividend for sharcholders in Hong Kong will be paid in Hong Kong dollars.

Any shareholder entitled to attend and vote at the Meeting is entitled to appoint one or more proxies to attend and vote

instead of him. A proxy need not be a shareholder of the Company.

For a shareholder who appoints more than one proxy, the voting right can only be exercised when a poll is taken.

The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised
in writing. The instrument appointing a proxy, and if such instrument is signed by a person under a power of attorney
or other authority on behalf of the appointer, a notarized copy of that power of attorney or other authority shall be
deposited at Suite 3807, 38/F, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong not less than 48 hours before

holding the Meeting.

Shareholders who intend to attend the meeting shall complete and lodge the attached reply slip to show their intention
to attend the meeting with the Company at Suite 3807, 38/F. Central Plaza, 18 Harbour Road, Wanchai, Hong Kong on
or before 9th June 2005. The reply slip may be delivered to the Company by hand, by post, by cable or by facsimile.



R IRERAT

TINGYI (CAYMAN ISLANDS) HOLDING i

{incorporated in the Cayman slands with fmited Hability)

(Stock Code: 322)

FIRST QUARTER RESULTS FOR THE THREE MONTHS ENDED 31ST MARCH 2005

[Summary ]

The continuous growth in the PRC economy and income of the citizens has boosted the total
amount for retail market in the first quarter which increased by 13.7% as compared to the
same period last year. Benefiting from continuing growth in domestic demand markets, the
Group gained a relatively stable increase in sales. The encouraging financial results in the
first quarter of year 2005 were attributable to the Group’s further refining in its overall
operation because of the experience on the sharp increase in raw material price in 2004.

®  Turnover of the Group amounted to US$423 million, increased by 17.4% as compared
to the corresponding period last year;

®  Gross margin of the Group was 30.53% as compared to 26.69% in the corresponding
period last year;

®  Profit attributable to equity holders of the parent amounted to US$34.857 million,
increased by 181.63% as compared to the corresponding period last year;

®  Earnings per share amounted to US0.62 cents, increased by US0.40 cents as compared
to the corresponding period last year;

® Turnover for instant noodles, beverage and bakery were US$249 million, US$137
million and US$23.134 million respectively, and the product growth rates were 12.97%,
23.23% and 18.39% respectively.

|First Quarter Results |

The Board of Directors of Tingyi (Cayman Islands) Holding Corp. (the “Company”) is
pleased to announce the unaudited condensed consolidated first quarter financial statements
of the Company and its subsidiaries (the “Group™) for the three months ended 31st March
2005 together with the unaudited comparative figures for the corresponding period in 2004.
These first quarter financial statements have not been audited, but have been reviewed by
the Company’s audit committee.



[Condensed Consolidated Income Statement

For the Three Months Ended 31st March 2005

Turnover
Cost of sales

Gross profit

Other revenue

Other net income
Distribution costs
Administrative expenses
Other operating expenses
Finance costs

Share of profit of associates

Profit before taxation
Taxation

Profit for the period

Attributable to
Equity holders of the parent
Minority interests

Earnings per share
Basic

Diluted

2005 2004
(Unaudited) (Unaudited)
Note US$000 US$'000
2 423.472 360,720
(294,203) (264.434)
129,269 96,286
743 519
5,325 3,689
(66,863) (67,543)
(12,144) (10,010)
(6,516) (4,936)
(2,799 (5,219)
2,263 1,168
3 49,278 13,954
4 _(5,178) {(1,394)
44,100 12,560
34,857 12,377
9,243 183
44,100 12,560

5
0.62 cents 0.22 cents
N/A N/A




[Condensed Consolidated Balance Sheet

2

As at 31st March 2005

ASSETS AND LIABILITIES
Non-current assets
Property, plant and equipment
Prepayments for operating lease
Interest in associates
Interest in a joint venture
Other non-current financial asscts
Deferred tax assets

Current assets
Current financial assets
Inventories
Trade receivables
Prepayments and other receivables
Pledged bank deposits
Bank balances and cash

Current liabilities
Trade payables
Other payables
Current portion of interest-bearing borrowings
Advance payments from customers
Taxation

Net current liabilities

Total assets less current liabilities

As at As at 31st

31st March December
2005 2004
{(Unaudited) “(Audited)
Note US$'000 Us$'000
885,640 879,964

52,255 52,581

43,966 53,154

30,058 30,058

3,116 3,109

6,197 6,197

1,021,232 1,025,063

46,936 16,466

90,295 96,590

7 74,517 71,499
68,983 65,025

4,382 1,394

188,926 126,152

474,039 377,126

8 207,709 188,398
105,129 96,275

176,386 186,606

37,505 7,372

5,799 2,575

532,528 481,226
(58,489) (104,100)

962,743 920,963




Non-current liabilities
Long-term Interest-bearing borrowings
Other non-current payables
Employee benefit obligations
Deferred tax liabilities

NET ASSETS

CAPITAL AND RESERVES

Equity attributable to equity holders of the parent

Issued capital
Reserves
Proposed final dividend

Minority interests

As at 31st

As at
31st March December
2005 2004
(Unaudited) (Audited)
Note US$’'000 US$’000
11,165 13,581
10,770 10,913
5,105 4,887
6,176 6,176
33,216 35,557
929,527 885,406
27,943 27,943
741,666 706,788
63,712 63,712
833,321 798,443
96,206 86,963
929,527 885,406




Notes:

1.

Basis of preparation

Basis of preparation and accounting policies

The Directors are responsible for the preparation of the Group’s unaudited quarterly financial statements.
These unaudited quarterly financial statements have been prepared in accordance with Hong Kong
Accounting Standard No. 34 “Interim Financial Reporting” issued by the Hong Kong Institute of Certified
Public Accountants. These condensed quarterly financial statements should be read in conjunction with the

2004 annual financial statements.

Adoption of the New Hong Kong Financial Reporting Standards (“New HKFRSs”)

The Hong Kong Institute of Certified Public Accountants has issued a number of new and revised Hong
Kong Financial Reporting Standards ("HKFRSs”) and Hong Kong Accounting Standards ("HKASs”), herein
collectively referred to as the new HKFRSs, which are effective for accounting periods beginning on or
after 1st January 2005. The Group adopted the new HKFRSs on Ist January 2005 and the above financial
data included the impact upon adoption of these new HKFRSs. The adoption of the new HKFRSs has no
material impact on the results of the Group apart from certain change in the accounting presentation.

Turnover and segment result by major products

The Group operates mainly in The People’s Republic of China (the “PRC”). Turnover and contribution to
the Group's profit are mainly from the PRC.

An analysis of the Group's turnover and segment result by major products is set outl below:

Turnover Segment result
For the three months For the three months
ended 31st March ended 31st March

2005 2004 20058 2004

(Unaudited) (Unaudited) (Unaudited) {Unaudited)

US$ 000 Us3$°000 US$’000 US§'000

Instant noodles 249,475 220,837 27,177 6,093
Beverages 136,620 110,867 * 20,106 11,433*
Bakery 23,134 19,541 375 (1,694)
Others 14,243 9,475% 2612 1,880%
Total 423,472 360,720 50,270 17,712

*  The comparative information of turnover and segment result has been restated and reclassified to conform to current

quarter’s presentation.




3. Profit before taxation

For the three months
ended 31st March

2008 2004
(Unaudited) {Unaudited)
US$°000 US$'000
Profit before taxation is stated after charging the following:
Depreciation 23,010 21.590
4, Taxation
For the three months
ended 31st March

2005 2004
(Unaudited) (Unaudited)
US$'000 US3'000
PRC enterprise income tax 5,178 1.394

The Cayman Islands levies no tax on the income of the Group.

No provision for Hong Kong Profits Tax has been made as there was no assessable profit in Hong Kong for
the period.

Subsidiaries in the PRC are subject to tax laws applicable to foreign investment enterprises in the PRC and
are fully exempt from PRC enterprise income tax of 15% for two years starting from the first profit-making
year followed by a 50% reduction for the next three years, commencing from the first profitable year after

offsetting all unexpired tax losses carried forward from the previous years.

5. Earnings per Share

The calculation of basic earnings per share is based on the net profit attributable to equity holders of the
parent for the period of US$34,857,000 (2004: US$12,377.000) and on the weighted average of
5,588.705,360 (2004: 5,588,705,360) ordinary shares in issue during the period.

No diluted earnings per share is presented as the conversion price of the Company’s convertible bonds were
higher than the market price of the Company’s shares in both periods.

6. Dividend

The Board of Directors resolves that no dividend be paid for the three months ended 31st March 2005 (2004:
nil).



7. Trade Receivables

The majority of the Group’s sales is cash-on-delivery. The remaining balances of sales are at credit terms
ranging from 30 to 90 days. The ageing analysis of the trade receivables as at the balance sheet date is as

follows:
As at As at 31st
31st March December
2005 2004
(Unaudited) (Audited)
Us$’000 UsS$'000
0 - 90 days 62,801 60,717
Over 90 days 11,716 10.782
74,517 71,499
8. Trade Payables

The ageing analysis of trade payables as at the balance sheet date is as follows:
As at As at 31st
31st March December
2005 2004
(Unaudited) (Audited)
US$ 000 US$’000
0 - 90 days 185,299 173,107
Over 90 days 22,410 15,291
207,709 188,398

IMANAGEMENT DISCUSSION AND ANALYSIS

Instant Noodle Business

In the first quarter of year 2005, turnover for instant noodle business amounted to
US$249.475 million, grew by 12.97% from the same period last year and representing
58.91% of the Group’s total turnover. The successful sales were mainly attributable to
continuing brand investment under the current solid base of “Better Access, Broader Reach”.
Also, leveraging on the strategy of overall improvement on the value sense for high-end
instant noodle products and effective communication with media, the Group made an effort
to build “Master Kong” as a high-value brand name and achieved a significant growth in all
kinds of container noodles. In addition, due to the appropriate application in the product
strategy of regional eating culture and the product series with local characters winning the
favor of customers, the Group consolidated its brand name as a leader position. Furthermore,
the Group’s low-end price products “Fu Man Duo” and “Hao Zi Wei” maintained stable
growth because of deep plowing in villages and increased consumers’ demands on instant
noodles in countries. According to AC Nielsen, for the period of February to March 2005,
by sales value, the Group’s market share was 38.61% in the PRC instant noodle market. The
Group’s leading position was further strengthened.

—_ 7 —




During the period, the gross margin of instant noodle increased by 5.5Ipp to 23.95%.
Despite the continuous high price for core material flour, the gross margin was improved
because of 7% price cutting on palm oil, moderate increase in price of products. refining
production process and the continuous increase in sales portion of high margin container
noodles and high-end packet noodles. Profit attributable to equity holders of the parent was
US$23.001 million, increased by 400.81% mainly because of the effective control for cost
and adjustment on products mix.

Beverage Business

The successful strategies, which included the efforts to consolidate distribution network
continuously, strengthen supplies to distribution network and communicate with retail
partners before peak season — Chinese New Year coming, optimize production package,
launch completely new advertisement, activate and improve brand image, etc.. made the first
quarter’s turnover for beverage business increase by 23.23% to US$136.620 million and
representing 32.26% of the Group’s total turnover. During the period, beverage business
enhanced promotion effect on Master Kong Juice Drink Family Size Series in order to
satisfy the family demands in Chinese New Year and continued to expand the sales area for
Master Kong Mineralized Water. All these eftforts made beverage business achieve a new
record in turnover. According to AC Nielsen, for the period of February to March 2005,
Master Kong’s Ready-To-Drink Tea gained 47.0% market share by sales value and still kept
the No.1 position in the market; Master Kong's juice drink series gained No.2 position in the
market and 17.1% market share.

The gross margin of beverage business was affected by the price of PET plastic resin that
continued to stand at a high level. However, owing to the Group’'s highly efficient
production facilities and vertical integrated production process, the pressure that was caused
by the price increase in raw material was mitigated. During the period, the gross margin for
beverage business was 40.45% and increased by 0.48pp as compared to the same period last
year. Profit attributable to equity holders of the parent was US$8.670 million, decreased by
12.52% mainly because the US$9.121 million minority interests have been accounted for
during the period.

Bakery Business

In the first quarter of 2005, turnover for bakery business amounted to US$23.134 million,
increased by 18.39% from the same period last year and representing 5.46% of the Group’s
total turnover. The results were mainly attributable to the following strategies: continuously
emphasizing on brand name management and product differentiation, refining and
developing new flavors and new package. The growth in sales was mainly from its core
products such as sandwich crackers, muffin and thin crackers. In addition, the new product
“Petite Cake” has been well received by the market. As a result, the Group achieved good
development in both “Cake” and “Cracker” products. According to AC Nielsen, for the
period of February to March 2005, market share of “Master Kong
25.2% and gained second position in the PRC market.
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During the period, the gross margin of bakery business was 35.93%, grew by 4.2pp when
compared to the same period last year. The growth was mainly because of efficiency
improvement and the concentration on producing high margin products. Based on the current
policy, the performance for bakery business will be expected to improve gradually. Profit
attributable to equity holders of the parent was US$0.350 million, last year’s loss was
US$1.819 million.

[Financing |

As of 31st March 2005, the Group’s total liabilities amounted to US$566 million,
representing an increase of US$48.961 million from US$517 million as at 31st December
2004. Total assets amounted to US$1.495 million. The leverage ratio calculated as total
liabilities to total assets increased by 0.98pp to 37.84% as compared to 31st December 2004.
The increase was mainly because of the increase in advance payments from customers by
US$30.133 million and the increase in other payables by US$8.854 million. The Group’s
long-term and short-term loans decreased by US$12.636 million as compared to 31st
December 2004. The portion for US dollars and Renminbi in the Group’s total borrowing
was 77% and 23% respectively. The Group’s transactions are mainly denominated in
Renminbi, but there is no significant impact of exchange fluctuations because the exchange
rate between Renminbi and US dollar remained relatively stable during the period. As of
31st March 2005, the Group had no contingent liability and cash on hand amounted to
US$193 million.

Financial Ratio

As at As at

31st March  31st December

2005 2004

Finished goods turnover 9.62 Days 10.73 Days

Accounts receivable turnover 15.52 Days 16.62 Days

Current Ratio 0.89 Times 0.78 Times

Debt ratio (Total liabilities to total assets) 37.84% 36.86%
Gearing ratio ( Net debt to equity attributable to

equity holders of the parent) 0.12 Times 0.14 Times

The Group’s 2002 Convertible Bonds will be due in June 2005. The Group anticipates
repaying the remaining principal amount of US$90 million plus a redemption premium of
US$9.932 million from operating cash flows and cash from the shares transfer during last
year. The total repayable amount will be US$99.932 million.

[Human Resources i

As of 31st March 2005, the Group employed 26,514 staff (31st December 2004: 25,003). The
Group provides a competitive salary packages, insurance and medical benefit and
professional training courses to employees. The Group believes that the perfect management
system for human resources will enhance employee’s contribution to the Group.

— 9




[Prospects |

The continuous growth for the PRC consumers’ income and the new concept for
consumption will further expand the development for the instant food market. Because of the
pressure of price increase in raw materials, the Group’s gross margin will be squeezed and
the Group’s production cost will continue to be affected in the second quarter. Facing the
pressure from market competition and the increasing production cost, the Group will
continue to refine its overall operation. Under the “Profit Priority” precondition, the Group
will expand its total sales and further strengthen the leading position of each product in the
PRC market.

|Corporate Governance |

Code of Best Practice

Throughout the period ended 31st March 2005, the Company was in compliance with the
Code of Best Practice as set out in Appendix 14 of the Listing Rules except all non-executive
directors of the Company are not appointed for a specific term as they are subject to
retirement by rotation in accordance with the Company’s Articles of Association.

Audit Committee

in compliance with the requirement under Rule 14 of the Code of Best Practice setting out
in Appendix 14 of the Listing Rules, the Company has established the audit committee in
September 1999 and currently has three independent non-executive directors, Mr. Hsu
Shin-Chun, Mr. Katsuo Ko and Mr. Lee Tiong-Hock. The latest meeting of the committee
was held to review the results of the Group for the period.

Compliance with the Model Code

The Company has adopted the Model Code for Securities Transactions by Directors of Listed
Issuers (the “Model Code”) as set out in Appendix 10 to the Listing Rules. All Directors
have confirmed, following specific enquiry by the Company, that they fully complied with
the required standard as set out in the Model Code throughout the review period.

(Purchase, Sale or Redemption of Shares and Convertible Bonds |

There were no purchases, sales or redemptions of the Company’s shares and the convertible
bonds by the Company or any of its subsidiaries during the period.

|Caution Statement |

The Board wishes to remind investors that the financial statements and the financial outlines
for the first quarter ended 31st March 2005 are based on the Group’s internal records and
management accounts. The financial statements for the first quarter ended 31st March 2005
have not been reviewed or audited by the auditors. The financial statements for the first
quarter ended 31st March 2004 are extracted from the unaudited financial statements already
disclosed by the Group and have been restated. and the financial statements for the year



ended 31st December 2004 are extracted from the audited financial statements as contained
in the 2004 Annual Report and have been restated. Investors are cautioned not to unduly
rely on financial data, statistics and comparison for the first quarter ended 31st March
2005. In the meantime, investors are advised to exercise caution in dealing in the shares
of the Company.

As at the date of this announcement, Mr. Wei Ing-Chou, Mr. Takeshi Ida, Mr. Ryo
Yoshizawa, Mr. Wel Ying-Chiao, Mr. Wu Chung-Yi and Mr. Jun-Ichiro Ida are executive
directors of the Company. Mr. Katsuo Ko, Mr. Hsu Shin-Chun and Mr. Lee Tiong-Hock are
independent non-executive directors of the Company.
By Order of the Board
Wei Ing-Chou
Chairman

Tianjin, the PRC, 25th May 2005

Website: www.masterkong.com.cn
www.irasia.com/listco/hk/tingyi

*  For identification purposes only

Please also refer to the published version of this announcement in The Standard.
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' TINGYI (CAYMAN ISLANDS) HOLDING CORP.

{Incorporated in the Cayman Islands with limited fiability)

(Stock Code: 322)

APPOINTMENT AND RESIGNATION OF DIRECTORS

The Board of Directors (the “Board”) of Tingyi (Cayman Islands) Holding Corp. (the
“Company”) announces the following changes to directorships of the Company with effect
from 24 June 2005:

1. Mr Tomoyuki Nakayama has been appointed as an Independent Non-Executive
Director; and

2. Mr Katsuo Ko resigned as an Independent Non-Executive director.

Appointment of Independent Non-Executive Director

The Board announces that Mr Tomoyuki Nakayama has been appointed as an Independent
Non-Executive Director of the Company with effect from 24 June 2005.

Mr Nakayama, aged 57. He is the Corporate Senior Vice President, Member of the Board of
Marubeni Corporation. After graduating from economics department of Wakayama
University in 1971, he joined Marubeni Corporation and has been engaged in trading
business in foods, agri-marine products and textile for over 30 years.

As at the date of this announcement, Mr Nakayama does not have any interest in the shares
of the Company within the meaning of Part XV of the Securities and Futures Ordinance. He
has not held any directorship nor has he held any senior management positions in listed
public companies in the last three years preceding from the date of this announcement. Mr
Nakayama does not have any relationship with any director, senior management or
substantial or controlling shareholder of the Company.

There is no service contract entered into between the Company and Mr Nakayama. His
emoluments will be determined by the Board of the Company. He shall hold office until the
next annual general meeting of the Company and thereafter be subject to retirement by
rotation and re-election in accordance with the articles of association of the Company.

Save as disclosed in this announcement, there are no other matters that need to be brought
to the attention of the shareholders of the Company in relation to this appointment.

Resignation of Independent Non-Executive Director

The Board announces the resignation of Mr Katsuo Ko, as an Independent Non-Executive
Director of the Company due to personal reasons with effect from 24 June 2005.



Mr Ko confirmed that there is no matter of disagreement with the Board or issue which needs
to be brought to the attention of The Stock Exchange of Hong Kong Limited and the
shareholders of the Company in respect of his resignation.

The Board would like to take this opportunity to welcome Mr Nakayama to the Board and
wishes to express its sincere gratitude to Mr Ko for his valuable contributions towards the
Company during his tenure of office.

As at the date of this announcement, Mr. Wei Ing-Chou, Mr. Takeshi Ida, Mr. Ryo Yoshizawa,
Mr. Wei Ying-Chiao, Mr. Wu Chung-Yi and Mr. Jun-Ichiro Ida are executive directors of the
Company. Mr. Tomoyuki Nakayama, Mr. Hsu Shin-Chun and Mr. Lee Tiong-Hock are
independent non-executive directors of the Company.

By Order of the Board
Wei Ing-Chou
Chairman

Hong Kong, 24 June 2005

*  For identification purposes only

Website: http://www.masterkong.com.cn
http://www.irasia.com/listco/hk/tingyi

Please also refer to the published version of this announcement in The Standard.
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TINGY! (CAYMAN ISLANDS) HOLDING CORP.

. {Incorporated in the Cayman Islands with limited liability)
(Stock Code: 322)

ANNOUNCEMENT

This announcement is made pursuant to Rule 13.09 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited.

The Board wishes to announce that the Subsidiary and Kameda entered into an Agreement
to form the JVC in Tianjin Economic Development Zone in the PRC on 4 July 2005.

The Board wishes to announce that on 4 July 2005, Master Kong Bakery (BVI) Co., Ltd. (the
“Subsidiary”), a wholly-owned subsidiary of Tingyi (Cayman Islands) Holding Corp. (the
“Company”, together with its subsidiaries the “Group”), entered into an agreement (the
“Agreement”) with Kameda Seika Co., Ltd. (aBE#(B#%=R&ht ) (“Kameda”) for the formation
of a joint venture, REEHEMHERLHE , (the “ JVC”), in Tianjin Economic Development Zone
in the People’s Republic of China (the “PRC”). The JVC will be engaged in the production
and sale of rice crackers.

Pursuant to the terms of the Agreement, the total investment and the registered capital of the
JVC will be US$12 million (approximately HK$93.6 million) and US$6 million
(approximately HK$46.8 million) respectively. The registered capital of US6 million
represents the estimated cost for setting up the production facility of the JVC and the funds
for operation and product development of the JVC. Each of the Subsidiary and Kameda will
contribute US$3 million (approximately HK$23.4 million) in cash within 30 days from the
date of the issuance of the business license of the JVC. The capital contribution to be made
by the Subsidiary will be funded by the Group’s internal resources. Upon the establishment
of the JVC, each of the Subsidiary and Kameda will be interested in 50% interest in the JVC.
The board of directors of the IVC (the “Board”) will consist of four members and each of
the Subsidiary and Kameda will be entitled to appoint two members to the Board and the
Subsidiary has the right to appoint the chairman of the Board who has a second vote on
certain important issue and the JVC will be treated as a subsidiary of the Company for
accounting purposes.

Kameda is a company incorporated in Japan, the shares of which are listed on the Tokyo
Stock Exchange. The principal activities of Kameda are the manufacture and sale of rice
crackers. Kameda together with its ultimate beneficial owners and their respective associates
(as defined in The Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited) are independent of and not related to the Company.



The principal activities of the Group are the manufacture and sale of instant noodles, baked
goods and beverages in the PRC. The establishment of the JVC is to further strengthen the
food business of the Group in the PRC. With the technologies and know-how support
provided by Kameda under the Agreement, the Group is expected to further diversify its
business into the production and distribution of processed rice products in the PRC.
Therefore, the Board considers that the co-operation between the Subsidiary and Kameda
will be beneficial to the Company and its shareholders as a whole.

For the purpose of this announicement, exchange rate of US$1 = HK$7.80 has been adopted
for illustrative purpose only.

As at the date of this announcement, Mr. Wei Ing-Chou, Mr. Takeshi Ida, Mr. Ryo Yoshizawa,
Mr. Wei Ying-Chiao, Mr. Wu Chung-Yi and Mr. Jun-Ichiro Ida are executive directors of the
Company. Mr. Tomoyuki Nakayama, Mr. Hsu Shin-Chun and Mr. Lee Tiong-Hock are
independent non-executive directors of the Company.

By Order of the Board
TINGYI (CAYMAN ISLANDS) HOLDING CORP.
Ip Pui Sum
Company Secretary

Hong Kong, 4 July 2005

* For identification purposes only

Website : http://www.masterkong.com.cn
http://irasia.com/listco/hk/tingyi

Please also refer to the published version of this announcement in The Standard.
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TINGY! (CAYMAN ISLANDS) HOLDING'

(Incorporated in the Cayman Islands with limited liability}
(Stock Code: 322)

FORMATION OF JV
ANNOUNCEMENT

This announcement is made pursuant to Rule 13.09 of the Listing Rules.

The Board wishes to announce that the Subsidiary, Kagome and Itochu entered into an
Agreement to form the JV in Hangzhou, Zhejiang Province in the PRC on 11 July 2005.

This announcement is made pursuant to Rule 13.09 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”).

The Board wishes to announce that on 11 July 2005, Master Kong Beverages (BVI) Co., Ltd.
(EEEESL(BVHEREAE) (the “Subsidiary”), a wholly-owned subsidiary of Tingyi (Cayman
Islands) Holding Corp. (the “Company”, together with its subsidiaries known as the
“Group”), entered into an agreement (the “Agreement”) with Kagome Co., Ltd.
(arREHAETH) (“Kagome”) and Itochu Corporation ({FEEEFESE&EA &) (“Itochu”, together
with the Subsidiary and Kagome known as the “Shareholders”) for the formation of a joint
venture, Kagome (Hangzhou) Foods Co., Ltd. (qREFRINDALERALT) (the “JV”), in
Hangzhou, Zhejiang Province in the People’s Republic of China (the “PRC”). The JV will
be engaged in the production and sale of beverages (including but not limited to vegetable
juice, mixed vegetable and fruit juice and vegetable and lactic beverage, etc.).

Pursuant to the terms of the Agreement, the total investment and the registered capital of the
JV will be US$22.5 million (approximately HK$175.5 million) and US$9 million
(approximately HK$70.2 million) respectively. The registered capital of US$9 million
(approximately HK$70.2 million) is determined based on the estimated cost for setting up the
production facility of the JV and the funds for operation and product development of the JV.
The registered capital of the IV will be paid up by the Shareholders in cash in three tranches
within one month, four months and six months respectively from the date of the issuance of
the business license of the JV in the amount of US$3.6 million (approximately HK$28.08
million), US$2.4 million (approximately HK$18.72 million) and US$3 million
(approximately HK$23.4 million) respectively and each of the Shareholders will pay the
relevant amount of each tranche in proportion to its respective interests in the JV. The capital
contribution to be made by the Subsidiary, being US$2.61 million (approximately
HK$20.358 million), will be funded by the Group’s internal resources. Upon the
establishment of the JV, each of the Subsidiary, Kagome and Itochu will be interested in 29%,



61% and 10% interest in the JV. The board of directors of the JV (the “Board”) will compose
of seven members, each of the Subsidiary, Kagome and Itochu has the right to appoint two,
four and one members to the Board respectively. Kagome also has the right to appoint the
chairman of the Board. The Agreement will become effective subject to the board approval
of each of the Subsidiary, Kagome and Itochu.

Both Kagome and Itochu are companies incorporated in Japan and the securities of Kagome
and Itochu are both listed on the Tokyo Stock Exchange. Kagome is principally engaged in
the manufacture and sale of food and beverage products based on tomatoes and other various
vegetables. [tochu is one of the leading trading companies in Japan with offices in over 80
countries and operations that cover a broad spectrum of industries. Kagome together with its
ultimate beneficial owners and their respective associates (as defined in the Listing Rules)
are parties independent of and not connected persons (as defined in the Listing Rules) of the
Company. Itochu is a substantial shareholder holding 49.99% interest in of Tingtong
(Cayman Islands) Holding Corp., being a subsidiary of the Company engaging in the
provision of logistics business in the PRC, thus a connected person of the Company.

It is expected that the highest of the relevant percentage ratios as defined under Rule 14.07
of the Listing Rules (other than the profits ratio) in respect of the Agreement will be less than
2.5%. The Agreement is therefore subject to the reporting and announcement requirements
under Rules 14A.45 to 14A.47 of the Listing Rules, but does not require the approval of the
Company’s independent shareholders pursuant to Rule 14A.32 of the Listing Rules.

The principal activities of the Group are the manufacture and sale of instant noodles, baked
goods and beverages in the PRC. The establishment of the JV is to further strengthen the
beverage business of the Group in particular in the area of vegetable juice, mixed vegetable
and fruit juice and vegetable and lactic beverage, etc. in the PRC. With the technologies and
know-how support provided by Kagome under the Agreement, Kagome’s expertise in the sale
and manufacture of beverage products based on tomatoes and other various vegetables and
Itochu’s experience in trading, the Group is expected to further diversify its business into the
production and distribution of beverages (including but not limited to vegetable juice, mixed
vegetable and fruit juice and vegetable and lactic beverage, etc.) in the PRC. Therefore, the
Board considers that the co-operation with Kagome and Itochu will be beneficial to the
Company and its shareholders as a whole.

For the purpose of this announcement, exchange rate of US$1 = HK$7.80 has been adopted
for illustrative purpose only.



As at the date of this announcement, Mr. Wei Ing-Chou, Mr. Takeshi Ida, Mr. Ryo Yoshizawa,
Mr. Wei Ying-Chiao, Mr. Wu Chung-Yi and Mr. Jun-Ichiro Ida are executive directors of the
Company. Mr. Tomoyuki Nakayama, Mr. Hsu Shin-Chun and Mr. Lee Tiong-Hock are
independent non-executive directors of the Company.

‘ By "Qfder of the Board
TINGYI (CAYMAN ISLANDS) HOLDING CORP.
"~ Ip Pui Sum
Company Secretary

Hong Kong, 11 July 2005

*For identification purposes only

Website : http://www.masterkong.com.cn
http://irasia.com/listco/hk/tingyi

Please also refer to the published version of this announcement in The Standard.
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.

SUMMARY

The continuous growth in the PRC economy and general household income have help to boost the retail market in the first half
which has increased by 13.2% as compared to the same period last year. Benefiting from continuing growth in domestic demand,
the Group also enjoy a stable increase in sales. The continuous blooming financial results in the second quarter were attributable
to the Group’s firm control in its overall operation although the price of main raw materials for production maintained at a high
level during the period.

Highlights of the Group’s interim results for the six months ended 30th June 2005:

2005 2004
(Unaudited) (Unaudited) Change

. Turnover US$846.651 million US$711.604 million +18.98%
. Group’s gross margin 31.56% 27.66% +3.9pp.
. Profit attributable to equity holders

of the parent US$56.310 million US$266.029 million -78.83%
. Profit(loss) attributable to equity holders

of the parent before the inclusion of the

exceptional income arising from disposal

of partial interests in subsidiaries US$56.310 million (US5$6.926 million) +US$63.236 million
. Earnings per share US1.01 cents US4.76 cents -US3.75 cents
. Earnings(loss) per share before the inclusion

of the exceptional income arising from

disposal of partial interests in subsidiaries US1.01 cents (US0.12 cents) +US1.13 cents

INTERIM RESULTS

The Board of Directors of Tingyi (Cayman Islands) Holding Corp. (the “Company”) is pleased to announce the unaudited
condensed consolidated interim financial statements of the Company and its subsidiaries (the “Group”) for the six months ended
30th June 2005 together with the unaudited comparative figures for the corresponding period in 2004. These interim financial
statements have not been audited, but have been reviewed by the Company’s Audit Committee.
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(CAYMAN ISLANDS) HOLDING CORP.
i

Condensed Consolidated Income Statement
For the Six Months Ended 30th June 2005

|
|
|
! 2005 2004
‘f (Unaudited) (Unaudited)
‘ Note US$'000 US$°000
Turnover J‘ 2 846,651 711,604
Cost of sales | (579,447) (514,752)
Gross profit | 267,204 196,852
Other revenue ‘} 1,491 1,264
Other net income | 9,361 278,081
Distribution costs ‘ (151,510) (156,629)
Administrative expenses ‘ (24,605) (19,446)
Other operating expenses | (13,335) (22,283)
Finance costs | 3 (5.268) 9.616)
Share of profit of associates | 4,189 1,845
[ -
Profit before taxation 1 4 87,527 270,068
Taxation ! 5 (8,035) (2,197)
Profit for the period 79,492 267,871
Attributable to
Equity holders of the parent 56,310 266,029
Minority interests 23,182 1,842
79,492 267,871
Earnings per share 6
Basic 1.01 cents 4.76 cents
Diluted N/A N/A




TINGYI (CAYMAN ISLANDS) HOLDING CORP.

Condensed Consolidated Balance Sheet
As at 30th June 2005

As at As at
30th June 31st December
2005 2004
(Unaudited) (Audited)
Note Us$°000 US$’000
ASSETS AND LIABILITIES
Non-current assets
Property, plant and equipment 913,690 879,964
Prepayments for operating lease 51,930 52,581
Interest in associates 49,354 53,154
Interest in a joint venture 7,416 30,058
Other non-current financial assets 3,113 3,109
Deferred tax assets 6,197 6,197
1,031,700 1,025,063
Current assets
Current financial assets 38,252 16,466
Inventories 98,641 96,590
Trade receivables 8 83,255 71,499
Prepayments and other receivables 81,522 65,025
Pledged bank deposits 7,984 1,394
Bank balances and cash 166,040 126,152
475,694 377,126
Current liabilities
Trade payables 9 217,567 188,398
Other payables 173,439 96,275
Current portion of interest-bearing borrowings 11 119,348 186,606
Advance payments from customers 16,022 7,372
Taxation 3,979 2,575
530,355 481,226
Net current liabilities (54,661) (104,100)
Total assets less current liabilities 977,039 920,963
Non-current liabilities
Long-term interest-bearing borrowings i1 54,000 13,581
Other non-current payables 10,919 10,913
Employee benefit obligations 5,335 4,887
Deferred tax liabilities 6,176 6,176
76,430 35,557
NET ASSETS 900,609 885,406
CAPITAL AND RESERVES
Equity attributable to equity holders of the parent
Issued capital 12 27,943 27,943
Reserves 13 762,521 706,788
Proposed final dividend —_ 63,712
790,464 798,443
Minority interests 110,145 86,963

900,609 885,406




TINGYI (CAYMAN ISLANDS) HOLDING CORP.

|
|
|
|
Condensed Consolidated Statement of Changes in Equity}
For the Six Months Ended 30th June 2005 |
|
|
i
|
|

Attributable to
equity holders Minority
of the parent interests Total
(Unaudited) (Unaudited) (Unaudited)
Us$'000 US$’'000 Us$’000
As at 1st January 2004 i 571,487 6,634 578,121
Net gains not recognised in the condensed consolidated incorpe statement
Exchange translation difference i 1,382 — 1,382
Dividend (63,152) — (63,152)
Disposal of partial interests in subsidiaries | — 78,946 78,946
Profit for the period i 266,029 1,842 267,871
| _
1 204,259 80,788 285,047
As at 30th June 2004 | 775,746 87,422 863,168
! _—
i
As at 1st January 2005 ‘ 798,443 86,963 885,406
Net gains not recognised in the condensed consolidated income statement
Exchange translation difference (577) — 877
Dividend (63,712) — (63,712)
Profit for the period 56,310 23,182 79,492
(7,979) 23,182 15,203

As at 30th June 2005 790,464 110,145 900,609




| \TINGYI (CAYMAN ISLANDS) HOLDING CORP.

Condensed Consolidated Cash Flow Statement
For the Six Months Ended 30th June 2005

2005 2004

(Unaudited) (Unaudited)

US$’000 US$ 000

Net cash from operating activities 126,864 75,012

Net cash (used in) generated from investing activities (24,091) 271,114

Net cash used in financing activities (56,295) (262,017)

Increase in cash and cash equivalents 46,478 84,109

Cash and cash equivalents at 1st January 127,546 94,978

Cash and cash equivalents at 30th June 174,024 179,087
Analysis of the balances of cash and cash equivalents:

Bank balances and cash 166,040 175,757

Pledged bank deposits 7,984 3,330

174,024 179,087




(CAYMAN ISLANDS) HOLDING CORP.

Notes:

1.  Basis of preparation
Basis of preparation and accounting policies

The Directors are responsible for the preparation of the Group"s unaudited interim financial statements. These unaudited interim financial
statements have been prepared in accordance with Hong Kong Accounting Standard No. 34 “Interim Financial Reporting” issued by the
Hong Kong Institute of Certified Public Accountants. These condensed interim financial statements should be read in conjunction with the

2004 annual financial statements.

Adoption of the New Hong Kong Financial Reporting Standards

The Hong Kong Institute of Certified Public Accountants ﬁas issued a number of new and revised Hong Kong Financial Reporting
Standards and Hong Kong Accounting Standards (“HKASS”)J herein collectively referred to as the new HKFRSs, which are effective for
accounting periods beginning on or after 1st January 2005. P’he Group adopted the new HKFRSs on 1st January 2005 and the above
financial data included the impact upon adoption of these new HKFRSs. The adoption of the new HKFRSs has no material impact on the

results of the Group apart from certain change in the accountirjg presentation.

2. Turnover and segment result by major products

The Group operates mainly in The People’s Republic of Chir‘la (the “PRC”). Turnover and contribution to the Group’s profit are mainly
from the PRC. !

|
An analysis of the Group’s turnover and segment result by major products is set out below:

Turnover Segment result
For the six months For the six months
ended 30th June ended 30th June
2005 2004 2005 2004
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
US$°000 US$°000 Us$:000 Us3'000
Instant noodles 440,933 399,241 38,836 2,469
Beverages 332,813 252,970* 48,152 15,656
Bakery 42,813 38,386 573 (13,335)
Others 30,092 21,007* 1,876 (261)*
Total 846,651 711,604 89,437 4,529
* The comparative information of turnover and segment result has been restated and reclassified to conform to current period’s

presentation.

3. Finance costs

For the six months

ended 30th June
2005 2004
(Unaudited) (Unaudited)
US3$'000 UsS$ 000

Interest expenses:
Bank and other loans wholly repayable within five years 5,268 9,616




TINGYI (CAYMAN ISLANDS) HOLDING CORP.

Profit before taxation

For the six months
ended 30th June

2005 2004

(Unaudited) (Unaudited)

Us$:000 US$'000

Profit before taxation is stated after charging (crediting) the following:

Depreciation 45,680 43,406
Gain on disposal of partial interest in subsidiaries — (272,955)
Gain on disposal of partial interest in an associate — (2,528)
Impairment loss for property, plant and equipment — 10,000

Taxation
For the six months
ended 30th June
2005 2004
(Upaudited) (Unaudited)
Us$000 Us$'000
PRC enterprise income tax 8,035 2,197

The Cayman Islands levies no tax on the income of the Group.
No provision for Hong Kong Profits Tax has been made as there was no assessable profit in Hong Kong for the period.

Subsidiaries in the PRC are subject to tax laws applicable to foreign investment enterprises in the PRC and are fully exempt from PRC
enterprise income tax of 15% for two years starting from the first profit-making year followed by a 50% reduction for the next three years,
commencing from the first profitable year after offsetting all unexpired tax losses carried forward from the previous years.

Earnings per Share

The calculation of basic earnings per share is based on the net profit attributable to equity holders of the parent for the period of US$56.310
million (2004: US$266.029 million) and on the weighted average of 5,588,705,360 (2004: 5,588,705,360) ordinary shares in issue during
the period.

The Company has repaid the Group’s Convertible Bonds which due in June 2005. No comparative figure for diluted earnings per share is
presented as the conversion price of the Company’s convertible bonds were higher than the market price of the Company’s shares in the
same period last year.

Dividend

The Board of Directors resolves that no dividend be paid for the six months ended 30th June 2005 (2004: nil).

Trade Receivables

The majority of the Group’s sales is cash-on-delivery. The remaining balances of sales are at credit terms ranging from 30 to 90 days. The
ageing analysis of the trade receivables as at the balance sheet date is as follows:

As at » As at

30th June  31st December

2005 2004

(Unaudited) (Audited)

US$°000 US$ 000

0 - 90 days 72,968 60,717
Over 90 days 10,287 10,782
83,255 71,499




7 TINGYI(CAYMAN ISLANDS) HOLDING CORP

)

Trade Payables

|
1
The ageing analysis of trade payables as at the balance sheet d‘ate is as follows:

[
; As at As at
1 30th June  31st December
r 2005 2004
i (Unaudited) (Audited)
‘ US$'000 us3:000
0 - 90 days j 197.853 173,107
Over 90 days | 19,714 15,291
| _ —_—
|
’ 217,567 188,398

Pledge of property, plant and equipment and prepayments for operating lease

At 30th June 2005, the Group has pledged property, plant anId equipment and prepayments for operating lease with aggregate net book
values of approximately US$1.983 million (31st December 2004: US$2.052 million) to secure general banking facilities granted to the
Group. !

Interest-bearing borrowings

As at As at
30th June  31st December
2005 2004
(Unaudited) (Audited)
US$°000 Us3'000
Bank loans wholly repayable within five years:
Secured 1.208 1,208
Unsecured 172,140 108,979
Convertible bonds — 90,000
173,348 200,187
Portion classified as current liabilities (119,348) (186,606)
Non-current portion 54,000 13,581
The maturity profile of the interest-bearing borrowings is as follows:
Bank loans:
Within one year 119,348 96,606
In the second year \ 54,000 13,581
‘ 173,348 110,187
Other loans:
Within one year — 90,000
173,348 200,187

Issued capital

Ordinary shares of US$0.005 each

No. of shares US$’000
Authorised:
At 31st December 2004 and 30th June 2005 ! 7,000,000,000 35,000
Issued and fully paid:
At 31st December 2004 and 30th June 2005 5,588,705,360 27,943
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13.

14.

15.

Reserves
Capital Exchange Property
redemption Share translation General Capital revaluation  Retained
reserve  premium reserve reserve reserve reserve profits Total
Us$000  US$000  US$000  US$000  US$000  US$000  US$'000  US$000
At 31st December 2004 36 332,478 904 73,679 308 3,535 359,560 770,500
Exchange translation difference — — (577) — — — — (577)
Transfer to general reserve — — — 70 — — (70 _
Profit for the period — — — — — — 56,310 56,310
Dividend — — — — — — (63,712) (63,712)
At 30th June 2005 36 332,478 327 73,749 308 3,535 352,088 762,521
Commitments
As at As at
30th June  31st December
2005 2004
(Unaudited) (Audited)
US3'000 UsS$'000
(a) Capital commitments
Contracted but not provided for 38,762 61,373

(b) Commitments under operating lease

At the balance sheet date, the Group had total outstanding commitments under non-cancellable operating leases, which are payable as

follows:

Within one year
In the second to fifth years, inclusive
Over five years

Related party transactions

Transactions

3,199 3,551
8,587 5,164
14,070 14,398
28.856 23,113

The following is a summary of significant related party transactions, in addition to those disclosed elsewhere in the financial statements,

which were carried out in the ordinary course of the Group’s business.

(a) Sales of goods to:
Associates

(b)  Purchases of goods from:
Companies under common control by directors of the Company
A company in which a director has beneficial interest
Associates

(c) Processing charges by:
An associate

For the six month ended

30th June 30th June
2005 2004
(Unaudited) (Unaudited)
Us$'000 US$°000
16,546 16,502
5,150 4,784

8.456 6,154

88,461 67,875
102,067 78,813

712 864

The above transactions were carried out on terms mutually agreed between the Group and the respective related parties and principally on

cost plus basis.
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MANAGEMENT DISCUSSION AND ANALYSIS i

In the first half of 2005, the Group’s turnover was US$846.:651 million, an increase of 18.98% over same period last year. The
growth rates for turnover of instant noodle, beverage and bal?ery were 10.44%, 31.56% and 11.53% respectively.

During the period, the Group’s gross margin increased by j.9pp. to 31.56% although the prices for the Group’s core materials
stood at high level. The growth was mainly because of the{improvement in product mix and cost control. The refining in the
operation help to cut 3.27% of the distribution expense to IHS$151.510 million. Due to the etfective use of the cash from the
shares transfer to repay most of the loans, the Group’s finance cost sharply decreased by 45.22% to US$5.268 million. A capital
gain of US$272.955 million in the first half of last year w?.s from the disposal of partial interests in subsidiaries. The profit
attributable to equity holders of the parent for the period was US$56.310 million, representing earnings per share of US$1.01
cents. Profit sharply increased by US$63.236 million When compared to the loss of US$6.926 million attributable to equity
holders of the parent before the inclusion of the exceptional i income arising from disposal of partial interests in subsidiaries in last
year. ‘

\

Instant Noodle Business

In the first half of year 2005, turnover for instant noodle buéiness amounted to US$440.933 million, grew by 10.44% from the
same period last year and representing 52.08% of the Group s total turnover. The successful sales were mainly attributable to
continuing brand investment under the current solid base of “Better Access, Broader Reach”. Also, leveraging on the strategy of
overall improvement on the sense of value for high-end instant noodle products and effective communication with media, the
Group put all its eftort to build “Master Kong” as a high-value brand name and achieved a significant growth in all kinds of
container noodles. The appropriate adoption of the strategy iin skilful development of local products also led to the widespread
acceptance by consumers of these local products. In addrtron leveraging on deep plowing in villages and increased consumers’

demands on instant noodles in rural areas, the Group’s low- end price instant noodles’ production factories, which were built in
Huai’an, Nanyang, Tangshan and Longrao, etc., in the seconc‘i quarter, have been put into production continually. The increase in
production capacity will strengthen the Group’s sales in low-end price products and further shorten the distance between the
Group and rural consumers. At the same time, the operation (;:ost of low-end price instant noodles can be controlled effectively to
enhance the Group’s competitive ability in such market. During the period, by the extended flavor and package, “The Best of
Asian Series” introduced bucket noodle and packet noodle;. “Mixed Noodle Series” which is the best choice in summer also
launched various new flavors. According to AC Nielsen, for the period of April to May 2003, by sales value, the Group’s market

share was 38.73% in the PRC instant noodle market and is No.1 in the market,

During the period, the gross margin of the Group’s instant noodle increased by 5.93pp. to 23.49%. Despite the continuous high
price for core material flour, the gross margin was improved because of the continuous increase in sales portion of high margin
container noodles and high-end packet noodles, price cutting on palm oil, moderate increase in price of products and refining
production process. Profit attributable to equity holders of thé parent was US$32.837 million, same period last year recorded loss
at US$0.893 million. Profit growth was mainly because of the adjustment on products mix and effective cost control.

|
Beverage Business (
I

For the first half of year 2005, turnover for beverage busmes‘s amounted to US$332.813 million, grew by 31.56% from the same
period last year and representing 39.30% of the Group’s total turnover. In order to suit for the coming peak season, Master
Kong’s tea drinks have successfully launched new products such as Jasmine Tea and Ice Shock Tea in April 2005. The sales of
Master Kong’s tea drinks were improved and the leading position was further consolidated through the strategies of extended
flavors and product differentiation. During the period, for dﬂuted juice series, the Group also introduced several new flavors of
Daily C with Pulp Crange Juice, Pulp Grapefruit Juice and Guava Juice. As a result, the demand was stimulated successfully and
the sales increased. Through the improvement on production efficiency and raw material and transportation cost management, all
Master Kong Mineralized Water production lines operated at full capacity and captured the market share successfully. All these
efforts made beverage business achieved a new record in turnover According to AC Nielsen, for the period of April to May
2005, Master Kong's Ready-To-Drink Tea gained 44.4% market share and still kept No.1 position in the market. Leveraging on
the leading competitive position that was attributable to the e‘xtended brand, flavor and package, Master Kong’s juice drink series

gained 17.9% market share in the diluted juice market.

In spite of the fact that the price of PET plastic resin and sugar continued to stand at a high level, the gross margin of beverage
business for the first half of year 2005 only had a slight decrease by 0.7pp. and maintained at a high level of 40.47% due to the
Group’s highly efficient production facilities and fast growth in sales. Profit attributable to equity holders of the parent was
US$20.771 million, increased by 87.6% mainly because of the effective cost control and the growth on sales.
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Bakery Business

Due to the successful strategies of continuously emphasizing on brand management and product differentiation, bakery business
turnover amounted to US$42.813 million for the first half of year 20053, increased by 11.53% from the same period last year and
representing 5.06% of the Group’s total turnover.

The gross margin for the first half in 2005 increased to 37.29% as compared to 31.64% for the same period last year. The
increase was mainly attributable to successful introduction of a new high-margin product “Savory Biscuit” and effective control
on purchase cost. During the period, bakery business realized a net profit. Net profit attributable to equity holders of the parent
was US$0.531 million, last year’s loss was US$13.662 million. According to AC Nielsen, for the period of April to May 2003,
“Master Kong™’s sandwich crackers had a 26.8% market share and gained leader position in the PRC market. In the third quarter,
the Group will continue to strengthen brand investment and modern distribution network operation. A new production line of thin
cracker will be put into operation in September and gross margin and market share are expected to improve respectively.

FINANCING

As of 30th June 2005, the Group’s total liabilities amounted to US$607 million, representing an increase of US$90.002 million
from US$517 million as at 31st December 2004. Total assets amounted to US$1,507 million. The leverage ratio calculated as
total liabilities to total assets increased by 3.4pp. to 40.25% as compared to 31st December 2004. The increase was mainly
because of the increase in other payables by US$77.164 million and the increase in trade payables by US$29.169 million. The
Group’s long-term and short-term loans decreased by US$26.839 million as compared to 31st December 2004. The Group’s
loans are mainly denominated in US dollars and the portion for US dollars and Renminbi in the Group’s total borrowing was
86% and 14% respectively. In addition, the Group’s transactions are mainly denominated in Renminbi, revaluation in the
Renminbi may bring positive impact to the Group. There is no significant impact of exchange fluctuations because the exchange
rate between Renminbi and US dollar remained relatively stable during the period. As of 30th June 2005, the Group had no
contingent liability and cash on hand amounted to US$174 million.

Financial Ratio

As at As at

30th June 31st December

2005 2004

Finished goods turnover 10.28 Days 10.73 Days
Accounts receivable turnover 16.54 Days 16.62 Days
Current ratio 0.90 Times 0.78 Times
Debt ratio (Total liabilities to total assets) 40.25% 36.86%
Gearing ratio (Net debt to equity attributable to equity holders of the parent) 0.0 Times 0.1 Times

The Group’s 2002 Convertible Bonds have been due in June 2005. The Group repaid the remaining principal amount of US$90
million plus a redemption premium of US$9.932 million from operating cash flows and cash from the shares transfer in last year.
The total repayment amount was US$99.932 million.

HUMAN RESOURCES

As of 30th June 2005, the Group employed 25,144 staff (31st December 2004: 25,003). The Group provides a competitive salary
packages, insurance and medical benefit and professional training courses to employees. The Group believes that the good
management system for human resources will enhance employee’s contribution to the Group.
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PROSPECTS

The growth for the PRC consumers’ income and the new concept for consumption will expand the development for the instant
food market. The Group has therefore arranged the product jextension such as the establishment of a joint venture company in
Tianjin with Japanese Kameda Seika Co., Ltd. (“Kameda™) on 4th July this year. With Kameda’s professional support, the Group
may produce different kinds of rice product by fully utilising the Group’s production facilities for rice crackers. The Group also
established another joint venture company in Hangzhou with Japanese Kagome Co., Ltd. and Itochu Corporation on 11th July
this year to produce vegetable juice, mixed vegetable and' fruit juice and vegetable and lactic beverage. Through this co-
operation, the Group is expected to further diversify its busin‘ess into the production and distribution of beverages.
|

In third quarter, because of the continuous high price of tﬂe Group’s core raw materials, the Group’s gross margin will be
squeezed and the Group’s production cost will continue to‘lbe affected in the second half. Facing the pressure from market
competition and the increasing production cost, the Group will continue to make use of the Group’s advantages and to refine its
overall operation. Under the “Profit Priority” policy, the Group will expand its total sales and further strengthen the leading

position of each product in the PRC market. |

\
CORPORATE GOVERNANCE ‘

Compliance with the Code on Corporate Governance Pra‘ctices

The Company is committed to maintaining high standards of lcorporate governance. Throughout the six months ended 30th June
2005, the Company has complied with the code provisions of the Code on Corporate Governance Practices (the “Code”) as set
out in Appendix 14 to the Rules Governing the Listing of Secrities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules™), except that: ‘

1. there is no separation of the role of chairman and chief ercutive officer. Mr. Wei Ing-Chou currently assumes the role of
both the Chairman and the Chief Executive Officer of th‘e Company;

. . | . - .
2. all Independent Non-executive Directors of the Company are not appointed for a specific term as they are subject to
retirement by rotation in accordance with the Company’s Articles of Association; and

3. Mr. Wei Ing-Chou, the Chairman of the Board of the Cc;:mpany does not need to retire by rotation.

At present, the Chairman of each of the Company’s subsidiaries is responsible for the operation of the respective subsidiary. The
Chief Executive Officer of the Group has not act as the Chair}nan of these subsidiaries. There is effective separation of the roles
between the Chairman of the Company’s subsidiaries and the Chief Executive Officer of the Group. In addition, Mr Wei Ing-
Chou has been in charge of the overall management of the Company since the listing of the Company in 1996. Accordingly,
although Mr Wei Ing-Chou does not need to retire by rotation :and assumes the role of both the Chairman and the Chief Executive
Officer of the Company, the Company considers that such arrangement at this stage can promote the efficient formulation and
implementation of the Company’s strategies which will enable the Group to further develop its businesses effectively. In
addition, through the above balancing mechanism of chairman bf subsidiaries and the supervision of the Board and the independent
non-executive directors, the interests of the shareholders are abequately and fairly represented.

The Company is considering the adoption of appropriate meagures to ensure that the Company’s corporate governance practices

are no less stringent than those in the Code.

In compliance with the requirement under Rule 14 of the Code of Best Practice setting out in Appendix 14 of the Listing Rules
effective before 1st January 2005, the Company has established the Audit Committee in September 1999 and currently has three
Independent Non-executive Directors, Mr. Hsu Shin-Chun, Mr. Lee Tiong-Hock and Mr. Tomoyuki Nakayama. On 24th June
2005, the Board of the Company appointed Mr. Tomoyuki Nakayama as an Independent Non-executive Director and a member
of the Audit Committee. The latest meeting of the Committee was held to review the results of the Group for the period.

Audit Committee

Remuneration and Nomination Committee

The Remuneration and Nomination Committee was established on 11th August 2005. This Committee now comprises three
Independent Non-executive Directors, Mr. Hsu Shin-Chun, Mr. Lee Tiong-Hock and Mr. Tomoyuki Nakayama.
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The Committee was set up to consider and approve the remuneration packages of the senior employees of the Group, including
the terms of salary and bonus schemes and other long-term incentive schemes. The Committee also reviews the structure, size
and composition of the Board from time to time and recommends to the Board on appointments of Directors and the succession
planning for Directors.

Compliance with the Model Code

The Company has adopted the Model Code for Securities Transactions by Directors of Listed Issuers (the “Model Code™) as set
out in Appendix 10 to the Listing Rules. All Directors have confirmed, following specific enquiry by the Company, that they
fully complied with the required standard as set out in the Model Code throughout the review period.

PURCHASE, SALE OR REDEMPTION OF SHARES AND CONVERTIBLE BONDS

There were no purchases, sales or redemptions of the Company’s shares by the Company or any of its subsidiaries during the
period. The Group’s 2002 Convertible Bonds have been due in June 2005 and the Group has repatd the remaining principal
amount of US$90 million.

INTERESTS OF DIRECTORS AND CHIEF EXECUTIVE IN SHARES

As at 30th June 2005, the interests and short positions of the Directors and Chief Executive in the Shares, underlying Shares or
debentures of the Company and its associated corporations (within the meaning of Part XV of the Securities and Futures
Ordinance (the “SFO”)) which are required (a) to be notified to the Company and The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”) pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests or short positions which they
are taken or deemed to have under such provisions of the SFO); or (b) pursuant to section 352 of the SFO, to be entered in the
register referred to therein; or (c) pursuant to the Model Code for Securities Transactions by Directors of Listed Companies to be
notified to the Company and the Stock Exchange were as follows:

Long position in Shares

Number of ordinary shares

Personal Corporate

Name of Directors interests interests
(Note)

Wei Ing-Chou 13,242,000 1,854,827,866
Wei Ying-Chiao — 1,854,827,866
Wu Chung-Yi . — 1,854,827,866

Note: These shares are held by and registered under the name of Ting Hsin (Cayman Islands) Holding Corp. (“Ting Hsin™). Ting Hsin is
beneficially owned as to approximately 55.10% by Ho Te Investments Limited, as to approximately 27.91% by Wu Chung-Yi through
Gisshin Venture Capital Inc. and as to the remaining 16.99% by unrelated third parties. Ho Te Investments Limited is beneficially owned
as to 25% by Wei Ing-Chou, 25% by Wei Ying-Chiao, and the remaining 50% is owned by Wei Yin-Chun and Wei Yin-Heng (brothers of
the above two directors) in equal proportion.

At no time during the six months ended 30th June 2005 were rights to acquire benefits by means of the acquisition of shares in or
debentures of the Company granted to any Directors or their respective spouse or children under 18 years of age, or were any
such rights exercised by them; or was Company or any of its subsidiaries a party to any arrangement to enable the Directors to
acquire such rights in or any other body corporate.

Save as disclosed in this paragraph, as at 30th June 2005, none of the Directors and Chief Executive had interests in any
securities of the Company or any of its associated corporations (within the meaning of Part XV of the SFO) which are required
(a) to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which they are taken or deemed to have under such provisions of the SFO); or (b) pursuant to section
352 of the SFO, to be entered in the register referred to therein; or (c) pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies relating to securities transactions by Directors to be notified to the Company and the Stock
Exchange.
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SUBSTANTIAL SHAREHOLDERS

|
So far as was known to any Director or Chief Executive of the Company, as at 30th June 2005, the persons or companies (not
being a Director or Chief Executive of the Company) who had interests or short positions in the Share of underlying Shares
which would fall to be disclosed under Divisions 2 and 3 of}Part XV of the SFO or who were directly or indirectly deemed to be

interested in 5% or more of the nominal value of any class of share capital carrying rights to vote in all circumstances at general
meetings of any number of the Group were as follows: !

i
Long positions in Shares \
|
|
|

Number of Shareholder’s
Name of Shareholder ‘ shares interests
Ting Hsin (Cayman Islands) Holding Corp. ‘ 1,854,827,866 33.1889%
Sanyo Foods Co., Ltd. ‘ 1,854,827,866 33.1889%
Shyh Shiunn Investment Corporation ! 465,107,784 8.3200%

Save as disclosed above, as at 30th June 2005, the Directors were not aware of any other person who had an interest or short
position in the Shares or underlying Shares which would fa:ﬂ to be disclosed under Divisions 2 and 3 of Part XV of the SFO, or
who was interested in 5% or more of the nominal value of any class of share capital, or options in respect of such capital,
carrying rights to vote in all circumstances at general meetings of the Company.

CAUTION STATEMENT

The Board wishes to remind investors that the financial staéements and the financial outlines for the first six months ended 30th
June 2005 are based on the Group’s internal records and management accounts. The financial statements for the first six months
ended 30th June 2005 have not been reviewed or audited by‘ the auditors. The financial statements for the first six months ended
30th June 2004 are extracted from the unaudited financial statements already disclosed by the Group and have been restated, and
the financial statements for the year ended 31st December 2;004 are extracted from the audited financial statements as contained
in the 2004 Annual Report and have been restated. Investors are cautioned not to unduly rely on financial data, statistics and
comparison for the first six months ended 30th June 2005 In the meantime, investors are advised to exercise caution in

dealing in the shares of the Company. \
[

BOARD OF DIRECTORS

As at the date of this report, Mr. Wei Ing-Chou, Mr. Takesl}i Ida, Mr. Ryo Yoshizawa, Mr. Wei Ying-Chiao, Mr. Wu Chung-Yi
and Mr. Jun-Ichiro Ida are Executive Directors of the Company. Mr. Tomoyuki Nakayama, Mr. Hsu Shin-Chun and Mr. Lee

Tiong-Hock are Independent Non-executive Directors of the Company.

By Order of the Board
Wei Ing-Chou
Chairman

Tianjin, PRC, 24th August 2005

Website: http://www.masterkong.com.cn
http://www.irasia.com/listco/hk/tingyi

14







il e

BE

TEREBHALE RREIALR  MESE L EL e HANTEREECEEERA LA B29% - AEHE
ZERFEANTHSHFEET - HEAMYBRBREMR MR > TEEMBERMAREFREAT - SK4E
MEEEMEBREE RANEBRMRE - EHRE  BTEEBRE !

ARBBE_FTFHNENA=ZFTHLEZPHREHEBENT ¢

“EEEF —E2ENE
(REER) (REEH) BE
e BXH 846,651 F £ 7T 711,604F £ 7T +18.98%
o HEEENZE 31.56% 27.66% +3.918F /7 B
o BFO A TRRKE 4G U 56,310 % 266,029 T E 0 -78.83%
o CREMHEME L AL
ZHERIESEIWZEBARKRE
FE A5 s (B 1R ' 56,310F £ 50 (6,9267F % 70) +63,236F E 5T
s BREW L.OLEA 4.76F Al -3.75F Al
o KFtLEMBLAANI R
REHWRATZGRAR (B8 101 Al (0.125Al) +1.133 1
PRIEE

Tingyi (Cayman Islands) Holding Corp BRFTHZERER AR ((ALA D EFERAEN AL RERB A =
((FERDEE_FETHEFAAZTREAREARREZ EYUSSTHMBEREERN _EFREMH Z K
REGHEHE - AT HMEHREREER  HCEALAZERZAGEH -

@3, L




i

HREERER
BECZTEHEANA=ZTHLEANEA

e
8 WA

EA

HAt 25

HA @A

o1 85 A
TTHER
HinEEER

5 5 % A

E {i B - 2 ] i A

B 1 Al 3t
T 18

A 4 i i

FE A i A1)
BAFRERE
DUBRE R

B A i A
HA

i

BEXAZTHLEXREA

—RFHF
(REFK)
M i T£R

2 846,651
(579,447)

267,204

1,491

9,361

(151,510)

(24,605)

(13,335)
3 (5,268)
4,189

4 87,527
(8,035)

79,492

56,310
23,182

79,492

10134l

A

—ZENE
(RBEH)

£ A

711,604

(514,752)

196,852
1,264
278,081
(156,629)
(19,446)
(22,283)
(9,616)
1,845

270,068
(2,197)

267,871

266,029

1,842

267,871

4761

FER




e IR A T

HRREEERRAR
RZFFHENAZTH

EERSE
ERBEE

P2 - AR R
LEBEBEMR
BanwER
G- FACIKE £
Hibk R B E
BEERERE

REBEE
nEBgE
b
B Ui AR 2K

AT O KR WO A

B R|ATHFR
KITHEBREHE

REBRE

FE 1% B 3K

H At 8 3KE
FEEEZNHRT
FFEMRE

i I8

RERBAE
REERRBAM

ERBEE
RUAEBMEE

oA I B 7B A IR
BTHEMNRE
EREBEA R

REE

B A K
BLAERRERS
AT A
Gk
HRIR K A B

PBERER

—EBLE
ANB=+H
(RBER)
M T £

913,690
51,930
49,354

7,416
3,113
6,197

[

031,700

38,252

98,641

8 83,255
81,522

7,984

166,040

475,694

9 217,567
173,439

11 119,348
16,022

3,979

530,355
(54,661)

977,039

11 54,000
10,919

5,335

6,176

76,430

900,609

12 27,943
13 762,521

790,464
110,145

900,609

—EZWmF
+=ZA=+-—-8
(EEER)
FEA

879,964
52,581
53,154
30,058

3,109
6,197

1,025,063

16,466
96,590
71,499
65,025
1,394
126,152

377,126

188,398
96,275
186,606
7,372
2,575

481,226
(104,100)
920,963

13,581
10,913
4,887
6,176

35,557
885,406

27,943
706,788
63,712

798,443
86,963

885,406




| 16 tEIEIREIR AT

|
|
|
|
|
|
|
|
|
|
/
|
} SATREMLE LBMBEER &
|
|
\
|
|
|
|
|

BHRGEEREHR
HBE_EENEANA=ZTHIEAEA
(RRBER) (REEZR) (REBEZ)
+ £ 4 FE£4 e
W_FEENFE—HF—H 571,487 6,634 578,121
FKREHGE SIS EPERZ BRE
IE 5= 58 1,382 — 1,382
& B (63,152) — (63,152)
HE S A "oy #E AR — 78,946 78,946
24 5 7% v F 266,029 1,842 267,871
204,259 80,788 285,047
H_EEMEARA=ZTH 775,746 87,422 863,168
W_EEAFE—HF—H 798,443 86,963 885,406
FMERE SRS RPERZ FIRE
E 5% =% (577) — (577)
i@ (63,712) — (63,712)
A1 i A 56,310 23,182 79,492
(7,979) 23,182 15,203
MRIFEZRENNA=Z+H 790,464 110,145 900,609




@ a
IR ERRER AT

BHEASRERER
BME_ZTZREEANAZTELAMEA

—EZLE —EENE

(RBER) (REBEZ)

T+ £ % T+ £

BEEHNEESEHE 126,864 75,012

HERH (R KFEH4EH (24,091) 271,114

BMERHHAEREFHE (56,295) (262,017)

ReELhBHeEEYZ BN 46,478 84,109

R—A—HZRERELSESEYD 127,546 94,978

RARAAZTHZHEHEZARESSEHY 174,024 179,087
REEBRSEYER T

|OEHREB S 166,040 175,757

& 7R 1T 77 3K 7,984 3,330

174,024 179,087




Y BaeEreRan

B

EHEE

NBIER A BF |

¢%@$ﬁ%ﬁ¢%¥%ﬁm§$ﬁ§ﬁ@°ﬁ%%ﬁ%&¢%¥%Eﬁﬁ%%@ﬁ%@@ﬁﬁzgﬁﬁﬁﬁﬁﬁm
SR MMEBEE AN - LEREE ARREETNE+ A=+ — R EEZRE—HHE .

AL BB A (
%%@%Wﬁ@%ﬁﬁﬁT%E%ﬁ&ﬁ%ﬂ%%%%%ﬁ%ﬁ%ﬁ%%@%ﬁ%=UT%ﬁWﬁﬁﬁﬁﬁ%E%M
%%E%E:@%ﬁ@*HAEﬁu&%%%@ﬁ%ﬁiﬁ°$$@E:%$£$—H~E@Eﬁﬁm%§%%%ﬁ
%E%:Ui%ﬁ%ﬂ%aﬁ&%TR@L@%?%%%%%%@%%%°%%ﬁ%ﬁ%ﬁ%@%%’%@ﬁé%%
BHREEIHAKENERTBERTZE - ‘

RIEERB OB REROBER
FEBMIEETEARLIMB ((PH) EF > 2 ZENHERBANERTIERGPH -

ﬁi%%ﬁﬁﬁZﬁ%E%%ﬁ&%%%ﬁZﬁﬁﬂﬁWT:

MEE SEHEE

‘ BEASB=+HLKREA BESAZTHLEXNER

| ZBERF —BEBNE —EZ2RF —EENE

(REER) (REER) (REEZX) (FREEX)

F £ FEA F £ 7~ + £ A&

75 {8 4 440,933 399,241 38,836 2,469
B 332,813 252,970% 48,152 15,656%
R Bt 42,813 38,386 573 (13,335)
HAth 30,092 21,007* 1,876 (261)*
&t 846,651 711,604 89,437 4,529

P OBEERAREL UBENEENRENEUE AR S HF R -

HHRA
BEAASTALAMEA
—gen# —gens
(REER) R A %)
T AL AR
78 3

FREFNBHERZRTREMER 5,268 9,616




BR B A 3%

¥ A5 AT A B 2 40 BR OO THIER ¢
&

B R o R T M AR i A
HEBEARR T EEZ BT
ME - BREAMZHE

Bl

TR EARED

MEHBEAHAEEZ WA BRKIZERIE -
o B A S B B 0 E T R R R REER B A > B O AR R BRI S BRE -

BEXAZTBAIAEA

—2%1nH
(REER)
S

45,680

—2gnE
(REEK)
F4&L

43,406
(272,955)

(2,528)

10,000

BEANAZTRLEAER

—BELF
(REER)
F£A

8,035

—BERmE
(REER)
TR

2,197

HEWEARAAZTNERN TR ECENRETRAR AT AENFERR > TEHEASEEFENFTERES
BEEREZ  IREREE2ESH RS THEAENER 152 REHE=FUREHELEH -

SREN

BREAGHTIREG AT RFEBEIEEFS6310FEX (ZEENE 1 266,029T 570 AAMME BT EER T

) R #5,588,705.360 (ZF E W 4F : 5,588,705,360) 5t & -

ERFERMAMERSEANREZTRRES MTARREZEANALATETRERFZBRESRAL TR

Bro WiE - MUY BTG REEER 2 LEET -

BE

HHGRBEAERBEE _FTAFAAZTHIEABAZERE ZEZEE - & -

i 8

FEMZHEERBLARINER > BTHHEZFEEXHHI0EOR > ARBCURKZ BRI HIIFNT

0E90R
90K bl £

—B2aF
XAB=t+H
(REER

F£A

72,968
10,287

83,255

—gens
+=B=+-8
(BEER)
AR

60,717
10,782

71,499



@
"] et AR AT

12,

B3 AR
FEAT AR B Z BRI AT PRI

0E 90K
90X LA £

MR BERIARSUEERANKER
BROEERAEAAZTH  AEHACEREFES
HELRGELEAHEHENKERTRIT - L

HEREER

ARTEADBEREZBITHER
AL

HE 1 17

B Y et

RAEZAPEG
FF B 3 46 13

HFEEREZEBHAMNT -

|ATE R
—&R
H_EF

A ER
— R

BERE
EE
WoBEWE+ B =t+— 8 R ERHEAS

EEITRBAE
R_FFONE+ _AZ+—HR_ZEFTHEARER

—EEILF
RE=Z+H
(REER)

FE£L

1 197,853
19,714

( 217,567

AEEEENEE -

—BBILF
AB=+H
(RBER)

FEA

1,208
172,140

173,348
(119,348)

54,000

119,348
54,000

173,348

173,348

BB AE
=+p 7.000,000,000
=+ H

5,588,705,360

—22M0F
+ZA=+-8
(BRER)
FEA
173,107

15,291

188,398

FEE91983F E L (CEFRET A= T—0 : 2,052F E0) M-

1,208
108,979
90,000

200,187
(186,606)

13,581

96,606
13,581

110,187

90.000

200,187

BREE0OBERAZEER

FxER

35,000

27,943



entd

ERBRAR]

13.

14,

15.

wmE
KRB B MEEM
#E BRORE HE —REE BEXHEE wmE RBHER &t
+ £ F £ F £ A4 + A4 F £ A + £ A F+ 44 F £ 7
PZEENE
+=-—A=+—8 36 332,478 904 73,679 308 3,535 359,560 770,500
B 725 — — (577) — — — — 57D
BT B — — — 70 — — (70) —
7 H3 v — — — — — — 56,310 56,310
BE — — — — — — (63,712)  (63,712)
o ERHE
NAZ4H 36 332,478 327 73,749 308 3,535 352,088 762,521
EiE
—BERfE —88mE
~A=+H +=-A=+-—8
(REER) (BERER)
+ 47 T 44
(a) BEXEE
BT H B R EME 38,762 61,373
(b)y BEANER
MEBR  AEEREGZATRESERAMNAEINTNT
— R 3,199 3,551
REZFREAFRBN (BB EEWNE) 8,587 5,164
AHFEUL 14,070 14,398
25,856 23,113
BEREALZEZE
x5

BRPRARE EMBMBHEFLUSN - LT HRAMEALETZEAXGUE  KEXHTIMALBZ A ¥ EH &7 -
BEXNB=+BLEAEA

ZEENE
(REER)

(@9 BTHARHEHS

58 4 A

(b) M AEREEE.
KAREFEBEREMNZAHE
BAFEERAE ZAFE

Bt % A)

() MTHARLMEHEEA

B A

5
(REE®K)
FE£A

16,546

5,150
8,456
88,461

102,067

712

LRz IAEREAREALERAESMABGRUSETHEZERTEHE -

F £ A

16,502

4,784
6,154
67,875

78,813

864




" B aR AT

EEENWESAN

FAEALER - FTHF LA EHRERFREFRE Y LF18.98%%846,651F R - J7 €M - #wh LB

%%ﬁ%%@%EE%L%MM%‘Mﬁ%&uP%o

BA o BEAFEREMBERES S ¢%HWﬁ*#m%%%ﬂﬁ%ﬁf&ﬂ%tﬂw@ﬁﬁ%ﬁm%%=z
ERAMNERAEMEN BB JEH AT #@% BONEBABREERDPI2IRE151,510T F 0 - B
52 R B4 RIE T #45.22%% 5,268 T £ 7T E%%Eﬂ%%&%%%%%%é%%ﬁ%%%ﬁ;%E@%
S I T R B WA A3 5272,055T £ 7 - BRI R RIS i R B 56,310F £ 5% 5 @R AR
TOIEA  BEFERBRFHEMNBATABMERZ BRI ENZE AR REEILEHEE926FT F AL » 48
AR L FH63.236F E T o

FEERY

i¥$ﬁ@@%%%%%%kmww$%ﬁ>@%Eﬁ%tﬂmM% IEAREHEEEEN.08% A
ﬁ%ﬁﬂ%%@%%?’%%%%W&ﬁ’%%%ﬁﬁﬁiﬁ;%%=%@ﬁﬂWE@W?WEE@W%%>
m%ﬁﬁ%ﬁ%%ﬁ:éﬁ%%%ﬁ@%%%@%ﬁ@@&%:@%$%EM§%ﬁ&%E%@%%%ﬂﬁm
%%&E;miﬁbﬁ%wﬁéﬁﬁﬁwﬁmﬁg SHAMFHFENARTERGFEEEE SR  RIMEEE
ﬁ%%ﬁﬁ%%%@c%%’m%%ﬁﬂ@%ﬁﬁu&%ﬁ%%%ﬁﬁ%m%ﬁ@@%%i=$%@m%:§
B M BLRERSHETHTEFEETRCESEE KSR T R ALERTEYEET
B E RIE -SRI R EE S E R H%Tﬁﬂﬁfﬁ?%ﬁ%%tﬂ$-%ﬁﬁmkﬁﬁﬂmm%
MIBETF S - MMM BRI ke L m &&ﬁ%@& S REFEE RIS SR OW - BAC
Nielsen 2005F4-5 A M EFHHEEHT > 2EEN HEER P EER T FEBEHE T HEEE538.73% - BF

WHHE L - ‘

BIRALE T EEEHZ BH R 52349% BT TMERM LIS BMEELE  LTREWAR B FHE
&m@r@%%ﬁﬁ%ﬁﬁﬂm&ﬁﬁwﬁﬁmﬁﬁﬁﬁ BESR B0 X W EM A EAR R ER S
fif > {RARAR I £ 4% B B R A R T % ML%@@E?WE SEMEBLUARNRE - “FLXRFEE LEFHE
WEBEELR  BASATRKREEGGEFH32837FET > EFRAMEHRINBTEL  BANRREIEERS

AR EE MBS ROE R A B TR - (
\

R R

R S ﬁmﬁﬁ%%%ﬁﬁiﬁﬂ%tﬁu%%%mmn%%x 1 2 52 B 40 B 2B A9 39.30% » L & KA
Eé%%%a%%ﬁﬁ%mﬂwmﬁm&mtmﬁ%@x?@§&ﬁf%qﬁ A W ZE i e 2 B AL SR BE 1R
FEHEWRE T RMERSE EEBA - #ﬁ%%ﬁ%u%@ BN EEOS HCR T RANE - B
B R EAEITHOK ﬁ%ﬁ&ﬁ%ﬁﬁﬂ?%% BRMEWYEKERERENTE - EREAREREEN
WEREA > ERIWESL - ﬁ@ﬁﬂmﬂ%mm%%% U ERFESREEZEFHELFE - BA.C. Nielsen 2005
Fas5A M ERHBHERBR %W@W%ﬁzmmiﬁwm%>%ﬁﬁ%%—@=%%@%ﬁ$ﬂﬁm%1m
ﬁ&u%@%ﬁ@%ﬁi%ﬁ%ﬂ&r%ﬁ%ﬁ%ﬁﬁﬂﬂ%ﬂﬁ%ﬁﬁ%o

%%i¥¢§ﬁ%ﬁ%%i%ﬁﬁﬂ@ﬁ&%%ﬁﬁ%ﬁ=ﬁ@@$%ﬁ%ﬂ%%i%%ﬁ&ﬁ%ﬁ%&%=
FEGGERNEMERA ST ENER Y LB R MIETREO7THEET 52 > EFR4047908 KT s BARIRKRK
ARG A207THET  BEERY LEART6% TEEFAEUNZERRAREE FFRE -




" R iRRERAT

YRS

FEIBEEREE=ELENNEBEREEY  SEMEBENR L EEREXERAERAD L 11539
2813 FFET > (hAEBMAEEENS06% °

LR EFEEMEBENEREREFN31.64% LA E37.29%  RE A TR E & FE%E LA K F B A
WEFMR > WAESEFEELA  SARREREGRANLESITFEL EFERMHEBI2TELZER -
# AC Nielsen 2005F4-5SH M EFEHEHBET - REOARLOBEZTHEFTER268% - EHIGHEEM -
REZFE > EHEBEFENRERERERRMAMERZEE  WHRoAMBE—REFSLR > BHE
MREHRZEFARGTEOEZELR -

MBEE

MRIZEFAFEANAZTH AEANEAES6OTESRE T - MENBEEE1S07TMEET  BELFIR4025% - 18
BR_FZEUET_A=ZT—AMAAMSI7TEET - LA TH90,002TFFET  AEWH EFTI4EE S5
FEERAHMBBEMREMT77,164T T REMERBM20160FEXHHN; AIPRENEFHBER _ZEN
FHZA=Z+—BHEPT26839FTE - ZEAZEEUELAT  BARERPECHEARBLERLS
14% > MEAFEMZSHUARES T WARBAETHEAAEEHE R ETEZE  HHRARKHRETH
ERSHAR BHHAEREDRBAERNERNEREE - RE_ZETHFEAHAZTH  2EEUERRA
B MAHARERNFERE A1 THMEFET -

MR RBE

—BERE —EENE

~AB=+18 +=A=+-—A8
AL 10.28 H 10.73 H
FE Wit B 3K T #E H0 16.54H 16.62H
iR LR 0.901Z 0.7845
BELR (BEEMAHEREERE) 40.25% 36.86%
AEEERLR (BEEMEREAFRERSLE) 0.01% 0.11%

FEBKR BT ERTNTREESADRSESANY ALECERRASEERREFEREHEIES
BEEFEAE0000TETEBEAB(EN2TET  MEBHKESNITET -

ABER
AEBABE _FEEAEANAZTHNE TAEA25,142 (ZEFEFZWNE+ " AZ+—H8 : 250034) - REHM

BREAMERFNNFH  HERBEBREFIULFXENENAS > BRCZENANEEEHE . UHREHE
BEHAEEMER -




! Bt AR AT

|
|
\
\
|
|
|
RE |

FEERERAFEREREARCOES  BRTEESTHLEREMSAE- SRR BLARER
RMAMEERKREALFEEME EAAﬁJCHIEIBEﬁBK%BﬁJ%ﬁK@ﬁ el RRERLEEAT -
RIECRA KRB EER AR F T%E%%%%%T AEEESHRIR KRR G - o REA+—HERR
kB R AR R RN R & R A M R AR - A R R RAL B E &

B TSR MRS R A HEE R .

BABZ=ZFE $%I%m2£§@ﬁﬂ%%%ﬁpm AR AEERTEFERNEERRNAZHZE
mEMNE TGRS > AR EHES L%%%%”“ﬁﬁﬁ%ﬁ REFMEBREE  NEFIMEE
SEIRTEIAEF - A K B R — A B I R TEEE A o B T 0 SR A o

Il

2N
E

YN /A

|
B CRBARATH |
|

ERRABRNMHEEELLEEE  RRE-ETAFAAZTHEABAR AL AE AT EEH LS
ERAFBE L THIEE TN 2SR EHS (TFA - BT :

1. EEBRTBARNAGCKAE B AR AEET ) BEMNEA R M S 3R 07 £ B AT B AB
2. BUFRATEFRNARAFNEREMAGHEELMKRAEZELH &

3. AAFEEGEIRAMMELEARBESE ¢

HEALAAMBAAZEFER Fa6HHBAA ESRAE  MALETHARY FRELEMMBLA
%%%=%W%EEKEA%%E°W%’ﬁ%m&éE—ﬂﬂﬁﬁﬁﬁﬁtm%—ﬁéﬁﬁﬁﬁﬁﬁﬁgﬁ
%Elﬁoﬁ%>$&ﬂ%%’ﬁ%m%iﬁ%%@%ﬁ%ﬁ&@ﬁkﬁﬁﬁﬁﬂiﬁﬁﬁﬁ%ﬁ%ﬁ%=@
%ﬁ%ﬁ%%&ﬂﬂ%%ﬁﬁﬂ%ﬁ%%%&ﬁﬁﬁ%=ﬁ%%$%@%%ﬁﬂ%—$%% ®RF o R Lt
WEBAREERNHEES  UREALXAESERBYFARTEERNEET T > REOFIEENEULS LA
TR -

ﬁ@ﬂE%%ﬁ%ﬁ%%w=u@ﬁﬁﬁﬁﬂZﬁ%%ﬁﬁﬁ*%ﬁ%?%ﬁﬂiZﬁﬁ°

ERERS

ﬁi?%ﬁ@Ziiiiiiifﬁ——Fi—~EiﬁﬁéﬁiﬁZ:J:ﬁ?ﬁ%EJMT%%14EE$§E%ﬁEW§FEiFEU%€14ﬁ12:%§1? FaFE R —USUILE
AL HERZA S BREBEHEHRERS - Eh&*M%ﬁ#uﬁiﬁﬁﬁ%$ R ZFFRENAZSL
@H>%5@Eﬁ§&¢mﬂﬁﬁiﬁﬁﬁjﬁiﬁﬁﬁﬁ$ ZERERITEMZERNEREFEFB R A
M -

FHRRERERS

FMARELZZEEN _FEFTHENAT—HEMZ - B> ZRENEEREGER  TRERPLAT= B
EHITES -




90 .
T et AR A

ZREZHMIEHEFEMALASERECHFMENAS  OFFELTEAFHAREMERMEBAS - ZE G
HTRATEEFGIEE RN YHEEZEREFEAFHT M EFT R L EE -

RESFANEST
Apd-HER ETRUMRIOTE LT AR ERFETHESFLHIFEETR BT - EXELFAHHENR
% 2REENERUMEFRIANE SR ERBEFRUTRERER -

BA LEIRERORTARES

ARFARAEMHBELAARERA - REXEEALTAEAES AEEAR _FEXZ_FETNTHREEFCR
SENAHY > ARHEC 2EHEBEEFA290,000TET -

ESRITHER RO EHE

RIZEFFAF=A=+—H  BEERTHARRAQALAHBEER EERBHFAMRHEO (TEHFLNER
DE+II) 2 s MERGKESFTIEERREA@RBES LB EIE + LS RHE /A2
ERLFREFEBELHHARLT (T @%*Eﬁ?%ﬁ%%ﬂﬁ IEFRBR A A ZHERRAE) ; H(b)
RIFE S5 LR ROIEIS2RR ER B EZ BT Z B S(eRBEW AR EHETHEFLSH ZRETA
AMEARERBZRWT

R#ozRE
ZEREE
EENS 8 AR EEER
(P 3%)
B 13,242,000 1,854,827,866
WEZ — 1,854,827,866
e — 1,854,827,866

Wiz PEBRMCHEN HEEE EREARLFATEND SALUALZHER ENENEQA AT EHHH55.10% > REE
i% # Gisshin Venture Capital Inc. 35852791 % X B U B =ZHHFFTHBM16.99% - MEA R HBEMEG25%  RELH
F25% > HERBIS0%M DEFNESZ AR RBARBETES -

BE_TZAEAAZTHLEAEASERMAEAERERATNEFRESZEIGIEBREHRT+ARZT
AT H A A A N B 2 MR B 2R T A5 A48 2 BEA o <5 70 A R JR AT (T ] L S5 RE A o AR 20 W) SR A
W N FI AR 22 SR AT SL AR R PR o BOOE 2 I AT ) EL A vk A T BE RE R UL SE R 38

BRABRBEEN,  ROFFTAFEANAZTA > BEEFLTHERN AL R SHEAE EE ERRESR LN
BROIETIH 2EMEFF IR RQRBEES MINAERIE T EMELRE AP WBANGE LR LB
(EREREZEROEFRERAER 2 BRSORE) 5 ROVRIETHF L BRGS0 E SR ATk
ZERM WEORBLHARAESETHELSX A ZBETFRANG A L F KB -




"] Bt R EIR AT

TERE |
|

A LFEERSATERAIM > R_FFEEANAZTH - REESRAEGOS T IHH ZREFHATH
Bz BB R 2 R SR - BURAME A 2 RATE E RS RA 5% L2 - TRASE
Eﬁﬁiﬁ’&”ﬂﬁ%%%iﬁ@i@fﬁ‘%?ﬁ?W%Tﬁ%ﬁéﬂﬁ@)\iiﬁ/&ﬂ (FHFRANFESHHTES WTF

BozREE

BEER } s 4= BRE %
|

JEH (B8 E)EERERATF 1,854,827,866 33.1889%

ZEHERERHAEH 1,854,827.866 33.1889%

R E BRI A BA A 465,107,784 §.3200%

BRL#ES  ROFFAENA=TH  EFTANBEMALHERBESRPEEABZTIRE R =7
H T 9 #E  B i EOAE R A 2 P A B ﬁﬁ;’;‘&ﬁﬁﬂﬂZBﬁzﬁﬂiﬁEﬁ%ﬁ%ﬂiﬁZﬁ%ﬁi%ﬁﬁﬁﬁﬁS%ﬁu
bR AR AN E KA E KRG LT T A A

ERMERT

FROMNREREE  LABE_FTTAFANAZTHEZ P PMBRRIMENZAEBNTEN L EE
WRE L HEEHMRE G ARAFEREBTMERNREYL > BE_FTTNFEANA =+ AL Z M B HRERE
BHEAEHCHBNREECNBFRXELEY MBE_ZFUF+ _AZ+—H LEERBHRRBH
BAAR _FFNFEFHRALELNMERRLILES - REERPMOUETRESRBE-_FFREFARNE=
THLEZHHEF  BEREERE FLARBERFREECEHEXRLCARGBBADOEE -

Ex

PeAZE RS BEMN - FHE  FTEE MER REFEXHBMA-BALLRZANESE > KEH =R
BRFPUWMTLHEALNFTZBILFENTESE -

REFEGAH
W
BEM
FEXE ZFFHFAA-TEA

#iuk ¢ http://www.masterkong.com.cn

http://www.irasia.com/listco/hk/tingyi

* o E A A




'&#rgz-zckizo

({

Pt
7N - P
//A v P ”?\vw// =
JRes e
. e
4 C TN
N v oy &
= Vo)
P




X
Bo
T TINGYI (CAYMAN ISLANDS) HOLDING CORP

el Y
=L

SUMMARY

The continuous growth in the PRC economy and income of the citizens has boosted the total amount for retail market in the first
quarter which increased by 13.7% as compared to the same period last year. Benefiting from continuing growth in domestic
demand markets, the Group gained a relatively stable increase in sales. The encouraging financial results in the first quarter of
year 2005 were attributable to the Group’s further refining in its overall operation because of the experience on the sharp increase
in raw material price in 2004.

Turnover of the Group amounted to US$423 million, increased by 17.4% as compared to the corresponding period last year;
Gross margin of the Group was 30.53% as compared to 26.69% in the corresponding period last year;

Profit attributable to equity holders of the parent amounted to US$34.857 million, increased by 181.63% as compared to the
corresponding period last year;

Earnings per share amounted to US0.62 cents, increased by US0.40 cents as compared to the corresponding period last
year;

Turnover for instant noodles, beverage and bakery were US$249 million, US$137 million and US$23.134 million respectively,
and the product growth rates were 12.97%, 23.23% and 18.39% respectively.

FIRST QUARTER RESULTS

The Board of Directors of Tingyi (Cayman Islands) Holding Corp. (the “Company”) is pleased to announce the unaudited
condensed consolidated first quarter financial statements of the Company and its subsidiaries (the “Group”) for the three months
ended 31st March 2005 together with the unaudited comparative figures for the corresponding period in 2004. These first quarter
financial statements have not been audited, but have been reviewed by the Company’s audit committee.
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.

Condensed Consolidated Income Statement
For the Three Months Ended 31st March 2005
‘ 2005 2004
: (Unaudited) (Unaudited)
Note US$’000 US$°000
Turnover 2 423,472 360,720
Cost of sales (294,203) (264,434)
Gross profit 129,269 96,286
Other revenue 743 519
Other net income 5,325 3,689
Distribution costs (66,863) (67,543)
Administrative expenses (12,144) (10,010
Other operating expenses (6,516) (4,936)
Finance costs 4 (2,799) (5,219)
Share of profit of associates 2,263 1,168
Profit before taxation 3 49278 13,954
Taxation \ 5 (5,178) (1,394
Profit for the period 44,100 12,560
Attributable to
Equity holders of the parent 34,857 12,377
Minority interests 9,243 183
44,100 12,560
Earnings per share 6
Basic 0.62 cents 0.22 cents

Diluted N/A N/A




TINGYI (CAYMAN ISLANDS) HOLDING CORP.

Condensed Consolidated Balance Sheet
As at 31st March 2005

As at As at
31st March 31st December
2005 2004
(Unaudited) (Audited)
Note US$'000 US$’000
ASSETS AND LIABILITIES
Non-current assets
Property, plant and equipment 885,640 879,964
Prepayments for operating lease 52,255 52,581
Interest in associates 43,966 53,154
Interest in a joint venture 30,058 30,058
Other non-current financial assets 3,116 3,109
Deferred tax assets 6,197 6,197
1,021,232 1,025,063
Current assets
Current financial assets 46,936 16,466
Inventories 90,295 96,590
Trade receivables 8 74,517 71,499
Prepayments and other receivables 68,983 65,025
Pledged bank deposits 4,382 1,394
Bank balances and cash 188,926 126,152
474,039 377,126
Current liabilities
Trade payables 9 207,709 188,398
Other payables 105,129 96,275
Current portion of interest-bearing borrowings 11 176,386 186,606
Advance payments from customers 37,505 7,372
Taxation 5,799 2,575
532,528 481,226
Net current liabilities (58,489) (104,100)
Total assets less current liabilities 962,743 920,963
Non-current liabilities
Long-term interest-bearing borrowings 11 11,165 13,581
Other non-current payables 10,770 10,913
Employee benefit obligations 5.105 4,887
Deferred tax liabilities 6,176 6,176
33,216 35,557
NET ASSETS 929,527 885,406
CAPITAL AND RESERVES
Equity attributable to equity holders of the parent
Issued capital 12 27,943 27,943
Reserves 13 741,666 706,788
Proposed final dividend 63,712 63,712
833,321 798,443
Minority interests 96,206 86,963

929,527 885,406




(CAYMAN ISLANDS) HOLDING CORP.

Condensed Consolidated Statement of Changes in Equity,

For the Three Months Ended 31st March 2005

As at 1st January 2004

Equity of
equity holders
of the parent
(Unaudited)
Us$000

571,487

. L . .
Net gains not recognised in the condensed consolidated incotne statement

Exchange translation difference
Profit for the period

As at 31st March 2004

As at 1st January 2005

340
12,377

C12717

584,204

798,443

Net gains not recognised in the condensed consolidated income statement

Exchange translation difference
Profit for the period

As at 31st March 2005

Condensed Consolidated Cash Flow Statement
For the Three Months Ended 31st March 2005

Net cash from operating activities
Net cash generated from investing activities
Net cash (used in) generated from financing activities

Increase (Decrease) in cash and cash equivalents
Cash and cash equivalents at 1st January

Cash and cash equivalents at 31st March

Analysis of the balances of cash and cash equivalents:
Bank balances and cash
Pledged bank deposits

21
34,857

34,878

833,321

Minority
interests
(Unaudited)
US$'000

6,634

183
183

6,817

86,963

9,243

9,243

96,206

2005

(Unaudited)

US$’000

126,060
(47,662)

(12,636)

65,762
127,546

193,308

188,926
4,382

193,308

Total
{(Unaudited)
Us$’000

578,121

340
12,560

12,990

591,021

885,406

21
44,100

44,121

929,527

2004
(Unaudited)
US$°000

25,929
(40,950)
14,950

(71)
94,978

94,907

92,153
2,754

94,907
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Notes:

1.

Basis of preparation
Basis of preparation and accounting policies

The Directors are responsible for the preparation of the Group’s unaudited quarterly financial statements. These unaudited quarterly
financial statements have been prepared in accordance with Hong Kong Accounting Standard No. 34 “Interim Financial Reporting” issued
by the Hong Kong Institute of Certified Public Accountants. These condensed quarterly financial statements should be read in conjunction
with the 2004 annual financial statements.

Adoption of the New Hong Kong Financial Reporting Standards (“New HKFRSs")

The Hong Kong Institute of Certified Public Accountants has issued a number of new and revised Hong Kong Financial Reporting
Standards (“HKFRSs™) and Hong Kong Accounting Standards {(“HKASs”), herein collectively referred to as the new HKFRSs, which are
effective for accounting periods beginning on or after 1st January 2005. The Group adopted the new HKFRSs on 1st January 2005 and the
above financial data included the impact upon adoption of these new HKFRSs. The adoption of the new HKFRSs has no material impact
on the results of the Group apart from certain change in the accounting presentation.

Turnover and segment result by major products

The Group operates mainly in The People’s Republic of China (the “PRC”). Turnover and contribution to the Group’s profit are mainly
from the PRC.

An analysis of the Group’s turnover and segment result by major products is set out below:

Turnover Segment result
For the three months For the three months
ended 31st March ended 31st March

2005 2004 2005 2004

(Unaudited) (Unaudited) (Unaudited) (Unaudited)

UsS$°000 Us$:000 US3'600 Us$'000

Instant noodles 249,475 220,837 27,177 6,093
Beverages 136,620 110.867* 20,106 11,433%
Bakery 23,134 19,541 375 (1,694)
Others 14,243 9,475* 2,612 1.880%

Total 423,472 360,720 50,270 17,712
* The comparative information of turnover and segment result has been restated and reclassified to conform to current quarter’s

presentation.

Profit before taxation

For the three months
ended 31st March

2005 2004
(Unaudited) (Unaudited)
US$°000 Us$:000
Profit before taxation is stated after charging the following:
Depreciation 23,010 21,590

Finance costs

For the three months
ended 31st March

2005 2004
(Unaudited) (Unaudited)
Us$ 000 US$'000
Interest expenses:
Bank and other loans wholly repayable within five years 2,799 5,219
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Taxation
For the three months
ended 31st March
2005 2004
(Unaudited) (Unaudited)
US$000 US$'000
PRC enterprise income tax 5,178 1,394

The Cayman Islands levies no tax on the income of the Group.

No provision for Hong Kong Profits Tax has been made as there was no assessable profit in Hong Kong for the period.

Subsidiaries in the PRC are subject to tax laws applicable to foreign investment enterprises in the PRC and are fully exempt from PRC
enterprise income tax of 15% for two years starting from the first profit-making year followed by a 50% reduction for the next three years,
commencing frem the first profitable year after offsetting all unexpired tax losses carried forward from the previous years.

Earnings per Share

The calculation of basic earnings per share is based on the net profit attributable to equity holders of the parent for the period of
US$34,857,000 (2004: US$12,377,000) and on the welghted average of 5,588,705,360 (2004: 5,588,705,360) ordinary shares in issue
during the period.

No diluted earnings per share is presented as the conversion price of the Company’s convertible bonds were higher than the market price of
the Company’s shares in both periods.

Dividend

The Board of Directors resolves that no dividend be paid for the three months ended 31st March 2005 (2004: nil).

Trade Receivables

The majority of the Group's sales is cash-on-delivery. The remaining balances of sales are at credit terms ranging from 20 to 90 days. The
ageing analysis of the trade receivables as at the balance sheet date is as follows:

As at As at
31st March  31st December
2005 2004
(Unaudited) (Audited)
US$'000 US$°000
0 - 90 days 62,801 60,717
Over 90 days 11,716 10,782
74,517 71,499
Trade Payables

The ageing analysis of trade payables as at the balance sheet date is as follows:
As at As at
31st March  31st December
2005 2004
(Unaudited) (Audited)
Us3'000 Us$'000
0 - 90 days 185,299 173,107
Over 90 days 22,410 15,291
207,709 188,398

Pledge of property, plant and equipment and prepayments for operating lease

At 31st March 2005, the Group has pledged property, plant and equipment and prepayments for operating lease with aggregate net book
values of approximately US$2,018,000 (31st December 2004:|US$2,052,000) to secure general banking facilities granted to the Group.




R

%
S

gy
q

55

TINGYI (CAYMAN ISLANDS) HOLDING CORP.

11.

12.

13.

Interest-bearing borrowings

Bank loans wholly repayable within five years:
Secured
Unsecured

Convertible bonds

Portion classified as current liabilities

Non-current portion

The maturity profile of the interest-bearing borrowings is as follows:

Bank loans:
Within one year
In the second year

Other loans:
Within one year

Issued capital

As at As at
31st March  31st December
2005 2004
(Unaudited) (Audited)
UsS$°000 US$'000
1,208 1,208
96,343 108,979
90,000 90,000
187,551 200,187
(176,386) (186,606)
11,165 13,581
86,386 96,606
11,165 13,581
97,551 110,187
90,000 90,000
187,551 200,187

Ordinary shares of US$0.005 each

No. of shares US$’000
Authorised:
At 31st December 2004 and 31st March 2005 7,000,000,000 35,000
Issued and fully paid:
At 31st December 2004 and 31st March 2005 5,588,705,360 27,943
Reserves
Capital Exchange Property
redemption Share translation General Capital revaluation  Retained
reserve  premium reserve reserve reserve reserve profits Total
US$'000  US$000  US3'000  US$000  US$000  US$'000  US$000  US$ 000
At 31st December 2004 36 332,478 904 73,679 308 3,535 359,560 770,500
Exchange translation difference — — 21 — — — — 21
Transfer to general reserve — — — — — — — —
Profit for the period — — —_— -_— — —_ 34,857 34,857
At 31st March 2005 36 332,478 925 73,679 308 3,535 394,417 805,378
Representing:
2004 final dividend proposed 63,712
Reserves 741,666

805,378




TINGYI (CAYMAN ISLANDS) HOLDING CORP.

14. Commitments

(b) Commitments under operating lease
At the balance sheet date, the Group had total outstanding commitments under non-cancellable operating leases, which are payable as
|

As at As at
31st March  31st December
2005 2004
(Unaudited) (Audited)
‘ US$'000 US$°000
(a) Capital commitments ‘
Contracted but not provided for ; 26,667 61,373
\
|

follows:

Within one year 3,639 3,551
In the second to fifth years, inclusive 7511 3,164
Over five years 14,588 14,398

25,738 23,113

15. Related party transactions
Transactions

The following is a summary of significant related party transactions, in addition to those disclosed elsewhere in the financial statements,
which were carried out in the ordinary course of the Group’s business.

For the three month ended

31st March 31st March
2005 2004
(Unaudited) (Unaudited)
US$’000 US$'000
(a) Sales of goods to:
Associates 8,697 10,019
(b) Purchases of goods from:
Companies under common control by directors of the Company 2,807 1,712
A company in which a director has beneficial interest 4,650 4,153
Associates 46,299 32,104
53,756 37,969
(c)  Processing charges by:
An associate 393 538

The above transactions were carried out on terms mutually agreed between the Group and the respective related parties and principally on
cost plus basis.
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MANAGEMENT DISCUSSION AND ANALYSIS

Instant Noodie Business

In the first quarter of year 2005, turnover for instant noodle business amounted to US$249.475 million, grew by 12.97% from the
same period last year and representing 58.91% of the Group’s total turnover. The successful sales were mainly attributable to
continuing brand investment under the current solid base of “Better Access, Broader Reach”. Also, leveraging on the strategy of
overall improvement on the value sense for high-end instant noodle products and effective communication with media, the Group
made an effort to build “Master Kong” as a high-value brand name and achieved a significant growth in all kinds of container
noodles. In addition, due to the appropriate application in the product strategy of regional eating culture and the product series
with local characters winning the favor of customers, the Group consolidated its brand name as a leader position. Furthermore,
the Group’s low-end price products “Fu Man Duo” and “Hao Zi Wei” maintained stable growth because of deep plowing in
villages and increased consumers’ demands on instant noodles in countries. According to AC Nielsen, for the period of February
to March 2005, by sales value, the Group’s market share was 38.61% in the PRC instant noodle market. The Group’s leading
position was further strengthened.

During the period, the gross margin of instant noodle increased by 5.51pp to 23.95%. Despite the continuous high price for core
material flour, the gross margin was improved because of 7% price cutting on palm oil, moderate increase in price of products,
refining production process and the continuous increase in sales portion of high margin container noodles and high-end packet
noodles. Profit attributable to equity holders of the parent was US$23.001 million, increased by 400.81% mainly because of the
effective control for cost and adjustment on products mix.

Beverage Business

The successful strategies, which included the efforts to consolidate distribution network continuously, strengthen supplies to
distribution network and communicate with retail partners before peak season — Chinese New Year coming, optimize production
package, launch completely new advertisement, activate and improve brand image, etc., made the first quarter’s turnover for
beverage business increase by 23.23% to US$136.620 million and representing 32.26% of the Group’s total turnover. During the
period, beverage business enhanced promotion effect on Master Kong Juice Drink Family Size Series in order to satisfy the
family demands in Chinese New Year and continued to expand the sales area for Master Kong Mineralized Water. All these
efforts made beverage business achieve a new record in turnover. According to AC Nielsen, for the period of February to March
2005, Master Kong’s Ready-To-Drink Tea gained 47.0% market share by sales value and still kept the No.1 position in the
market; Master Kong’s juice drink series gained No.2 position in the market and 17.1% market share.

The gross margin of beverage business was affected by the price of PET plastic resin that continued to stand at a high level.
However, owing to the Group’s highly efficient production facilities and vertical integrated production process, the pressure that
was caused by the price increase in raw material was mitigated. During the period, the gross margin for beverage business was
40.45% and increased by 0.48pp as compared to the same period last year. Profit attributable to equity holders of the parent was
US$8.670 million, decreased by 12.52% mainly because the US$9.121 million minority interests have been accounted for during
the period.

Bakery Business

In the first quarter of 2005, turnover for bakery business amounted to US$23.134 million, increased by 18.39% from the same
period last year and representing 5.46% of the Group’s total turnover. The results were mainly attributable to the following
strategies: continuously emphasizing on brand name management and product differentiation, refining and developing new
flavors and new package. The growth in sales was mainly from its core products such as sandwich crackers, muffin and thin
crackers. In addition, the new product “Petite Cake” has been well received by the market. As a result, the Group achieved good
development in both “Cake” and “Cracker” products. According to AC Nielsen, for the period of February to March 2003,
market share of “Master Kong™’s sandwich crackers was 25.2% and gained second position in the PRC market.

During the period, the gross margin of bakery business was 35.93%, grew by 4.2pp when compared to the same period last year.
The growth was mainly because of efficiency improvement and the concentration on producing high margin products. Based on
the current policy, the performance for bakery business will be expected to improve gradually. Profit attributable to equity
holders of the parent was US$0.350 million, last year’s loss was US$1.819 million.
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FINANCING

\
As of 31st March 2005, the Group’s total liabilities amounted to US$566 million, representing an increase of US$48.961 million
from US$517 million as at 31st December 2004. Total assets amounted to US$1,495 million. The leverage ratio calculated as
total liabilities to total assets increased by 0.98pp to 37.84‘% as compared to 31st December 2004. The increase was mainly

because of the increase in advance payments from customers by US$30.133 million and the increase in other payables by
US$8.854 million. The Group’s long-term and short-term lodns decreased by US$12.636 million as compared to 31st December
2004. The portion for US dollars and Renminbi in the GI‘OL‘Ip’S total borrowing was 77% and 23% respectively. The Group’s
transactions are mainly denominated in Renminbi, but th%re is no significant impact of exchange fluctuations because the

exchange rate between Renminbi and US dollar remained re‘lative]y stable during the period. As of 31st March 2005, the Group
had no contingent liability and cash on hand amounted to US$193 million.

Financial Ratio
As at As at
31st March 31st December
2005 2004

|

Finished goods turnover " 9.62 Days 10.73 Days
Accounts receivable turnover | 15.52 Days 16.62 Days
Current Ratio 0.89 Times 0.78 Times
Debt ratio (Total liabilities to total assets) 37.84% 36.86%
Gearing ratio (Net debt to equity attributable to equity holdelj's of the parent) 0.12 Times 0.14 Times

|
The Group’s 2002 Convertible Bonds will be due in June 2005. The Group anticipates repaying the remaining principal amount
of US$90 million plus a redemption premium of US$9.932 million from operating cash flows and cash from the shares transfer
during last year. The total repayable amount will be US$99.932 million.

HUMAN RESOURCES

As of 31st March 2005, the Group employed 26,514 staff ‘(3lst December 2004: 25,003). The Group provides a competitive
salary packages, insurance and medical benefit and professional training courses to employees. The Group believes that the

perfect management system for human resources will enhance employee’s contribution to the Group.

PROSPECTS

The continuous growth for the PRC consumers’ income and the new concept for consumption will further expand the development
for the instant food market. Because of the pressure of price increase in raw materials, the Group’s gross margin will be squeezed
and the Group’s production cost will continue to be affected in the second quarter. Facing the pressure from market competition

and the increasing production cost, the Group will continue to refine its overall operation. Under the “Profit Priority” precondition,

the Group will expand its total sales and further strengthen the leading position of each product in the PRC market.

CORPORATE GOVERNANCE

Code of Best Practice

Throughout the period ended 31st March 2005, the Company was in compliance with the Code of Best Practice as set out in
Appendix 14 of the Listing Rules except all non-executive d‘lrectors of the Company are not appointed for a specific term as they
are subject to retirement by rotation in accordance with the Company’s Articles of Association.

Audit Committee

In compliance with the requirement under Rule 14 of the Code of Best Practice setting out in Appendix 14 of the Listing Rules,
the Company has established the audit committee in Septeml;)er 1999 and currently has three independent non-executive directors,
Mr. Hsu Shin-Chun, Mr. Katsuo Ko and Mr. Lee Tiong-Hock. The latest meeting of the committee was held to review the results
of the Group for the period. |
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Compliance with the Model Code

The Company has adopted the Model Code for Securities Transactions by Directors of Listed Issuers (the “Model Code”) as set
out in Appendix 10 to the Listing Rules. All Directors have confirmed, following specific enquiry by the Company, that they
fully complied with the required standard as set out in the Model Code throughout the review period.

PURCHASE, SALE OR REDEMPTION OF SHARES AND CONVERTIBLE BONDS

There were no purchases, sales or redemptions of the Company’s shares and the convertible bonds by the Company or any of its
subsidiaries during the period.

INTERESTS OF DIRECTORS AND CHIEF EXECUTIVE IN SHARES

As at 31st March 2005, the interests and short positions of the Directors and Chief Executive in the Shares, underlying Shares or
debentures of the Company and its associated corporations (within the meaning of Part XV of the Securities and Futures
Ordinance (the “SFO”)) which are required (a) to be notified to the Company and The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”) pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests or short positions which they
are taken or deemed to have under such provisions of the SFO); or (b) pursuant to section 352 of the SFO, to be entered in the
register referred to therein; or (c) pursuant to the Model Code for Securities Transactions by Directors of Listed Companies to be
notified to the Company and the Stock Exchange were as follows:

Long position in Shares

Number of ordinary shares

Personal Corporate

Name of directors interests interests
(Note)

Wei Ing-Chou 13,242,000 1,854,827,866
Wei Ying-Chiao — 1,854,827,866
Wu Chung-Yi — 1,854,827,866

Note: These shares are held by and registered under the name of Ting Hsin (Cayman Islands) Holding Corp. (“Ting Hsin”). Ting Hsin is
beneficially owned as to approximately 55.10% by Ho Te Investments Limited, as to approximately 27.91% by Wu Chung-Yi through
Gisshin Venture Capital Inc. and as to the remaining 16.99% by unrelated third parties. Ho Te Investments Limited is beneficially owned
as to 25% by Wei Ing-Chou, 25% by Wei Ying-Chiao, and the remaining 50% is owned by Wei Yin-Chun and Wei Yin-Heng (brothers of
the above two directors) in equal proportion.

At no time during the three months ended 31st March 2005 were rights to acquire benefits by means of the acquisition of shares
in or debentures of the Company granted to any directors or their respective spouse or children under 18 years of age, or were
any such rights exercised by them; or was Company or any of its subsidiaries a party to any arrangement to enable the directors
to acquire such rights in or any other body corporate.

Save as disclosed in this paragraph, as at 31st March 2005, none of the Directors and Chief Executive had interests in any
securities of the Company or any of its associated corporations (within the meaning of Part XV of the SFO) which are required
(a) to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which they are taken or deemed to have under such provisions of the SFO); or (b) pursuant to section
352 of the SFO, to be entered in the register referred to therein; or (c) pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies relating to securities transactions by directors to be notified to the Company and the Stock
Exchange.
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SUBSTANTIAL SHAREHOLDERS

So far as was known to any Director or Chief Executive of the Company, as at 31st March 2005, the persons or companies (not
being a Director or Chief Executive of the Company) who had interests or short positions in the Share of underlying Shares
which would fall to be disclosed under Divisions 2 and 3 of Rart XV of the SFO or who were directly or indirectly deemed to be
interested in 5% or more of the nominal value of any class ofj share capital carrying rights to vote in all circumstances at general

meetings of any number of the Group were as follows:

Long positions in Shares

Number of Shareholder’s
Name of shareholder - shares interests
Ting Hsin (Cayman Islands) Holding Corp. 1,854,827,866 33.1889%
Sanyo Foods Co., Ltd. 1,854,827,866 33.1889%
Shyh Shiunn Investment Corporation 465,107,784 8.3200%

Save as disclosed above, as at 31st March 2005, the Directors were not aware of any other person who had an interest or short
position in the Shares or underlying Shares which would fall }to be disclosed under Divisions 2 and 3 of Part XV of the SFO, or
who was interested in 5% or more of the nominal value of any class of share capital, or options in respect of such capital,
carrying rights to vote in all circumstances at general meetmgs of the Company.

CAUTION STATEMENT |
The Board wishes to remind investors that the financial statements and the financial outlines for the first quarter ended 31st
March 2005 are based on the Group’s internal records and m‘anagement accounts. The financial statements for the first quarter
ended 31st March 2005 have not been reviewed or audited b?y the auditors. The financial statements for the first quarter ended
31st March 2004 are extracted from the unaudited financial statements already disclosed by the Group and have been restated,
and the financial statements for the year ended 31st December 2004 are extracted from the audited financial statements as
contained in the 2004 Annual Report and have been restated‘ Investors are cautioned not to unduly rely on financial data,
statistics and comparison for the first quarter ended 31st March 2005. In the meantime, investors are advised to exercise

caution in dealing in the shares of the Company.

By Order of the Board
Wei Ing-Chou
Chairman

Tianjin, PRC, 25th May 2005

Website: http://www.masterkong.com.cn
http://www.irasia.com/listco/hk/tingyi
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.

{Incorporated in the Cayman Islands with limited liability)
(Stock Code: 322)

INTERIM RESULTS FOR THE SIX MONTHS ENDED 30TH JUNE 2005

SUMMARY

The continuous growth in the PRC economy and general household income have help to
boost the retail market in the first half which has increased by 13.2% as compared to the same
period last year. Benefiting from continuing growth in domestic demand, the Group also
enjoy a stable increase in sales. The continuous blooming financial results in the second
quarter were attributable to the Group’s firm control in its overall operation although the
price of main raw materials for production maintained at a high level during the period.

Highlights of the Group’s interim results for the six months.ended 30th June 2005:

2005 2004
(Unaudited) (Unaudited) Change
] Turnover US$846.651 million US$711.604 million +18.98%
L Group’s gross margin 31.56% 27.66% +3.9pp.
&  Profit attributable to equity  US$36.310 million US$266.029 million -78.83%

holders of the parent
° Profit(loss) attributable to US$56.310 million (USS$6.926 million) +US$%$63.236 million
equity holders of the
parent before the inclusion
of the exceptional income
arising from disposal of
partial interests in

subsidiaries )
L Earnings per share US1.01 cents US4.76 cents -US3.75 cents
L Earnings(loss) per share US1.01 cents (US0.12 cents) +US1.13 cents

before the inclusion of the
exceptional income arising
from disposal of partial
interests in subsidiaries

INTERIM RESULTS

The Board of Directors of Tiﬁgyi (Cayman Islands) Holding Corp. (the “Company”) is
pleased to announce the nnaudited condensed consolidated interim financial statements of
the Company and its subsidiaries (the “Group”) for the six months ended 30th June 2005
together with the unaudited comparative figures for the corresponding period in 2004. These
interim financial statements have not been audited, but have been reviewed by the
Company’s Audit Committee.




Condensed Consolidated Income Statement
For the Six Months Ended 30th June 2005

Turnover
Cost of sales

Gross profit

Other revenue

Other net income
Distribution costs
Administrative expenses
Other operating expenses
Finance costs

Share of profit of associates

Profit before taxation
Taxation

Profit for the period

Attributable to
Equity holders of the parent
Minority interests

Earnings per share
Basic

Diluted

Note

o

2005 2004
(Unaudited) (Unaudited)
US$ 000 US$’000
846,651 711,604
(579.447) (514,752)
267,204 196,852
1,491 1,264
9,361 278,081
(151,510) (156,629)
(24,605) (19,446)
(13,335) (22,283)
{(5,268) (9.616)
4,189 1,845
87,527 270,068
(8,035) (2,197)
79,492 267,871
56.310 266,029
23,182 1,842
79,492 267,871
1.01 cents 4.76 cents
N/A N/A




Condensed Consolidated Balance Sheet
As at 30th June 2005

ASSETS AND LIABILITIES
Non-current assets
Property, plant and equipment
Prepayments for operating lease
Interest in associates
Interest in a joint venture
Other non-current financial assets
Detferred tax assets

Current assets
Current financial assets
Inventories
Trade receivables
Prepayments and other receivables
Pledged bank deposits
Bank balances and cash

Current liabilities
Trade payables
Other payables
Current portion of interest-bearing borrowings
Advance payments from customers
Taxation

Net current liabilities
Total assets less current liabilities
Non-current liabilities
Long-term interest-bearing borrowings
Other non-current payables
Employee benefit obligations
Deferred tax liabilities

NET ASSETS

CAPITAL AND RESERVES
Equity attributable to equity holders
of the parent
Issued capital
Reserves
Proposed final dividend

Minority interests

As at

30th June
2005
(Unaudited)

Note Us$'000

913.690
51,930
49,354

7,416
3.113
6.197

1,031,700

38,252

98,641

8 83.255
81,522

7.984

166.040

475,694

9 217,567
173,439

119,348

16,022

3,979

530.355

(54,661)
977,039

54,000
10,919
5,335
6.176
76,430
900,609

27,943
762,521
790,464
110.145

900,609

As at

31st December
2004

(Audited)

Us$ 000

879,964
52.581
53,154
30,058

3,109
6,197

1,025,063

16,466
96,590
71,499
65,025
1.394
126,152

377,126

188,398
96,275
186,606
7,372
2,575
481,226
_(104,100)

920,963

13,581
10,913
4,887
6,176
35,557
885,406

27,943
706,788
63,712
798,443
86,963

885,406



Notes:
i Basis of preparation
Basis of preparation and accounting policies

The Directors are responsible for the preparation of the Group’s unaudited interim financial statements.
These unaudited interim financial statements have been prepared in accordance with Hong Kong
Accounting Standard No. 34 “Interim Financial Reporting” issued by the Hong Kong Institute of Certified
Public Accountants. These condensed interim f{inancial statements should be read in conjunction with the
2004 annual financial statements.

Adoption of the New Hong Kong Financial Reporting Standards

The Hong Kong Institute of Certified Public Accountants has tssued a number of new and revised Hong
Kong Financial Reporting Standards and Hong Kong Accounting Standards ("HKASs”). herein collectively
referred to as the new HKFRSs, which are effective for accounting periods beginning on or after 1st January
2005. The Group adopted the new HKFRSs on 1st January 2005 and the above financial data included the
impact upon adoption of these new HKFRSs. The adoption of the new HKFRSs has no material impact on
the results of the Group apart from certain change in the accounting presentation.

2. Turnover and segment result by major products

The Group operates mainly in The People’s Republic of China (the “PRC™). Turnover and contribution to
the Group’s profit are mainly from the PRC.

An analysis of the Group’s turnover and segment result by major products is set out below:

Turnover Segment result
For the six months For the six months
ended 30th June ended 30th June
2005 2004 2005 2004
(Unaundited) (Unaudited) (Unaudited) (Unaudited)
Us$’000 US$'000 US%'000 US$'000
Instant noodles 440,933 399.241 38.836 2,469
Beverages 332,813 252,970* 48,152 15,656*
Bakery 42,813 38,386 573 (13,335)
Others 30,092 21,007* 1,876 (261)*
Total 846,651 711,604 89.437 4,529

* The comparative information of turnover and segment result has been restated and reclassified to
conform to current period’s presentation.

3. Finance Costs

For the six months
ended 30th June

2005 2004
(Unaudited) (Unaudited)
US$ 000 US$ 000
Interest expenses:
Bank and other loans wholly repayable within five years 5,268 5,616



Profit before taxation

For the six months
ended 30th June

2005 2004
(Unaudited) (Unaudited)
Uss’ 000 Uss$000
Profit before taxation is stated after charging
(crediting) the following:
Depreciation 45,680 43.406
Gain on disposal of partial interest in subsidiaries — (272,955)
Gain on disposal of partial interest in an associate — (2,528)
Impairment loss for property. plant and equipment — 10,000
Taxation
For the six months
ended 30th June
2005 2004
(Unaudited) (Unaudited)
US$’'000 Uss’o00
PRC cnterprise income tax 3,035 2.197

The Cayman lslands levies no tax on the income of the Group.

No provision for Hong Kong Profits Tax has been made as there was no assessable profit in Hong Kong for
the period.

Subsidiaries in the PRC are subject to tax laws applicable to foreign investment enterprises in the PRC and
are fully exempt from PRC enterprise income tax of 15% for two years starting from the first profit-making
year followed by a 50% reduction for the next three years, commencing from the first profitable vear after
offsetting all unexpired tax losses carried forward from the previous years.

Earnings per Share

The calculation of basic earnings per share is based on the net profit attributable to equity holders of the
parent for the period of US$56.310 million (2004: US$266.029 million) and on the wecighted average of
5,588,705,360 (2004: 5,588,705,360) ordinary shares in issue during the period.

The Company has repaid the Group’s Convertible Bonds which due in June 2005. No comparative figure
for diluted earnings per share is presented as the conversion price of the Company’s convertible bonds were
higher than the market price of the Company’s shares in the same period last year.

Dividend

The Board of Directors resolves that no dividend be paid for the six months ended 30th June 2005 (2004:
nil).



8. Trade Receivables

The majority of the Group’s sales is cash-on-delivery. The remaining balances of sales are at credit terms
ranging from 30 to 90 days. The ageing analysis of the trade reccivables as at the balance sheet date is as

follows:
As at As at
30th June 31st December
2005 2004
(Unaudited) (Audited)
US$’000 US$ 000
0 - 90 days 72,968 60,717
Over 90 days 10.287 10.782
83,255 71,499
9. Trade Payables

The ageing analysis of trade payables as at the balance sheet date is as follows:
As at As at
30th June 31st December
2008 2004
(Unaudited) (Audited)
US$'000 US$ 000
0 - 90 days 197,853 173,107
Over 90 days 19,714 15,291

217,567 188,398

MANAGEMENT DISCUSSION AND ANALYSIS

In the first half of 2005, the Group’s turnover was US$846.651 million, an increase of
18.98% over same period last year. The growth rates for turnover of instant noodle, beverage
and bakery were 10.44%, 31.56% and 11.53% respectively.

During the period, the Group’s gross margin increased by 3.9pp. to 31.56% although the
prices for the Group’s core materials stood at high level. The growth was mainly because of
the improvement in product mix and cost control. The refining in the operation help to cut
3.27% of the distribution expense to US$151.510 million. Due to the effective use of the cash
from the shares transfer to repay most of the loans, the Group’s finance cost sharply
decreased by 45.22% to US$5.268 million. A capital gain of US$272.955 million in the first
halt of last year was from the disposal of partial interests in subsidiaries. The profit
attributable to equity holders of the parent for the period was US$56.310 million,
representing earnings per share of US$1.01 cents. Profit sharply increased by US$63.236
million when compared to the loss of US$6.926 million attributable to equity holders of the
parent before the inclusion of the exceptional income arising from disposal of partial
interests in subsidiaries in last year.



Instant Noodle Business

In the first half of year 2005, turnover for instant noodle business amounted to US$440.933
million, grew by 10.44% from the same period last year and representing 52.08% of the
Group’s total turnover. The successful sales were mainly attributable to continuing brand
investment under the current solid base of “Better Access, Broader Reach”. Also, leveraging
on the strategy of overall improvement on the sense of value for high-end instant noodle
products and effective communication with media, the Group put all its effort to build
“Master Kong” as a high-value brand name and achieved a significant growth in all kinds of
container noodles. The appropriate adoption of the strategy in skilful development of local
products also led to the widespread acceptance by consumers of these local products. In
addition, leveraging on deep plowing in villages and increased consumers’ demands on
instant noodles in rural areas, the Group’s low-end price instant noodles’ production
factories, which were built in Huai’an, Nanyang, Tangshan and Longrao, etc., in the second
quarter, have been put into production continually. The increase in production capacity will
strengthen the Group’s sales in low-end price products and further shorten the distance
between the Group and rural consumers. At the same time, the operation cost of low-end
price instant noodles can be controlled effectively to enhance the Group’s competitive ability
in such market. During the period, by the extended flavor and package, “The Best of Asian
Series” introduced bucket noodle and packet noodle. “Mixed Noodle Series” which is the
best choice in summer also launched various new flavors. According to AC Nielsen, for the
period of April to May 2005, by sales value, the Group’s market share was 38.73% in the
PRC instant noodle market and is No.1 in the market.

During the period, the gross margin of the Group’s instant noodle increased by 5.93pp. to
23.49%. Despite the continuous high price for core material flour, the gross margin was
improved because of the continuous increase in sales portion of high margin container
noodles and high-end packet noodles, price cutting on palm oil, moderate increase in price
of products and refining production process. Profit attributable to equity holders of the
parent was US$32.837 million, same period last year recorded loss at US$0.893 million.
Profit growth was mainly because of the adjustment on products mix and effective cost
control.

Beverage Business

For the first half of year 2005, turnover for beverage business amounted to US$332.813
million, grew by 31.56% from the same period last year and representing 39.30% of the
Group’s total turnover. In order to suit for the coming peak season, Master Kong’s tea drinks
have successfully launched new products such as Jasmine Tea and Ice Shock Tea in April
2005. The sales of Master Kong’s tea drinks were improved and the leading position was
further consolidated through the strategies of extended flavors and product differentiation.
During the period, for diluted juice series, the Group also introduced several new flavors of
Daily C with Pulp Orange Juice, Pulp Grapefruit Juice and Guava Juice. As a result, the
demand was stimulated successfully and the sales increased. Through the improvement on
production efficiency and raw material and transportation cost management, all Master Kong
Mineralized Water production lines operated at full capacity and captured the market share
successfully. All these efforts made beverage business achieved a new record in turnover.
According to AC Nielsen, for the period of April to May 2005, Master Kong’s Ready-To-
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Drink Tea gained 44.4% market share and still kept No.1 position in the market. Leveraging
on the leading competitive position that was attributable to the extended brand, flavor and
package, Master Kong's juice drink series gained 17.9% market share in the diluted juice
market.

In spite of the fact that the price of PET plastic resin and sugar continued to stand at a high
level, the gross margin of beverage business for the first half of year 2005 only had a slight
decrease by 0.7pp. and maintained at a high level of 40.47% due to the Group’s highly
efficient production facilities and fast growth in sales. Profit attributable to equity holders
of the parent was US$20.771 million, increased by 87.6% mainly because of the effective
cost control and the growth on sales.

Bakery Business

Due to the successful strategies of continuously emphasizing on brand management and
product differentiation, bakery business turnover amounted to US$42.813 million for the
first half of year 2005, increased by 11.53% from the same period last year and representing
5.06% of the Group’s total turnover.

The gross margin for the first half in 2005 increased to 37.29% as compared to 31.64% for
the same period last year. The increase was mainly attributable to successful introduction of
a new high-margin product “Savory Biscuit” and effective control on purchase cost. During
the period, bakery business realized a net profit. Net profit attributable to equity holders of
the parent was US$0.531 million, last year’s loss was US$13.662 million. According to AC
Nielsen, for the period of April to May 2005, “Master Kong™’s sandwich crackers had a
26.8% market share and gained leader position in the PRC market. In the third quarter, the
Group will continue to strengthen brand investment and modern distribution network
operation. A new production line of thin cracker will be put into operation in September and
gross margin and market share are expected to improve respectively.

FINANCING

As of 30th June 2005, the Group’s total liabilities amounted to US$607 million, representing
an increase of US$90.002 million from US$517 million as at 31st December 2004. Total
assets amounted to US$1,507 million. The leverage ratio calculated as total liabilities to total
assets increased by 3.4pp. to 40.25% as compared to 31st December 2004. The increase was
mainly because of the increase in other payables by US$77.164 million and the increase in
trade payables by US$29.169 million. The Group’s long-term and short-term loans decreased
by US$26.839 million as compared to 31st December 2004. The Group’s loans are mainly
denominated in US dollars and the portion for US dollars and Renminbi in the Group’s total
borrowing was 86% and 14% respectively. In addition, the Group’s transactions are mainly
denominated in Renminbi, revaluation in the Renminbi may bring positive impact to the
Group. There is no significant impact of exchange fluctuations because the exchange rate
between Renminbi and US dollar remained relatively stable during the period. As of 30th
June 2005, the Group had no contingent liability and cash on hand amounted to US$174
million.



Financial Ratio

As at As at

30th June  31st December

2005 2004

Finished goods turnover 10.28 Days 10.73 Days

Accounts receivable turnover 16.54 Days 16.62 Days

Current ratio 0.90 Times 0.78 Times

Debt ratio (Total liabilities to total assets) 40.25% 36.86%
Gearing ratio (Net debt to equity attributable to

equity holders of the parent) 0.0 Times 0.1 Times

The Group’s 2002 Convertible Bonds have been due in June 2005. The Group repaid the
remaining principal amount of US$90 million plus a redemption premium of US$9.932
million from operating cash flows and cash from the shares transfer in last year. The total
repayment amount was US$99.932 million.

HUMAN RESOURCES

As of 30th June 2005, the Group employed 25,144 staff (31st December 2004: 25,003). The
Group provides a competitive salary packages, insurance and medical benefit and
professional training courses to employees. The Group believes that the good management
system for human resources will enhance employee’s contribution to the Group.

PROSPECTS

The growth for the PRC consumers’ income and the new concept for consumption will
expand the development for the instant food market. The Group has therefore arranged the
product extension such as the establishment of a joint venture company in Tianjin with
Japanese Kameda Seika Co., Ltd. (“Kameda”) on 4th July this year. With Kameda’s
professional support, the Group may produce different kinds of rice product by fully utilising
the Group’s production facilities for rice crackers. The Group also established another joint
venture company in Hangzhou with Japanese Kagome Co., Ltd. and Itochu Corporation on
11th July this year to produce vegetable juice, mixed vegetable and fruit juice and vegetable
and lactic beverage. Through this co-operation, the Group is expected to further diversify its
business into the production and distribution of beverages.

In third quarter, because of the continuous high price of the Group’s core raw materials, the
Group’s gross margin will be squeezed and the Group’s production cost will continue to be
affected in the second half. Facing the pressure from market competition and the increasing
production cost, the Group will continue to make use of the Group’s advantages and to refine
its overall operation. Under the “Profit Priority” policy, the Group will expand its total sales
and further strengthen the leading position of each product in the PRC market.



CORPORATE GOVERNANCE
Compliance with the Code on Corporate Governance Practices

The Company is committed to maintaining high standards of corporate governance.
Throughout the six months ended 30th June 2005, the Company has complied with the code
provisions of the Code on Corporate Governance Practices (the “Code”) as set out in
Appendix 14 to the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”), except that:

1. there is no separation of the role of chairman and chief executive officer. Mr. Wei
Ing-Chou currently assumes the role of both the Chairman and the Chief Executive
Officer of the Company;
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all Independent Non-executive Directors of the Company are not appointed for a
specific term as they are subject to retirement by rotation in accordance with the
Company’s Articles of Association; and

3. Mr. Wei Ing-Chou, the Chairman of the Board of the Company does not need to retire
by rotation.

The Company is considering the adoption of appropriate measures to ensure that the
Company’s corporate governance practices are no less stringent than those in the Code.

Audit Committee

In compliance with the requirement under Rule 14 of the Code of Best Practice setting out
in Appendix 14 of the Listing Rules effective before 1st January 2005, the Company has
established the Audit Committee in September 1999 and currently has three Independent
Non-executive Directors, Mr. Hsu Shin-Chun, Mr. Lee Tiong-Hock and Mr. Tomoyuki
Nakayama. On 24th June 2005, the Board of the Company appointed Mr. Tomoyuki
Nakayama as an Independent Non-executive Director and a member of the Audit Committee.
The latest meeting of the Committee was held to review the results of the Group for the
period.

Remuneration and Nomination Committee

The Remuneration and Nomination Committee was established on 11th August 2005. This
Committee now comprises three Independent Non-executive Directors, Mr. Hsu Shin-Chun,
Mr. Lee Tiong-Hock and Mr. Tomoyuki Nakayama.

The Committee was set up to consider and approve the remuneration packages of the senior
employees of the Group, including the terms of salary and bonus schemes and other
long-term incentive schemes. The Committee also reviews the structure, size and
composition of the Board from time to time and recommends to the Board on appointments
of Directors and the succession planning for Directors.
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Compliance with the Model Code

The Company has adopted the Model Code for Securities Transactions by Directors of Listed
Issuers (the “Model Code”) as set out in Appendix 10 to the Listing Rules. All Directors have
confirmed, following specific enquiry by the Company, that they fully complied with the
required standard as set out in the Model Code throughout the review period.

PURCHASE, SALE OR REDEMPTION OF SHARES AND CONVERTIBLE BONDS

There were no purchases, sales or redemptions of the Company’s shares by the Company or
any of its subsidiaries during the period. The Group’s 2002 Convertible Bonds have been due
in June 2005 and the Group has repaid the remaining principal amount of US$90 million.

CAUTION STATEMENT

The Board wishes to remind investors that the financial statements and the financial outlines
for the first six months ended 30th June 2005 are based on the Group’s internal records and
management accounts. The financial statements for the first six months ended 30th June 2005
have not been reviewed or audited by the auditors. The financial statements for the first six
months ended 30th June 2004 are extracted from the unaudited financial statements already
disclosed by the Group and have been restated, and the financial statements for the year
ended 31st December 2004 are extracted from the audited financial statements as contained
in the 2004 Annual Report and have been restated. Investors are cautioned not to unduly
rely on financial data, statistics and comparison for the first six months ended 30th June
2005. In the meantime, investors are advised to exercise caution in dealing in the shares
of the Company.

BOARD OF DIRECTORS

As at the date of this announcement, Mr. Wei Ing-Chou, Mr. Takeshi Ida, Mr. Ryo Yoshizawa,
Mr. Wei Ying-Chiao, Mr. Wu Chung-Yi and Mr. Jun-Ichiro Ida are Executive Directors of the
Company. Mr. Tomoyuki Nakayama, Mr. Hsu Shin-Chun and Mr. Lee Tiong-Hock are
Independent Non-executive Directors of the Company.

By Order of the Board
Wei Ing-Chou
Chairman

Tianjin, PRC, 24th August 2005
Website: http://www.masterkong.com.cn
http://www.irasia.com/listco/hk/tingyi

For identification purposes only

Please also refer to the published version of this announcement in The Standard.
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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 complereness 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.
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.

{Incorporated in the Cayman Islands with limited lability}

(Stock Code: 322)
CONTINUING CONNECTED TRANSACTIONS

The Board announces that on 18 October 2005, the Company entered into the Hymall
Agreement and the Family Mart Agreement. Pursuant to the Hymall Agreement and the
Family Mart Agreement, the Group will supply the Group’s instant food and beverage
products to Hymall and Family Mart, respectively. Each of Hymall and Family Mart is an
associate of Ting Hsin, which is a substantial shareholder of the Company. Accordingly,
the Hymall Transactions and the Family Mart Transactions constitute continuing
connected transactions of the Company under the Listing Rules.

As the annual transactional amount for the Hymall Transactions for each of the percentage
ratios (other than the profit ratio) is less than 2.5% and the annual transactional amount
for the Family Mart Transactions for each of the percentage ratios (other than the profits
ratio) is less than 2.5% in respect of that financial year, the Hymall Transactions and the
Family Mart Transactions are only subject to the reporting and announcement
requirements set out in Rules 14A.45 to 14A.47 and are exempt from the independent
shareholders’ approval requirement of Chapter 14A of the Listing Rules.

THE HYMALL TRANSACTIONS

Hymall is owned as to 100% by Ting Cao. Ting Cao is 50% owned by Ting Hsin, which is
a substantial shareholder of the Company that is interested in approximately 33.2% of the
issued share capital of the Company as at the date of this announcement. Accordingly,
Hymall is an associate of Ting Hsin, a substantial shareholder of the Company, and
transactions between Hymall and the Group will constitute connected transactions of the
Company under the Listing Rules. '

The Hymall Agreement

Date: 18 October 2005

Parties: Ting Cao
the Company

Subject: Pursuant to the Hymall Agreement, the Company will supply Hymall
with instant food and beverage products produced by the Group.



Term: The Hymall Agreement has a fixed term commencing from 1 January
2005 for three years ending 31 December 2007.

Price: The basis of determining the prices for the Hymall Transactions will be
in accordance with the normal pricing policy for products supplied to
third parties not more favourable to Hymall.

Cap amount: The cap for each of the three years ending 31 December 2007 is as
follows:
2005 RMB 92,145,000
2006 RMB121,886,000
2007 RMB170,172,000

The annual transactional amount of the Hymall Transactions is expected to be less than 2.5%
for each of the percentage ratios (other than the profits ratio) in respect of that financial year
and was determined by the sales to Hymall for the first eight months of 2005 in the amount
of approximately US$5,730,000 (equivalent to approximately HK$44,680,000) and the
anticipated growth in demand for the Company’s products and sales by Hymall as a result of
the planned increase in the number of Hymall outlets by Hymall from 35 hypermarkets as of
the date of this announcement to approximately 50 in 2006 and 69 in 2007 and the anticipated
market growth in the Company’s core products in general.

THE FAMILY MART TRANSACTIONS

Family Mart is 100% owned by China CVS since July 2005. China CVS 1s held as to 50.5%
by Ting Hsin. Accordingly, China CVS is an associate of Ting Hsin, a substantial shareholder
of the Company, and transactions between Family Mart and the Group will constitute
connected transactions for the Company under the Listing Rules.

The Family Mart Agreement

Date: 18 October 2005

Parties: China CVS
the Company

Subject: Pursuant to the Family Mart Agreement, the Company will supply
Family Mart with instant food and beverage products produced by the
Group.

Term: The Family Mart Agreement has a fixed term commencing from 1

January 2005 for three years ending 31 December 2007.

Price: The basis of determining the prices for the Family Mart Transactions
will be in accordance with the normal pricing policy for products
supplied to third parties not more favourable to Family Mart.



Cap amount: The cap for each of the three years ending 31 December 2007 is as

follows:

2005 RMB 8,660,000
2006 RMB16,470,000
2007 RMB21,780,000

The annual transactional amount of the Family Mart Transactions is expected to be less than
2.5% for each of the percentage ratios (other than the profits ratio) in respect of that financial
year and was determined by the sales to Family Mart for the first eight months of 2005 in
the amount of approximately US$392,112 (equivalent to approximately HK$3,060,000) and
the anticipated growth in demand for the Company’s products and sales by Family Mart as
a result of the planned increase in the number of Family Mart outlets by Family Mart from
85 as at the date of this announcement to approximately 250 in 2006 and 400 in 2007 and
the anticipated market growth in the Company’s core products in general. The higher
percentage increase for the annual cap of the Company’s sales to Family Mart when
compared with the sales to Hymall is attributable to the lower costs of establishing the
Family Mart convenient stores and the fact that Family Mart is currently only active in
Shanghai and has more potential for geographical expansion.

REASONS FOR THE CONTINUING CONNECTED TRANSACTIONS

The Company is principally engaged in the manufacture, distribution and sale of instant
noodles, bakery products and beverages in the PRC. Hymall operates a chain of 35
hypermarkets in various parts of the PRC and Family Mart operates a chain of 85 convenient
stores in the PRC. As the Hymall Transactions and the Family Mart Transactions are entered
into under normal commercial terms and on terms no less favourable than with other parties,
the Directors (including the independent non-executive Directors) consider that the Hymall
Transactions and the Family Mart Transactions are of the type entered into in the ordinary
and usual course of business of Group. Save for the shareholding of Ting Hsin in each of Ting
Cao and China CVS, which are the holding companies of Hymall and Family Mart,
respectively, Hymall and Family Mart are not related to each other in any other way. The
Directors (including the independent non-executive Directors) are therefore of the view that
the entering into the Hymall Agreement and the Family Mart Agreement will be fair and
reasonable and to the interest of the shareholders of the Company and the Company as a
whole.

GENERAL

Each of Hymall and Family Mart is an associate of Ting Hsin, which is a substantial
shareholder of the Company. Accordingly, the Hymall Transactions and the Family Mart
Transactions constitute continuing connected transactions of the Company under the Listing
Rules.

As the annual transactional amounts for the Hymall Transactions for each of the percentage
ratios (other than the profit ratio) is less than 2.5% and the annual transactional amount for
the Family Mart Transactions for each of the percentage ratios (other than the profit ratio)
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is less than 2.5%, the Hymall Transactions and the Family Mart Transactions are only subject
to the reporting and announcement requirements set out in Rules 14A.45 to 14A.47 and are
exempt from the independent shareholders’ approval requirement of Chapter 14A of the
Listing Rules.

The Company will comply with the relevant provisions under Chapter 14A of the Listing
Rules governing connected transactions in the event that the total amount of any of the
Hymall Transactions or the Family Mart Transactions exceeds 2.5% for each of the
percentage ratios (other than the profit ratio), or that there is any material amendment to their
terms.

As at the date of this announcement, Mr. Wei Ing-Chou, Mr. Takeshi Ida, Mr. Ryo Yoshizawa,
Mr. Wei Ying-Chiao, Mr. Wu Chung-yi and Mr. Jun-Ichiro Ida are executive Directors. Mr.
Tomoyuki Nakayama, Mr. Hsu Shin-Chun and Mr. Lee Tiong-Hock are independent
non-executive Directors.

DEFINITIONS

In this announcement, the following expressions shall have the following meanings unless
the context otherwise requires:

“associate” has the same meaning as given to it under the Listing
Rules

“Board” the board of Directors

“China CVS” China CVS (Cayman Islands) Holding Corp., a company

incorporated in the Cayman Islands, the principal activity
of which is investing holding and is 50.5% owned by Ting
Hsin

“Company” Tingyi (Cayman Islands) Holding Corp., a company
incorporated in the Cayman Islands with limited liability,
the shares of which are listed on the main board of the
Stock Exchange

“connected person” has the same meaning as given to it under the Listing
Rules

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

“Family Mart” a chain of convenience stores operated by China CVS

“Family Mart Agreement” the agreement dated 18 October 2005 between China CVS

and the Company

“Family Mart Transactions” the supply of instant food and beverage products of the
Group to Family Mart pursuant to the terms of the Family
Mart Agreement
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“Groupu
“HK$3)

“Hong Kong”

“Hymall”

“Hymall Agreement

“Hymall Transactions”

“Listing Rules”

“PRC”

“RMB 39

“Stock Exchange”

“substantial shareholder”

“Ting Cao”

“Ting Hsin”

“qon

the Company and its subsidiaries
Hong Kong dollar, the lawful currency of Hong Kong

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

a chain of hypermarkets operated by Ting Cao

the agreement dated 18 October 2005 between Ting Cao
and the Company

the supply of the Group’s instant food and beverage
products of the Group to Hymall pursuant to the terms of
the Hymall Agreement

the Rules Governing the Listing of Securities on the Stock
Exchange

the People’s Republic of China

Renminbi, the lawful currency of the People’s Republic of
China

The Stock Exchange of Hong Kong Limited

has the same meaning ascribed to it under the Listing
Rules

Ting Cao (C. I.) Holding Corp., a company incorporated in
the Cayman Islands, the principal activity of which is
investing holding and is 50% owned by Ting Hsin

Ting Hsin (Cayman Islands) Holding Corp., a company
incorporated in the Cayman Islands and is a substantial
shareholder of the Company that is interested in
approximately 33.2% of the issued share capital of the
Company

per cent.

By order of the Board
TINGYI (CAYMAN ISLANDS) HOLDING CORP.
Wei, Ing-Chou
Chairman

Hong Kong, 18 October 2005
* For identification purposes only

Website: http.//www.masterkong.com.cn
http://www.irasia.com/listco/hk/tingyi



