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AT Fﬁﬁ‘ Company Profile o

Tingyi (Cayman Islands) Holding Corp. (the “Company”), headquartered
in Tianjin, the People’s Republic of China (the “"PRC"), and its subsidiaries
specialise in the production and distribution of instant noodles, beverages
and baked goods in the PRC. The Company and its subsidiaries (the
“Group”) started its instant noodle segment in 1992, and expanded into
the baked goods segment and beverage segment in [996. The Group's
three main product segments have established leading market shares in
certain segments of the PRC's food industry. According to AC Nielsen
SCAN TRACK EXPRESS, based on sales, for the December 2004-January
2005 period, the Group was the market leader in instant noodles, ready-
to-drink ("RTD") teas and sandwich cracker, gained 37.7%, 46.6% and
27.5% market share respectively. The Group is best knowri in the PRC for
its "Master Kong" brand name which appears on the packaging of most of
its products. The Group believes that “Master Kong" is ane of the most

recognised consumer brand names in the PRC.

The Group distributes its products throughout the PRC through its
extensive sales network consisting of 341 sales offices and 72
warehouses serving 3,908 wholesalers and 61,065 direct retailers as of
31 December 2004. The Group believes that this extensive sales network
is a significant contributor to the Group’s leading market shares and it will

enable the Group to rapidly and successfully introduce new products.

Based on food circulation business, the Group will continue to strengthen
its logistics and sales system in the PRC. At the same time, it has
proceeded its integration of the Group's food resources in the Mainland
and Taiwan, to realize its dream of setting up “Greater China Food Group".
To further strengthen the Group's competitiveness in the PRC market, the
Group has introduced strategic partners by (1) the transfer of 49.99%
interest in beverage business to Al Beverage Holding Co. Ltd. a joint
venture company of Asahi Breweries and Itochu, and (2) the transfer of

45.99% interest in logistics business to Htochu.

The Group was listed on the Stock Exchange of Hang Kong in February
1996, Each of the Company's major shareholders Ting Hsin (Cayman
Islands) Holding Corp. and Sanyo Foods Co., Ltd. helds & 33.1889% equity

interest in the Company.
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E3 Results
BE+t-B=+—-RALEE
For the years ended 3| December
2004 2003 2002 2001 2000
FET FEL FET FET FET
US$’000 | US$000  US$000  US$000  US$000
SR Turnover 1,466,889 | 126069t 1,100405 944566 735,244
B #5 B 2 5 7 Profit before taxation 296,389 44 305 98,266 72,468 46,903
HIER Y Taxation (8.576)] (7.868)  (6155)  (9,049)  (5366)
B 2 % F Profit after taxation 287,813 36,437 92,111 63,419 41,537
DERRER Minority interests (1,384) 621y (1,183)y  (3,081)  (1428)
REF AR Net profit attributable
Pkl to shareholders 286,429 35816 90,928 60,338 40,109
3! Dividends (63,712)] (63.152) (51975) (45,268) (30,179)
e E E1 E1 ESili
UScents | UScents UScents UScents US cents
EXER Basic earnings
4 7l per share 5.13 0.64 .63 1.08 072




EEH B Assets and Liabilities

R+t=-HA=+—H
As at 31 December
2004 2003 2002 200! 2000
FER| FET TFET 2 TETL  FEX
US$000 | USE000  US$000  USE000  US$000

mE EERZE Property, plant and equipment 932,545 | 909,750 802058 753,793 ‘ 734,704
R /NS Interest in associates 53,154 39814 43878 30,196 12,516
HuERyEE Other non-current assets 39,364 8,449 2,590 2576 30,830
RDEE(BR) 3E Net current asset (liabilities) | (104,100) (95342) 3138  (44493) (127,630)
EHB(E Non-current liabilities (35,557)| (284550) (257.489) (178764) (116,493)
SUBE R Minority interests 86,963 | (6634  (6821) (21691) (21,645
FEE Net assets 798,443 { 571487 587354 541617 512282
g Share capital 27,943 27943 27,943 27943 27943
FEtE Reserves 706,788 | 480392 507436 468,406 454,160
BIRRGRE Final dividend proposed 63,712 63,152 51975 45268 30,179

798,443 | 571487 587354 541617 512282
BisE - Note:

REGEIT e RUSGAERRERANE
RE] ARERFEBERBNRETENAEHE
RNRBAE - R-ZETFNADEBERBFTE
HEREFILRMR L SHBRENME -

In accordance with the revised SSAP 9 “Events after the balance sheet date”,
dividends proposed by the Company after the balance sheet date may no longer
be treated as a current liability at the balance sheet date. Current liabilities and
shareholders' funds for the year 2000 have been restated to reflect this change in

accounting policy.
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Aot EBIT margin Eass Profit attributable to shareholders
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TERKEE
Major Financial Data
FEE
Year on Year
2004 change %
EEE/TET Turnover/US$'000 1,466,889 +16.36
EBITDA/ FET (BB %) EBITDA/US$000 (margin) 398,945 (27.20%) +185.36
mERM/TET(BEE) Operating profit/US$000 (margin) 311,965 (21.27%) +4]631
@R FET(BRR) Net profit/US$'000 (margin) 286,429 (19.53%) +699.72
BRERFE EPS/US cents 513 +701.56
EBFBHRLFE/TERT Net cash from operating activities/US$'000 119,264 24.17
B REES X Finished goods turnover/days 10.73 -13.58
RUEREES, /X Accounts receivable turnover/days 16.62 +9.36
BEAEEREE ME Gearing ratioftimes 0.14 -76.67
(BEERERBRRER) (Net debt to shareholders’ equity)
BELE % Debt ratio/% 36.86 -33.22

(BRERENREE)

(Total liabilities to total assets)
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FEOREER  UDBEREMHAEENX

$ Rk rChalrman S Statement

[ntroduction

Year 2004 was a difficutt 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, [6.4% 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, | would recommend to the Board to provide a

00T LHOdTY TVNNNY 8 5 4 57 35 55
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N Qi

Chairman’s Statement

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 |3 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 |3 June 2005
(shareholders who bought the Group's shares on or beforz 3 June 2005).
Final dividend for the last year was US [.13 cents per share, totaling
US$63.152 million.

Always Abreast of Time, Continue to Building Value

In view of the different changes in the market and the development of
the rural area in the PRC, to further expand the market share, the Group
must accompany with strong strategic alliances to fill in the gap of the
capability which the Group does not possess so that the Group can
achieve the everlasting leading position in the market. In April 2004, the
Group completed: (I} transfer of 49.99% beverage business interests to
Al Beverage Holding Co. Ltd. (Al Beverage"), a joint venture company of
Asahi Breweries, Ltd. ("Asahi") and ltochu Corporation (“ltochu”) to
work together to operate the fast growing but intense competition
beverage market in the PRC; and (2) transfer of 49.99% interests in
Tingtong (Cayman lslands) Holding Corp. to Itochu to enhance the two
group’s logistics ability in the PRC .
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§ % £ % Chan'man S Statement

In addition, to cultivate the sizable rural market, 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. Such arrangement will strengthen the Group's
competitiveness in the low-end instant noodle market which represents
65% of the total PRC instant noodle market, in May 2005, the Group will
complete to transfer 49.99% eaquity interests in Tianjin Tingjia Machinery
Co., Ltd. which is engaged in installation and maintenance of plant and
machinery to New Tokyo Monki Co., Ltd. which is engaged in research
and design of instant noodle production process facilities. The co-
operation will enhance the Group's production skill in instant ncodle
machinery and further strengthen the Group's vertical integration in

instant noodle business.

Market Position

According to AC Nielsen, for the period of December 2004/january
2005, based on sales value, market shares for the Group’s instant noodle,
RTD teas and sandwich crackers were 37.7%, 46.6% and 27.5%
respectively, showing the Group's leading position in the industry. In
September 2004, the brand of "Master Kong” has gained the fourth
position in the 2004 Taiwan Top 10 Global Brand™ based on the research
carried out by British INTERBRAND and it was the second year the

Group gained the reward.
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BEGERE
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HACCP SYSTEM APPROVAL
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Quality Control

Quality Control is the heart of food industry. The Group has tried the
best to achieve the aim of "ALL QC". During the year, all the instant
noodle factories have obtained ISO 3001 certification. All beverage
factories under the Group have been granted both 1SO 9001 certification
and the PRC QS certificate. Alf the beverage factories have been gained
the HACCAP certificate except the new factory in
Fuzhou and it expected to gain the certificate in 2005.

Sce 191t

Cereificate of Registration | Bakery factories in Tianjin and Guangzhou obtained

e o ot O

EATAEEAAL both ISO%001 Version 2000 and the PRC QS certificate.
The Directors are proud of the Group's management

system of producing high-quality food products.

Goreanou e
Fea LHRRALS

In view of the (ncreasingly intense competition in the
PRC market, the Group believes that based on the
existing advantages of "Master Kong" in the PRC, the struggling spirit of
“diligence and practice, innovation and exceeding” and the establishment
of strategic alliance, the Group would be able to enhance customers’ and

shareholders’ value.

Social Contribution

[, Continuing to support China's sports business, 2004 was the third
year to name the football team for “Master Kong', which gained the
sixth place in the first year of China Super League, and sponsor
Tianjin TEDA Football Club. The “Ten Thousand People Healthy
Running” campaign was held to assist Guangzhou City to bid for
2010 Asia Games.

2. Continuing to unite the Group’s subsidiaries in aid of disadvantaged
groups. The “Master Kong" Family Day and Loving Care Garden Party
were held continuously in Wuhan, Qingdao, Xi'an, Tianjin and Fuzhou.
Over sixteen thousands people took part in the above activities and
all proceeds were donated to disadvantaged groups. In addition, the
Group held the large-scale charity sale for “Paying Close Attention to

Needy Students Project” in the western China.




% ER%E lChalrman s Statement

{n

B XACENEE  BRIZFTFTEER 3. Supporting culture and art activities. Cross-Strait Juvenile’s Painting

RIREERRIRIZETRFEFRZAR Exchange and Tianjin International Children Arts Festival were held
PRBWE] - in 2004.

m-EXEHWEBFETIEEEMES - UF 4. Organizing employees in Tianjin to donate blood in order 1o ease
EEBHANIME] - the “blood-shortage” in the city.

o E K Management Team

FR - AEDBBEERMNNE - BREI  Through the improvement of the production skill, the number of the
HBABZE25003A - IR EEREDHER Group's staff has been reduced to 25,003, During the period of severe
T BFEA - BRCE  AAFHELBEE  operating conditions, all staff strictly adhered to their duties. The
BERMAAMPHEARLHE - shareholders and | would like to thank everyone for their devoted

performance during the year

P07 LHOdTY TVINNY B =hids %

BERRITHBSBH Wei Ing-Chou

BEN Chairman and Chief Executive
REXEZ Tianjin, the PRC
ZERELFWAZ A 26 Aprit 2005
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F%’m’ﬁ/& B ﬁvﬁﬁ‘ “Senior Mmageﬁent Profile

Directors
Executive Directors

Wei Ing-Chou, aged 51, Chairman and Chief Executive Officer, elder
brother of Mr. Wei Ying-Chiao, joined the Group in 1991 and is
responsible for the supervision and the management of the Group as
well as the formulation of the overall strategy of the Group. He has over
24 vyears' experience in factory construction, production management

and research in relation to food production.

Takeshi lda, aged 75, appointed as a Director and Vice-Chairman of
the Group in July 1999. He is the founder and Senior Advisor of Sanyo
Foods Co, Ltd. After graduation from Chiba University of Commerce in

1952, he has been engaged in noodle business for over 50 years.

Wu Chung-Yi, aged 49, appointed as a Director of the Group 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.

Wei Ying-Chiao, aged 50, Director, younger brother of Mr, Wei Ing-
Chou, joined the Group in 1991, He has participated in the operation of
Ting Hsin for more than 20 years and has extensive marketing
experience in food related business. He is the Chairman and Chief
Executive Officer of Ting Cao (Cayman Islands) Holding Corp., which
operates 34 hypermarkets in the PRC.

Junichiro Ida, aged 43, appointed as a Director of the Group 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 Group.
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Ryo Yoshizawa, aged 63, appointed as a Director of the Group in July
1999 and appointed as Vice Chief Executive Officer in 2002, is the
Director and General Manager of the foreign business department of
Sanyo Foods Co, Ltd. After graduating from Tokyo University in {965, he
was engaged in the banking business for over 31 years and joined Sanyo
Foods Co., Ltd. in 1997.

Independent Non-executive Directors

Katsuo Ko, aged 65, appointed as an Independent Non-executive
Director of the Group in September 1999. He is the Executive Vice
President of Marubeni Corporation. After graduating from Keio
University in 1963, he joined Marubeni Corporation and has been

engaged in trading business in chemicals and foods for over 40 years.

Hsu, Shin-Chun, aged 49, appointed as an Independent Non-
executive Director of the Group in October 1999, He received a
bachelor degree in Business Administration from National Taiwan
University in 1979. He has mere than 16 years working experignce 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.

Lee Tiong-Hock, aged 65, has been appointed as an Independent Non-
executive Director of the Group since 27 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,

Semor Management t Profile
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Company Secretary

Ip Pui-Sum, aged 45, graduated from the Hong Kong Polytechnic with a
Higher Diploma in Accountancy in 1982. He is a fellow member of the
Association of Chartered Certified Accountants (United Kingdom) and
an Associate of the Hong Kong Institute of Certified Public Accountants,
the Society of Chinese Accountants & Auditors, the Chartered Institute
of Management Accountants, the Institute of Chartered Secretaries and
Administrators and the Hong Kong Institute of Company Secretaries, He
also obtained a Master Degree in Business Administration in 1996, Mr. Ip
has over 20 vears of experience in public accounting and company
secretarial practices. He is also a certified public accountant (practising)

in Hong Kong, He joined the Group in September 1995,
Head Office Management

Chao Hui-Ching, aged 67, joined the Group in December 1992 and is
the Senior Assistant to the office of Chief Executive Officer, He graduated
from the Accounting Department of Taiwan National Cheng Chi
University in 1968, He was the General Manager of Tianjin Tingyi
International Food Ceo., Ltd from 1993 to 1995. Prior to joining the
Group, he worked for Taiwan Semiconductor Co., Ltd as the Manager of
the Financial Department. He is the deputy chairman of both the Tianjin
Association of Enterprise with Foreign Investment, the Tianjin Taiwan-
Invested Enterprises Association and the Chairman of the International
Chamber of Commerce of Tianjin Economic-Technological Development

Area.

Frank Lin, aged 54, is the Chief Financial Officer of the Group. He
joined Ting Hsin Group in October 1995 as the Vice President of the
Hangzhou Comely Foods International. Prior to his current appointment,
he was the General Manager of Hangzhou Tingyi Internaticnal Food Co,
Ltd, General Manager of Hangzhou Tingjin International Food Co,, Ltd.
and President of the Group's Beverage Business. Prior to joining the
Group, he was the Manager of the Accounting Department for Nestle
Taiwan Group and the Director of the Management Department and
Chief Accountant for General Food, Taiwan and Guangzhou. He

graduated from Soochow University in Taiwan in 1972,
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Head Office Management (Continued)

Teruo Nagano, aged 56, has been employed by Sanyo Foods Co., Ltd.
since February 2000 and joined the Group in March 2000 as the Senior
Advisor to the office of the Chief Financial Officer. After graduating from
Hitotsubashi University of Economics in 1972, he joined Fuji Bank and
worked there for over 29 years. He has substantial working experience in
the financial industry and has comprehensive knowledge of the

international financial markets.

Wilson Wu, aged 48, joined the Group in May 1994 and is the chief of
staff to CEO office. He graduated from the Management Science
Institute, Tam Kang University in Taiwan in 1993, majoring in accounting,
taxation and financial management. Prior to joining the Group, he was
Assistant Manager of Nanchow Chemical Industrial Co., Ltd., Assistant
Accounting Manager of Nacia Food Co., Ltd, Accounting Manager of
Lucky Enterprises Corporation, Accounting Manager of Decent T & H
International Food Co., Ltd. and the Financial Controller of President
Pespi Cola Co,, Ltd.

Johnson Lin, aged 49, joined the Group in April 1995, is the Senior Vice
President of the CEO office and responsible for the human resources. He
has been the Manager of the Group's Human Resources Department,
and worked with Ting Hsin Group as Senior Vice President of Dicos
Foods Development Co., Ltd. Head Office and Senior Vice President of
Convenient F&B Chain Store Business. Prior to joining Ting Hsin Group,
he worked with Cisco Co. Ltd, Hitachi (Taiwan) Co. Ltd. and Auva
Computer Co. Ltd. and was responsible for the works on planning and
management for human resources. Mr. Lin graduated from the Foreign

Language Department of National Taiwan University.

Kao Kuo-Feng, Frank, aged 39 Vice President of CEO Office in charge of
Corporate Strategic Planning and New Venture Development. Mr. Kao
joined the Group in January 2005. Prior to that, he worked for 7 years in
the strategy practice of consultancy — as a Director with ABeam/Deloitte
Consulting, Engagement Manager and Practice Leader with Arthur Andersen
and Senior Consultant with Andersen Consulting (now Accenture). He also
worked with an affiliate of Cookson Group PLC for several years. Mr Kao
holds an MBA from London Business School (LBS, UK) and a BSc in
Mathematic Science from National Cheng-Chi University (Taiwan).
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Head Office Managememnt (Continued)

Teng Hung-Nieng, aged 45, is the Senior Vice President of the CEO
office and responsible for the public relations affairs. He joined Ting Hsin
Group in March 1991. He has been the General Manager of Jinan Tingli
Food Co., Ltd., Guangzhou Tingyi Int'l Food Co., Ltd, Tianjin Tingyi Int'l
Food Co,, Ltd. and Qingdao Tingyi Food Co,, Ltd. Prior to joining Ting
Hsin Group, he worked for Taiwan CSC Food Corp. and Taiwan CP
Group and was responsible for the works on sales and marketing for a
long period of time. He graduated from the Economic Cepartment of
Chinese Culture University in Taiwan in 1983 with expertise in

economics,

Chen Ching-Tso, aged 48, is the Senior Vice President of the project
management team for the CEO office at the Group's headquarters and
responsible for the construction of new projects within the Group, assisting
the factories in renovation and expansion projects and reviewing the
budget costing of construction projects. He joined the Group in July 1994,
He has been the Assistant General Manager of the Group’s construction
centre, General Manager of Tingxin Int'| Engineering Consultant Co., Ltd.
and Tianjin Dingya Property Development Co., Ltd. He obtained a Master
Degree in Engineering Administration from George Washington University
in the United States in 1989. Prior to joining the Group, he worked as a
technician for the engineering office of Taipei Railway Underground Project,
an engineer of China Productivity Centre, a section head of the
engineering service section of Li-Guo Construction and Real Estate Co,

Ltd. and a corporate planning engineer of Chinz Airlines,

Eric Chung, aged 43, is the President of the Group's Instant Noodle
Business., He joined the Group in December 1994 as sales manager of
Tianjin Tingy Int'l Food Co,, Ltd. Prior to his current appointment, he was
the Head of Marketing of Tianjin Tingyi, General Manager of Shenyang
Tingyi Int'l Food Co., Ltd. and Tianjin Tingyi Intl Food Co, Ltd. He
graduated from Taiwan National Chiao Tong University in 1984 majoring
in Management Science, Prior to joining the Group, he was the Manager
of the Management Department for Sor Kang Computer & Software Co.,
Ltd. and the Deputy General Manager for Shen Chung Hanz Trading Co.,
Ltd.
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Head Office Management (Continued)

George Huang aged 47, is the Acting President of the Group's
Beverage Business. He joined the group in June 2001 as Head of Sales
Department of the Group's Instant Noodle Business and was the
General Manager of Hangzhou Tingjin Food Co., Ltd. in April 2002, Mr.
Muang graduated from Tourism Department of Chinese Culture
University in Taiwan. Prior to joining the Group, he worked for a British
Investment Company TAIT CO. and has been the Sales Director of Swire

Coca-Cola, Taiwan.

Jerry Tsao, aged 43, is the President of the Group’s Bakery and
Confectionary Business. He joined the Group in October 1993 as Head
of Sales Department of Tianjin Tingyi Int'l Food Co., Ltd. Prior to his
current appointment, he was the General Manager both of Chongging
Tingyi Int'l Food Co., Ltd and Wuhan Tingyi Int'l Food Co., Ltd. Mr. Tsao
graduated from Nutrition on Food Science Department of Taiwan Fu-jen
University. Prior to joining the Group, he worked for Nestle Taiwan

Group, Uniliver Taiwan and Wellroc Taiwan Ltd.

Yeh Tung-Fong, aged 60, is the President of the Group's Supporting
Industry Business. He joined the Group in March 1998 as the Deputy
General Manager of the Group’s Instant Noodle Business and was placed
in charge of the supporting industry business in May of the same year. The
main lines of the supporting industry business include, among others,
flexible package, corrugated box, dehydrated vegetable, machinery, real
estate, engineering construction, engineering consultant, estate and
property management and logistics business etc. He graduated from Chung
Yuan Christian University in Taiwan. He was employed at Sangyang Material
Co., Ltd. for |1 years and Hawley and Hazel Taiwan Corp. for 16 years as
the Deputy General Manager and Plant Manager, respectively. He has 28
years' experience in operation and management and has achieved very

obvious management results in various functional business management,

Lau Yung, aged 34, qualified accountant of the Group. He has been the
Senior Internal Auditor of the Group since August 2004 when he joined
the Group. Mr. Lau is a certified public accountant in the PRC chartered
with the Chinese Institute of Certified Public Accountants (CICPA), He
holds a degree on education management from the Tianjin Finance
Academy in the PRC. Before joining the Group, Mr. Lau was the
Supervising Auditor and the Financial & Accounting Manager of various
PRC enterprises such as Tianjin ZhongFu Group, Tianjin XingYun Group
and Tianjin ZhenMei Industries Trading Company.
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Tianjin Tingyi International
——  Food Co., Ltd.

RABEERRGER LR

Hangzhou Tingyi
fo—  Food Co,, Ltd.

ANERRFERAE

Chongaing Tingyi
Food Co., Ltd.
EFRHERAFRAT

Shenyang Tingyi
Food Co., Ltd.
EERERRERADE

Qingdao Tingyi
b Food Co,, Ltd.
EETRHRRRER AT

Harbin Tingyi Food Co., Ltd.
BERRRRERERAF

Master Kong (Kunming)
j—- Convenient Food Co., Ltd.
ERBRARERLR

Master Kong {Shenyang)
Convenient Food Co., Ltd.*
BEE (FFH) HERR
HRLE

Guangzhou Tingyi
Faod Co., Ltd.

BENRHRRERAR

Master Kong (Hangzhou)
Convenient Food Co., Ltd.
BARE (M) FERR
BRRT

Wuhan Tingyi Food Co., Lid.
REERRARERAT

Xian Tingyi Food Ca., Lid.
BRERRRERAR

Fujian Tingyi
Food Co., Ltd.
BRERRRER AR

Xinjiang Tingyi Food Co., Ltd.*
FRBHRRGHERAR

Master Kong (Taiwan)
Foods Co., Lid.”
ARRNERRBRNHERLE

* Direct translation of registered name in Chinese

LEZENERDAEMT CEREREENK

Tianjin Tingyuan
Food Co., Ltd.
REEERRERDT

Guangzhou Tingyuan Food
Co,, Lid.
BNMEEAERERAE

Hangzhou Tingyuan Food
Co, Ltd.

ANEERGRERAR

Hangzhou Zhenbaozhu Food
& Package Co., Ltd.

MNP RGRRERATR

AGLE E $:52

Beverage

o

Master Kong Beverages (BVI) Co., Ltd.
FEESR (BVI) BRAE

I
Tingyi-Asahi-ltochu Beverages Helding
Co. Ltd.

ERERRERERAR

Tianjin Tingjin Food Co., Ltd.
RERERRERLT

Guangzhou Tingjin Food
Co., Ltd.

EMNERRRERAE

Hangzhou Tingjin Food
Co, Ltd.
FMERARERQE

Chongging Tingjin Food
Ca., Ltd,

EFRZRRBRELR

Wuhan Tingjin Food Ca., Ltd.
— RERZARBRAT

Shenyang Tingjin
Food Co., Ltd.
EBRRZRRERLA

Xian Tingjin Food
Co., Ltg*
BRRRRSERAT

Qingdao Tingfin
Food Co., Ltd.
ELTERRRERAT

Fujtan Tingjin Food Co., Ltd.
—— EEERZARKERLA

Ha'erbin Tingjin
Food Co., Lid*
EREEEERFERAA

Xinjiang Tingjin
Faod Co., Ltd*
FERRREHRLE

Kunming Tingjin
Food Co., Ltd.
ERRZARERAT

Master Kong (Guangzhou)
Eeverage Co., Lid.

R (EM) RRERAT
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Xing Hua Oingfang Dehydrate 1
pom— Foods Co,, Ltd.
ﬁkﬁ%%mi%%ﬁﬂﬂ/
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|
)
i

- Tianjin Tingjia Machinery
b Co,Ltd.
P OEXREEEREBRAR

Tianjin Tingquan Properties
bme——  Management Co., Lid.

FERZMREERREA

Tianjin Dingya Property
bewem=  Development Co., Ltd.
RRPREHERBTERLET

i

Guangzhou Dingya Real
l .  Estate Development Co,, Ltd.

BEMARFRERBHRLE

DL

Tianjin Tingxin international
Engineering Consuitant
— Co., lid.

FREHERETEREMARATH

Tianjin Tingfung Starch
b Development Co., Ltd.

FRRGRBHBERAT

Others

HAth

# Group Structure

PSSV ot

o =

I Tingtong (BV1) Limited
T TR (BV) ARAE

Ting Tong (Cayman Islands)
Holding Corp.
RE (5188) ERERRA

Shanghai Tingtong
Lagistics Ca., Ltd.
LERBYRERRE

Guangzhou Tingtong Logistics
. Co., Ltd.
BEMRADRERAR

Beifing Tingtong Logistics
Co., Ltd.
LRERORERAT

Chongging Tingtong
Logistics Co., Ltd.
BERAYRERAT

Shenyang Tingtong
Logistics Co., Ltd.

ERTAEMRERLR

Tingzheng (Cayman Islands)
Holding Corp.
RE (R28) BRERLT

Tianjin Tingzheng Print &
Packing Material Co., Ltd.
REREARISVERRE

Hangzhou Tingzheng Print &
Packing Materia! Co., LiG.

AMBERREHERAT

Tianjian Ting Sheng Plastic
Products Co., Lid,
RRRBLREHRERAT

+

Tiangjian Sheng Xiang Plastic
Products Co,, Ltd
REEHERHHAERAE

Tingy! {BVI} Internationa! Co., Lid.
b TRZS (HEBRRH)
B AER AT

Tingyi {Cayman Islands) Hoiding
Corp. Taiwan Branch
% (WE8) 2R
FRRAAIART

Kon Yuan Corporation®
BERHERAR

Kon Chuan Corporation®

ERRHERAH

| Kon Jun Corporation*

| BEROERLS

Wei Chuan Foods Corporation
| ZmeASTHERHEROLTE i

_

Tianjin Tingyu Consulting
Co., ltd.

EREEFNERAT

Tinghao (Cayman Islands)
Holding Corp.

R (Han) sRERAE

Tianjin Tinghao Oif & Fat Co., Ltd.
FREBakEaBLE

Hangzhou Wei-Quan

Food Co., Ltd. J—

MMFEERRFRDE

Wei Chuan (Anjl) Dairy Farm
Co, Lid*

w2 (FE) AKTHEWE T

BRAT

Master Kong (HK) Trading

Co., Lid. —

BEY (BR) BBERLET

v
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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%2 and 15.5% respectively. In the
fourth quarter, the Group's turnover was US$329.1 1€ million, 7.2%
higher than the same period last year. The increase was mainly from sales

growth in instant noodfe 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
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Sources:
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Please refer to page 30

AC Nielsen SCAN TRACK EXPRESS ~ December 2004/ January 2005.
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US$305.092 million mainly due to the increase in expenses for the
advertising and promction 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
UUS$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 cansumers 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 "
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 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
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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 manzgement 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 |.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



ERATO%EEENTERREENL MR
BERADSTER206%EEENTE
E-ERE_fL-

ER - EEERKAEINEATZ AT
ZINTHERTYT  HENEEHNESE
i BEEEBELREMNER T5EE
THHZE Bt BOEKREHHEH M
DEF - 8% BERIBIAY  BHELY
Z82 REABENTHER RMWALE
AEHEENGFL  ABETEEBLETES
e —_TENERREBNEEEAR
479.398F E L  REF LF31.8% RAE

BREXENnLBEENESRT7% &
Eé@fattz%zs.g%ﬂ cER - BRRREREMN
FORS THEHERIDBXIEBHE -

ER LREEFMENZEEME  PETE
HEREBERESY AMBRALAEESMN
BEREESRE URTHRELEEEEN
N SRREBNENEERRNI06%NE
KE - ZFRAERL04% BREEERNE
9474FTER REFRBLAI197% £

ERBERLEEREBBERNR -

R-TTMNFEMATEETHKA49.99% )51
RERESETHYHOARFEIAAMA
BeveragefE It A MR A EER P B SR GKT5
HEFEH -

A FE2HENAEZHSA

Please refer to pase 30

E% @ @ Busmess Rev1ew

and still kept No.| 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 vear, 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 tota! 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 management, the gross
margin for beverage business maintained at a high level of 39.6% and
same period last year was 40.4%2. 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
ltochu to enhance the Group's competitiveness in the PRC beverage
market.
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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
mainfy 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 vear's loss was US$7.454 million. The increase
of loss was mainly due to the impairment loss of US$I0 million

recognised on the property, plant and equipment in the second quarter

Supporting Business

The Group entered into an agreement in relation 10 the co-operation

with [tochu to form a strategic partnership in logistics business in the
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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 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 ncodle 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.!
trand 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

. 79 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

‘T T 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 54.0% from
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previous vear 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 mitlion from operating cash flows and cash from the shares
transfer during the year. The total repayable amount will be U5$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 3| 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.

Production Scale

The Group has increased |2 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 |2 production lines for
bottle water during the vyear 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,
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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 Resoureces

As of 31 December 2004, the Group employed 25,003 staff (2003:
27,803).The Group provides a competitive salary packagés, 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.

CORPORATE GOVERNANCE

Code of Best Practice

Throughout the vear 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 [4 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 2 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 Mode! Code for Securities Transactions
by Directors of Listed Issuers (the "Mode! 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.
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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 strergthen its cost controls in order to
stabilize the Group's gross margin level. Also, the Group will continue to
manage the brand name and imprcve 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™.

A The percentage of turnover by product type, grawth rete of turnover, gross margin ang growth rate of profit
attributable to shareholders regarding beverage segment before revision was 30.0%, 24.5%, 40.7% and 37.5%
respectively,

The percentage of turnover by product type regarding other segment before revision was 2%.

A The comparative information of turnover and profit attributable to sharehalders has been restated and reclassified
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The directors submit their report together with the audited financial

statements of the Group for the year ended 31 December 2004.

Principal Activities

The principal activity of the Company is investment holding. The principal
activities of the subsidiaries are set out in note 32 to the financial

statements.

The principal activities of the Group are the manufacture and sale of

instant noodles, baked goods and beverages in the PRC.

An analysis of the Group's turncver and profits (losses) attributable to

shareholders by major products is set out below:

BREGRT (BE)
Profits (losses)
EEH attributable to
Turnover shareholders
2004 2003 2004 2003
Fxx FET FER FET
Us$’000 US$'000 Uss$’000 US$'000
pREd il Instant noodles 849,932 783,441 17,478 45,093
R Beverages 479,398 363,7534 9,474 79144
=3 Bakery 83,833 72,573 (15,904) (7.454)
it Others 53,726 40,9244 275,381 9,737)*
aat Total 1,466,889 1,260,691 286,429 35816
EFE TN E 2R Results and Appropriations

AEBBE-_ZTNFT A=+ —-ALEE
ZEBHBERAERFNBENFEARER -

EXCEFRERBRSE  §RI1.14E N A
$#63,712F £ o

A HEHEEZHS

Please refer to page 30

The results of the Group for the year are set out in the consolidated

income statement on page 43.

The directors recommend the payment of a final dividend of US I.14

cents per ordinary share, totalling US$63.712 million.
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Reserves

Movements in the reserves of the Group and the Company during the
vear are set out in note 27 to the financial statements.

Fixed Assets

Details of the movements in fixed assets are set out in note |3 to the
financial statements.

Five Year Financial Summary

A summary of the results and of the assets and liabilities of the Group
for the last five financial years is set out on page 4 and 5.

Purchase, Sale or Redemption of Shares and
Convertible Bonds

Save as set cut in note 23 to the financial statements, there were no
other purchases, sales or redemptions of the Company's shares and the
convertible bonds by the Company or any of its subsidiaries during the

year,

Bank Loans and Other Borrowings

Details of bank loans and other borrowings of the Group and the

Company are set out in note 23 to the financial statements,
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Directors

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

report are as follows:

Executive directors

Wei Ing-Chou
Takeshi |da
Wu Chung-Yi
Wei Ying-Chiao
Ryo Yoshizawa

Junichiro Ida

Independent non-executive directors

Hsu Shin-Chun
Katsuo Ko

Lee Tiong-Hock (appointed on 27 September 2004)

In accordance with Article 91 of the Company’s Articles of Association,
Mr. Lee Tiong-Hock being appointed by the Board of Directors on 27
September 2004, will retire and, being eligible, offer for re-election as a
director of the Company at the annual general meeting to be held on 13
June 2005, In accordance with Article 99 of the Company's Articles of
Association, Mr. Wu Chung-Yi, Mr. Junichiro Ida and Mr. Hsu, Shin-Chun

retire by rotation and, being eligible, offer themselves for re-election.

None of the directors have a service contract with the Company which
is not determinable by the Company within one year without the

payment of compensation.

Biographical Details of Directors and Senior
Management

Brief biographical details of directors and senior management are set out

on pages |4 to 19.
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Interests of Directors and Chief Executive in Shares

As at 31 December 2004, 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
“SFQ")) 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

the register referred to therein; or (c) pursuant to the Model Code for

{b) pursuant to section 352 of the SFQO, to be entered in

Securities Transactions by Directors of Listed Companies to be notified

to the Company and the Stock Exchange were as follows:

Long position in Shares

BERBE

Number of ordinary shares

BAER
Personal Corporate
Name of directors interests interests
(KiE)
{Note)
Wei Ing-Chou 13,242,000 1,.854,827,866
Wei Ying-Chiao — 1,.854,827,866
1,.854,827,866

Note: These shares are held by and registered under the name of Ting Hsin
(Cayman lIslands) Holding Corp. ("Ting Hsin”). Ting Hsin is beneficially
owned as to approximately 55.10% by Mo 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.
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At no time during the year ended 3| December 2004 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 31 December 2004, 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 31 December 2004, 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 wauld 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:

Long positions in Shares

ROBE RERER

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. [,854,827,866 33.1889%

Shyh Shiunn Investment Corporation 465,107,784 8.3200%

Save as disclosed above, as at 31 December 2004, 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 meetings of the Company.

Sufficiency of Public Float

Based on information that is publicly available to the Company and within
the knowledge of its Directors, as at the latest practicable date prior to
the printing of this report, the Company has maintained sufficient public
float of not less than 25% of the Company’s issued shares as required

under the Listing Rules.
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Interests in Contracts

Except for the related party transactions as disclosed in the financial
statements, no other contracts of significance in relation to the
Company's business to which the Company or its subsidiaries was a party
and in which a director had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during the year

Management Contracts

No contracts concerning the management and administration of the
whole or any substantial part of the business of the Company were
entered into or existed during the vear

Major Customers and Suppliers

During the year, the Group purchased less than 30% of its goods and
services from its 5 largest suppliers and sold less than 30% of its goods

to its 5 largest customers,

Connected Transactions

The Group carried on certain transactions under various agreements
between the Group and connected persons of the Company. Details of

these transactions are summarised as follows:

(1) On 14 April 1999, Hangzhou Tingjin Food Co,, Ltd. a then wholly-
owned subsidiary of the Company, entered into an agreement with
Comely International Food (Hangzhou) Co., Ltd. (“Comely™), which
is wholly-owned by Mr Wei Yin-Heng, the brother of the directors
Wei Ing-Chou and Wei Ying-Chizo, to manufacture non-carbonated
beverages on an original equipment manufacturing basis for the
period from 24 June 1999 to 31 December 2000. A newspaper
announcement setting out the details of this transaction was made
on 23 April 1999 and the transaction was reviewed and approved
by the Company's independent non-executive directors on 22 April
1999 . The agreement was extended on | March 2001 for a further
period from 16 March 2001 to 31 December 2003.The agreement
was extended again on 31 December 2003 for a further period

January 2004 to 31 December 2004, Similar

announcements were made on |5 March 2001, 11 April 2002, |

August 2003 and 5 january 2004.

from |

Y]
=
i

I

$O0T LUOTY WANNY 8% 5 5 5 5




F_

o0
(03]
L_J

FRY AR 2 B TINGYI (CAYMAN ISLANDS) HOLDING CORP

e
T

BERRS

N

i e

ARRZ2EMBRAREHERAE
ROFARZZZETEN\A+RERAC
FRAEAER(ZFDTIRE - R
BLBBE=ERER-_FTEEFNAT
AAREZEZ-FAATRALEESE
ARFRAERNEASE  BHEMR
BURRSBEECHERNRABER
AEEHEE - REBREHNZFEET
ﬂ%%ﬂ;ﬁii/‘%ﬁﬁf’ﬁﬁ?ﬁ%ﬁﬁﬁﬁé
BHRARSHARADES LHRE
(TEmRAD '&hlﬁ’»&%ﬂ?%ﬁk“lﬁﬁﬁ
ERF - ALAEERLMARAE T
MEXARBLRT R_ZTTENA
THERBEFBEHARZFBEZLL
i MXPELBUFMTEER_F
ZEENRT—HEGRLE - tHE
RIZEE-S+A=TEBREHE #
BUBR=FREN_FF—F1+—7
~AEE-FF_FT_AZF+HILE
BIAEE - ERRERFTXERHR
REEBRYBEE2EBRY - &
REZHABERZE-—F+E=+—
BR-ZZT_EWNAT-HRBELR
ﬁwtbﬁ%ﬁﬁ‘_géiﬁﬂ” A+nE
T RBEUBEZLRER-TE=
F-A— Eiiz_??-ﬁ‘i— A=+
—BHUEBBRALRABENREREE
BIRSE - WERHZHBER _FTTZ
ET_AZTBR-ZTZE@A-t
ARRBELH - LHBAN_TE=F
TZRZT-BBERESR  RELRBE
—HRER-_ZENFE-A-BECE
FOE+ A=+ B L BRI AKA 5
BRER-_EhREAABNEAEER
HERRE  URAELERRABE
BREELES  HARZZFEER
“ETNE-FREHRC-E Eﬁ@ﬁ
—HRHELH  c HEORZTELF
tZRAtLEES 2OHB-FZh
F~A-HE-_TERF+TZA=+—
B -

A
§
d
NN

On 10 August 2000, a service agreement was entered into
between Tianjin Tingyu Consulting Co., Ltd., a wholly-owned
subsidiary of the Company, and Sanyo Foods Co., Ltd. {"Sanyo”)
whereby Sanyo has agreed to second Sanyo's consultants to Tianjin
and provide consulting services on the instant noodle production
techniques and financial management of the Group from |6 August
2000 to |6 August 2001. This constitutes a connected transaction
under the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the "Listing Rules”). The Company
has complied with the requirements set out in former Chapter 14
of the Listing Rules in that a newspaper announcement setting out
the detalls of this transaction was made on 14 August 2000 and the
transaction was reviewed and approved by the Company's
independent non-executive directors on 1| August 2000 The
agreement was extended on 30 October 2001 and Sanyo has
agreed to second Sanyo's consultants to Tianjin and provide
consulting services on business management and financial
management of the Group from | November 2001 to 3|
December 2002. Newspaper announcements setting out the details
of this transaction were made on 31 October 2001 and [ April
2002. The agreement was extended on 19 December 2002 and
Sanyo has agreed to provide consulting services as the above
agreements to the Group from | January 2003 to 3| December
2003. Newspaper announcement setting out the details of this
transaction was made on 20 December 2002 and 25 April 2003.
The agreement was extended again on 3| December 2003 and
Sanyo has agreed to second Sanyo's consultants to the Group and
provide consulting services on business management and financial
management of the Group from | January 2004 to 3| December
2004. Newspaper announcement setting out the details of this
transaction was made on 5 January 2004 and | April 2004, The
agreement was extended on |17 December 2004 for a further
period from | January 2005 to 31 December 2005.
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On 15 February 2001, five service agreements were entered into
between Sanyo and each of the five wholly-owned subsidiaries of
the Company, namely, Tianjin Tingyi International Food Co., Ltd,
Guangzhou Tingyi Food Co., Ltd., Hangzhou Tingyi Food Co., Ltd,,
Chongging Tingyi Food Co., Ltd. and Shenyang Tingyi International
Food Co., Ltd.. Under the service agreements, Sanyo agrees to
provide training on the instant noodle production skills, techniques
and quality management to the above subsidiaries during the

period from 16 February 2001 to 3| December 2005.

The total amount of training fees as set out in the Agreements will
be Japanese Yen 160,000,000 for the period from 16 February
2001 to 31 December 2005.The above subsidiaries will second 10
trainees in total to Sanyo two times per calendar year for about 2
weeks each time and Sanyo will second 2 trainers to each of the
above subsidiaries two times per calendar year for about 2 weeks

each time.

This constitutes a connected transaction under the Listing Rules.
The Company has complied with the requirements set out in
former Chapter |4 of the Listing Rules in that newspaper
announcements setting out the details of this transaction were
made on 20 February 2001, I'1 April 2002, 25 April 2003 and |
April 2004.
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On 3 December 2003, Master Kong (Taiwan) Foods Co., Ltd.
(“Master Kong Taiwan"), a wholly-owned subsidiary of the
Company, entered into an agreement with Ting Hsin Oil & Fat
Industrial Co., Ltd. ("Ting Hsin Oil"), Taiwan Master Kong would
purchase processed oil from Ting Hsin Qil during the period from |
January 2004 to 31 December 2004 Ting Hsin Oil is a company
incorporated in Taiwan. 60.4% interest of Ting Hsin Oil is owned by
Messrs Wei Ing-Chou, Mr Wei-Ying Chiao, the two executive
directors of the Company, and their two brothers, Messrs Wei Yin-
Chun and Wei Yin-Heng; and the remaining 39.6% interest is owned
by other relatives of Mr. Wei. An announcement setting out the
details of this transaction was made on 5 January 2004. The
transaction was reviewed and approved by the Company's
independent non-executive directors. The agreement was extended
on 14 January 2005 for a further period from | January 2005 to 31
December 2005. Similar announcement was made on 14 January

2005.

Pre-Emptive Rights

There is no provision for pre-emptive rights under the Company’s

Articles of Association although there are no restrictions against such

rights under the laws in the Cayman Islands.

Auditors

A resolution will be submitted to the annual general meeting of the

Company to re-appoint Messrs. Moores Rowland Mazars as auditors of

the Company.

By order of the board
Wei Ing-Chou

Chairman

Tianjin, the PRC, 26 April 2005
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Moores Rowland Mazars
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To the members of
Tingyi (Cayman Islands) Holding Corp.
(incorporated in the Cayman Islands with limited liability)

We have audited the financial statements on pages 43 to 97 which have
been prepared in accordance with accounting principles generally

accepted in Hong Kong.

Respective responsibilities of directors and auditors

The Company's directors are responsible for the preparation of the
financial statements which give a true and fair view. In preparing financial
statements which give a true and fair view it is fundamental that

appropriate accounting policies are selected and applied consistently.

[t is our responsibility to form an independent opinion, based on our
audit, on those financial statements and to report our opinion solely to
you, as a body, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for the
contents of this report.

Basis of opinion

We conducted our audit in accordance with Statements of Auditing
Standards issued by the Hong Kong Institute of Certified Public
Accountants. An audit includes examination, on a test basis, of evidence
relevant to the amounts and disclosures in the financial statements. It also
includes an assessment of the significant estimates and judgements made
by the directors in the preparation of the financial statements, and of
whether the accounting policies are appropriate to the Company's and

Group's circumstances, consistently applied and adequately disclosed.

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

provides a reasonable basis for our opinion.
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Opinion

In cur opinion the financial statements give a true and fair view of the
state of affairs of the Company and of the Group as at 31 December
2004 and of the Group's profit and cash flows for the year then ended
and have been properly prepared in accordance with the disclosure

requirements of the Hong Kong Companies Ordinance.

Moores Rowland Mazars
Chartered Accountants
Certified Public Accountants

Hong Kong,
26 April 2005
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For the year ended 31 December 2004

VAL TR WOMSTIIC e el o ii e yalernent
2004 2003
& FET FET
Note Uss$’000 Us§000

BEH Turnover 4 1,466,889 1,260,691
HEKE Cost of sales (1,062,250) (909,365)
£ 7 Gross profit 404,639 351326
Efhi s Other revenue 4 1,908 1,597
HipFUA Other net income 5 302,188 18,792
BERE Distribution costs (305,092) (248,318)
THER Administrative expenses (42,937) (38,106)
EmBLER Other operating expenses (48,741) (24,868)
¥l Profit from operations 311,965 60,423
BBER Finance costs 7 (14,878) (20757)
FEWEHE A (BR) &7 Share of (losses) profits of associates (698) 4,639
BB A % R Profit before taxation 7 296,389 44305
WA Taxation 9 (8,576) (7.868)
BRBE-RER Profit from ordinary activities

= F after taxation 287,813 36,437
LERRER Minority interests (1,384) (621
AR 3R BE 15 % R Net profit attributable

to shareholders 10 286,429 35816

R & Dividends Il 63,712 63,152
BREH Earnings per share 12

- N Basic US5.13 cents US0.64 cents

B Diluted N/A N/A
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For the year ended 31 December 2004

. veoty Ty , N/’,Iw‘ - b
WD AR SRR R L L TE TOLITT
2004 2003
fit it FET FET
Note uss$’o00 US$'000
BEESNR-A—B Shareholders’ equity at | January 571,487 587,354
ERZ% Exchange translation difference 27(2) 144 292
BlEHERRZREEER Share of reserve movement
of an associate 27(=) 3,535 —
ARBEARERF Net gains not recognised in the
A5 2 F W consolidated income statement 3,679 292
AEEESERZBSE Dividends declared during the year 1 1(b) (63,152) (51,875)
AEEFEF Profit for the year 286,429 35816
BREER+TZA=+—8 Shareholders’ equity at 31 December 798,443 571487
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2004 2003
ik FEX FET
Note Uss’000 US§'000
BERERE ASSETS AND LIABILITIES
ERDEE Non-current assets
mE - BERBRE Property, plant and equipment 13 932,545 909,750
BME DRSS Interest in associates 15 53,154 39814
RELERES Interest in a joint venture 16 30,058 —
HEibERBRE Other non-current financial assets 17 3,109 2,619
BEREBEEE Deferred tax assets 25 6,197 5,830
1,025,063 958013
RBEE Current assets
REEE Current financial assets 18 16,466 1,142
5E Inventories (9 96,590 99,691
FEURER 3K Trade receivables 20 71,499 62,115
TR RIE BB B U IR Prepayments and other receivables 65,025 74,188
BHEETER Pledged bank deposits 21 1,394 1793
RITESH KRS Bank balances and cash 126,152 93,185
377,126 332,014
il
BAR Current liabilities bl
FER B Trade payables 22 188,398 168,140 2
B B0E Other payables 96,275 83953 £
BEREE Current portion of interest-bearing =
2 ENER R in borrowings 23 186,606 164974 é
EPENMAE Advance payments from customers 7,372 9,675 g
BB Taxation 2,578 714 s
481,226 4727456
BRBAR Net current liabilities (104,100) (95,342)
BEERRBEE Total assets less current liabilities 920,963 862,671
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At 31 December 2004

COTSDICEIEL SR EN0E SRS

2004 2003
i FET FET
Note uss’ooo {JS$°000

FREBEE Non-current liabilities

RHBEELE Long-term interest-bearing
borrowings 23 13,581 269,796
HuEReENHRIE Other non-current payables 10,913 5112
EIRMEL Employee benefit obligations 24 4,887 3,808
EEMERE Deferred tax liabilities 25 6,176 5834
35,557 284,550
PBRRER Minority interests 86,963 6,634
BPEE NET ASSETS 798,443 571,487

BRERE#ERE CAPITAL AND RESERVES

BIRA Issued capital 26 27,943 27,943
B Reserves 27 706,788 480,392
BIRRERA Proposed final dividend 27 63,712 63,152
798,443 571,487

MRZEZRAENEZ+R
RELEWLERBEELS

B M Wei Ing-Chou
E = Director

Approved and authorised for issue by the Board of Directors on 26 April 2005

# B Takeshi Ida
B = Director
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At 31 December 2004
AR DELEIITE SREET
2004 2003
i3 FEX FET
Note uss’ooo Us§000
EERERE ASSETS AND LIABILITIES
FRBEE Non-current assets
ME BRREE Property, plant and equipment 13 781 1018
FB DR EE Interest in subsidiaries 14 818,099 572,172
BEQRER Interest in associates 15 54,884 57,058
EMERBRE Other non-current financial assets 17 2,505 2,014
876,269 632,262
RBEE Current assets
TBRE Current financial assets 18 5,163 708
e Inventories 19 17 382
BUER Trade receivables 20 4 |
BERRERAEGEETE Prepayments and other receivables 2,192 3489
RITEHKES Bank balances and cash 14,333 5,082
21,809 9,662
REBRE Current liabilities
TR Trade payables 22 4,781 6,360
E o BT R IE Other payables 13,742 2,153
BESEEZEHEAS Current portion of interest-bearing
borrowings 23 90,000 4,000
]
108,523 12,513 i
_m
BRBEE Net current liabilities (86,714) (2,851 ig
z
BEERTBHAE Total assets less current liabilities 789,555 629,411 %
XRBEE Non-current liabilities %
EHELSEE Long-term interest-bearing borrowings 23 1,000 90,000 A
3R EN A Other non-current payables 6,195 5112 »
BEIRNER Employee benefit obligations 24 4,887 3,808 =
12,082 98,920
REE NET ASSETS 777,473 530,491
BER#E CAPITAL AND RESERVES
BORE Issued capital 26 27,943 27,943
& Reserves 27 685,818 439394
BIERBRS Proposed final dividend 27 63,712 63,152
177,473 530,491
RZZEREFWEA=-+RE Approved and authorised for issue by the Board of Directors on 26 April 2005
RESSHEREERES

& M Wei Ing-Chou #HEH Takeshi ida %@

= = o e =
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BEE-_ZZNFE+_AZ+-BLEEE
For the year ended 31 December 2004

Comsofased. Cesn Fow Setemens:
2004 2003
i 5t FERT FET
Note Us$'000 Us§000
REZED OPERATING ACTIVITIES
REZXBHERE Cash generated from operations 28 137,504 182,648
B#mERE PRC tax paid (6,740) (7.972)
B8 E Interest paid (11,500) (17.396)
REFDFFEREFE Net cash from operating activities 119,264 157,280
REEH INVESTING ACTIVITIES
B A 8 Interest received 1,908 1,597
HENBRARABHERZAE Proceeds on disposal of partial
interests in subsidiaries 369,890 —
BABELAER Acquisition of interest in an associate (1,222) —
BAGLEDRER Acquisition of interest in a joint venture (30,058) —
HE—REBE QAR Proceeds on disposal of partial
R A interest in an associate 5,583 —
BEARRERA Dividends received from associates 4,724 1522
BEARBRE Purchase of current financial assets (15,350) —
BAEERDIRE Purchase of other non-current
financial assets (394) —
BAME  BBERS Purchase of property, plant and
equipment (135,925) (233,407)
HEME  BBERR Sale of property, plant and equipment 8,653 48,894
BMELRIEEER Repayment from an associate - 500
REZDFB (DR EEFR Net cash generated from (used in)
investing activities 207,809 (180,894)
METH FINANCING ACTIVITIES
B B Dividends paid (63,152) (51.975)
ENIBRREEZEZRE Dividends paid to minority shareholders (553) (768)
HWIEEH New borrowings 127,013 434394
BEEX Repayment of borrowings (356,878) (362,081)
REEZD (BR)MBREEE Net cash (used in) generated from
financing activities (293,570) 19,570
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2004 2003
fi it FET FET
Note Us$’000 US§'000
RERAEEEIN Net increase (decrease) in cash
FRN(ED) and cash equivalents 33,503 (4,044)
FPZRERAEEEY Cash and cash equivalents
at beginning of year 94,978 99,182
EZEHIFE Effect on exchange rate changes (935) (160)
FRZBERREEEY Cash and cash equivalents
at end of year 127,546 54978
BeRRSESENRBIN Analysis of the balances of cash
and cash equivalents
HTEARRR Bank balances and cash 126,152 93,185
ERBITER Pledged bank deposits 1,394 1,793
127,546 94,978
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1. Preparation of Financial Statements

In preparing the financial statements, the directors have given careful
assessments of the working capital and financing requirements of the
Group in the foreseeable future as the Group had current liabilities
exceeded its current assets by US$104,100,000 (2003: net current
liabilities of US$95,342,000) at the balance sheet date.

Taking into account the existing banking facilities, cash and bank
balances of the Group and continuing profitable operations in the
future, the directors are satisfied that the Group has sufficient
resources to meet in full its financial obligations as they fall due in
the foreseeable future. Accordingly, the financial statements have

been prepared on a going concern basis.

Statement of Compliance

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 Governirg the Listing of
Securities on The Stock Exchange of Hong Kong Limited. A summary
of the principal accounting policies adopted by the Group is set out

below.

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 | January 2005. The Group has not early adopted these
new HKFRSs in the financial statements for the vear ended 3|
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.
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3. Principal Accounting Policies

(a)

Basis of preparation

The measurement basis used in the preparation of the financial
statements is historical cost modified by the marking to market
of certain investments in securities as explained in the

accounting policies set out below.

Basis of consolidation

The consolidated financial statements include the financial
statements of the Company and its subsidiaries made up to 3|
December each year. The results of subsidiaries acquired or
disposed of during the year are included in the consolidated
income statement from the effective date of acquisition or up to

the effective date of disposal, as appropriate.

All significant inter-company transactions and balances within the

Group are eliminated on consolidation.

Minority interests represent the interests of outside
shareholders in the operating results and net assets of

subsidiaries.

Goodwill

Positive goodwill arising on consolidation represents the excess
of the cost of the acquisition over the Group’s interest of the
fair value of the identifiable assets and liabilities acquired at the
date of acquisition, Positive goodwill arising on acquisitions prior
to | January 2001 was taken to reserves in the year of
acquisition. Positive goodwill arising on acquisitions after |
January 2001 is recognised as an asset and amortised on a

straight-line basis over its useful economic life.

Negative goodwill represents the excess of the Group's interest
in the fair value of the identifiable assets and liabilities acquired
at the date of acquisition over the cost of the acquisition.
Negative goodwill arising on acquisition prior to | January 2001
is credited to capital reserve. Negative goodwill arising on
acquisition after | January 2001 is presented as a deduction
from assets and is released to income based on an analysis of
the circumstances from which the balance resuited.
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3. Principal Accounting Policies (Continued)

©

Goodwill (continued)

To the extent that the negative goodwill is attributable to losses
or expenses anticipated at the date of acquisition, it is released
to income in the period in which those losses or 2xpenses arise.
The remaining negative goodwill is recognised as income on a
straight-line basis over its useful life of the acquired identifiable
depreciable assets. To the extent that such negative goodwill
exceeds the aggregate fair value of the acquired identifiable non-

monetary assets, it is recognised in the income immediately.

On disposal of a subsidiary or an associate, any attributable
amount of purchased goodwill not previously amortised through
the consolidated income statement or which has previously
been dealt with as a movement on Group reserves is included

in the calculation of the gain or loss on disposal.

Subsidiaries

A subsidiary is an enterprise, in which the Company, directly or
indirectly, has the power to govern the financial and operating
policies so as to obtain benefits from its activities. In the
Company’s balance sheet, the investments in subsidiaries are
stated at cost less accumulated impairment losses. The carrying
amount of the investment is reduced to its recoverable amount
on an individual basis. The results of subsidiaries are accounted
for by the Company on the basis of dividends received and

receivable,

Associates

An associate is an enterprise, in which the Group has significant
influence and which is neither a subsidiary nor a joint venture of

the Group.

The consolidated income statement includes the Group's share
of the post-acquisition results of its associates for the year, any
positive goodwill amortised or negative gocdwill credited during
the year in accordance with note 3(c) and impairment losses.
The consolidated balance sheet includes the Group's share of

the net assets of associates less accumulated impairment losses.
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3. Principal Accounting Policies (Continued)

(e) Associates (continued)

Unrealised gains on transactions between the Group and its
associates are eliminated to the extent of the Group's interest in
the associates; unrealised losses are eliminated unless the
transaction provides evidence of an impairment of assets

transferred,

The results of associates are accounted for by the Company on
the basis of dividends received and receivable, In the Company's
balance sheet, investments in associates are stated at cost less

accumulated impairment losses.

Revenue recognition

Revenue is recognised when it is probable that the economic
benefits will flow to the Group and when the revenue and costs,
if applicable, can be measured reliably.

Sale of goods is recognised when goods are delivered and title
has passed.

Interest income is accrued on a time proportion basis on the
principal outstanding and at the interest rate applicable.

Dividend income from investments is recognised when the

Group's rights to receive payment have been established.

Property, plant and equipment

Property, plant and equipment, other than construction in
progress, are stated at cost less accumulated depreciation and
accumulated impairment fosses.

The cost of an item of property, plant and equipment comprises
its purchase price and any directly attributable costs of bringing
the asset to its working condition and present location for its
intended use. Major costs incurred in restoring assets to their
normal working conditions are charged to the consolidated
statement.

income Improvements are capitalised and

depreciated over their expected useful fives.
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3. Principal Accounting Policies (Continued)

(g

Property, plant and equipment (continued)

The gain or foss arising from the retirement or disposal of
property, plant and equipment is determined as the difference
between the estimated net sales proceeds and the carrying
amount of the assets and is taken to the consclidated income

statement.

Depreciation is provided to write off the cost of property, plant
and equipment, other than constructicn in progress, over their
estimated useful lives from the date on which they become fully
operational and after taking into account their estimated
residual values, using the straight-line method. The estimated
useful lives of the assets with a 10% estimated residual value are

as follows:
Number of vears
Buildings 10 to 30
Machinery and equipment;
- For instant noodles and beverages 12
- Others 51010
Electrical appliances and equipment 5
Miscellaneous equipment 5

Land use rights are amortised over the remaining period of the

lease.

No depreciation is provided in respect of construction in

progress until it is completed and put into operation,

Construction in progress

Construction in progress is stated at cost, less accumulated
impairment losses. Costs include all construction expenditure
and other direct costs, including interest costs, attributable to
the project. Costs on completed construction works are

transferred to the appropriate asset category.
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3. Principal Accounting Policies (Continued)

(i)

Impairment losses

At each balance sheet date, the Group reviews internal and
external sources of information to determine whether its
property, plant and equipment; investments in subsidiaries and
associates; and positive goodwill have suffered any impairment
loss or impairment loss previously recognised no longer exists
or may be reduced. If any such indication exists, the recoverable
amount of the asset is estimated, based on the higher of its net
selling price and value in use. Where it is not possible to
estimate the recoverable amount of an individual asset, the
Group estimates the recoverable amount of the smallest group
of assets that generates cash flows independently (i.e. a cash-

generating unit).

I the recoverable amount of an asset or a cash-generating unit
is estimated to be less than its carrying amount, the carrying
amount of the asset or cash-generating unit is reduced to its
recoverable amount. Impairment losses are recognised as an

expense immediately.

A reversal of impairment losses is limited to the carrying
amount of the asset or cash-generating unit that would have
been determined had no impairment loss been recognised in
prior years. Reversal of impairment losses is recognised as

income immediately.

Inventories

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

completion and the estimated costs necessary to make the sale.
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3. Principal Accounting Policies (Continued)

(k) Foreign currencies

V)

Transactions in foreign currencies are translated at the rates of
exchange ruling at the transaction dates. Assets ard liabilities of
subsidiaries, associates and all other monetary assets and
liabilities expressed in foreign currencies at the balance sheet
date are translated into United States dollars at rates of
exchange ruling at that date. Results expressed in foreign
currencies are translated into United States dollars using the
average rate of exchange of the year Exchange differences
arising from the translation of the financial statements of
subsidiaries and associates are dealt with as a movement in
exchange reserve. On disposal of these investments, such
exchange differences are recognised in the consolidated income
statement as part of the profit or loss on disposal. All other
exchange differences are dealt with in the consolidated income

statement.

Capitalisation of borrowing costs

Borrowing costs incurred, net of any investment income on the
temporary investment of the specific borrowings, that are
directly attributable to the acquisition, construction or
production of qualifying assets, i.e. assets that necessarily take a
substantial period of time to get ready for their intended use or
sale, are capitalised as part of the cost of those assets.
Capitalisation of such borrowing costs ceases when the assets
are substantially ready for their intended use or sale. Al other
borrowing costs are recognised as an expense in the period in

which they are incurred.
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m) HIE (m) Taxation

3. Principal Accounting Policies (Continued)
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The charge for current income tax is based on the results for
the year as adjusted for items that are non-assessable or
disallowed. It is calculated using tax rates that have been

enacted or substantively enacted by the balance sheet date.

Deferred tax is provided in full, using the liability method, on
temporary differences arising between the tax bases of assets
and liabilities and their carrying amounts in the financial
statements, The deferred tax liabilities or assets are measured
at the tax rates that are expected to apply to the period when
the asset is realised or liability is settled, based on the tax rates
and the tax laws that have been enacted or substantively
enacted by the balance sheet date.

Deferred tax assets are recognised to the extent that it is
probable that future taxable profit will be available against

which the temporary differences can be utilised.

Deferred taxation is provided on temporary differences arising
on investment in subsidiaries and associates except where the
timing of the reversal of the temporary difference can be
controlled and it is probable that the temporary difference will
not reverse in the foreseeable future.

Investments in securities

Investment securities held on a continuing basis for identified
long-term purpose are stated at cost and subject to
impairment review at each reporting date to reflect any
diminution in value which is expected to be other than
temporary. The amount of provisions is recognised as an

expense in the period in which the decline occurs.

Securities not classified as investment securities are classified as
other investments, which are stated at fair value in the balance
sheet. The unrealised holding gains and losses for other

investments are included in the income statement.

The gain or loss on disposal of investment securities and other
investments is accounted for in the period in which the
disposal occurs as the difference between net sales proceeds

and the carrying amount of the securities.
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3. Principal Accounting Policies (Continued)

(©)

()

Operating leases

Leases where substantially all the rewards and risks of

ownership of assets remain with the leasing company are
accounted for as operating leases. Rentals payable and
receivable under operating leases are recognised as an expense
and revenue on the straight-line basis over the lease terms.
Lease incentives received are recognised in the income
statement as an integral part of the net consideration agreed for
the use of the leased asset. Contingent rentals are recognised as

expenses in the accounting period in which they are incurred.

Cash equivalents

For the purpose of cash flow statement, cash equivalents
represent short-term highly liquid investments which are readily
convertible into known amounts of cash and which are subject

to an insignificant risk of change in value.

Related parties

Parties are considered to be related if one party has the ability,
directly or indirectly, to control the other party or exercise
significant influence over the other party in making financial and
operating decisions. Parties are also considered to be related if
they are subject to common control or common significant

influence.

Segment reporting

In accordance with the Group's internal financial reporting the
Group has chosen business segments as the primary reporting
format and geographical segments as the secondary reporting
format.

Segment assets primarily consist of property, plant and
equipment, inventories, receivables and operating cash. Segment
liabilities comprise operating liabilities. Capital expenditure
comprises additions to property, plant and equipment and

construction in progress.

Unallocated liabilities comprise mainly of corporate liabilities,
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3. Principal Accounting Policies (Continued)

(s) Employee benefits

Defined contribution plans

The obligations for contributions to defined contribution
retirement scheme are recognised as an expense in the income
statement as incurred and are reduced by contributions
forfeited by those employees who leave the scheme prior to
vesting fully in the contributions. The assets of the scheme are
held separately from those of the Group in an independently
administered fund.

Defined benefit plans

The defined benefit plans are generally funded by payments
from employees and the Group taking into account of the
recommendations of the independent qualified actuaries using
the projected unit credit method. The Group's obligation in
respect of defined benefit plans is calculated separately for each
plan by estimating the amount of future benefit that employees
have earned in return for their services in the current and prior
periods, which is discounted to the present value and reduced

by the fair value of any plan assets.

Actuarial gains and losses which exceed 0% of the greater of
the present value of the Group’s defined obligations and the fair
value of plan assets, are amortised over the expected average
remaining working lives of the participating employees. Past
service cost is recognised immediately to the extent that the
benefits are already vested and otherwise is amortised on a
straight-line basis over the average period until the benefits

become vested.
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3. Principal Accounting Policies (Continued)

(s) Employee benefits {continued)

The amount recognised in the balance sheet represents the
present value of the defined benefit obligation as adjusted for
unrecognised actuarial gains and losses and unrecognised past
service cost, and reduced by the fair value of plen assets. Any
asset resulting from this calculation is limited to the net total of
any cumulative unrecongised net actuarial losses and past
service costs, plus the present value of any future refunds from

the plan or reductions in future contributions to the plan.

Government grants

Government grants represent incentive grants from the relevant
PRC authorities in respect of the running of business by the
Group in certain development zones and to encourage the
furtherance of such business. Government grants are recognised
at their fair values when there is reasonable assurance that the
grants will be received and all attached conditions will be

complied with,

Where the grant relates to an asset, the fair value is credited to
a deferred income and is released to the consolidated income
statement over the expected useful life of the relevant asset by
equal annual instalments. Government grants other than those
related to assets are recognised as other income in the
consclidated income statement to match the related costs on a

systematic basis.
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4, Turnover and Revenue

The principal activity of the Company is investment holding. The
principal activities of the subsidiaries are set out in note 32 to the

financial statements,

The Group's turnover represents sale of goods at invoiced value to

customers, net of returns, discounts and Value Added Tax.

Turnover and revenue recognised by category are as follows:

2004 2003
FE FE£T
us$’000 Us§'000
B Turnover

HEES Sale of goods 1,466,889 | 1,260,691

Hiys Other revenue
FEWA Interest income 1,908 1,597
@ Total revenue 1,468,797 | 1262288

5. KALgW A

Hit B ABRBRERNLENBRARHD
Bz W B272,955,000F 7« FA
AEEIA35989100E T REBELE
49.9% R BEXRETHEHAREKRRN
eHRFEIBEEHRAGH ([FERD
& # B) Al Beverage Holding Co. Ltd. °
AN AEEBAG,999,000F TAELE
4999% M EXERETTHER -

5. Other Net Income

Included in other net income for the year is a gain on disposal of
partial interests in subsidiaries amounted to US$272,955,000.
During the year, the Group has disposed the 49.99% interest in
beverage business to Al Beverage Holding Co. Ltd, a joint venture
company of Asahi Breweries, Ltd. and ltochu Corporation
(“ltochu™), for US$359,891,000 and the 49.99% interest in logistics
business to Itochu for US$9,999,000.
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6. Segment Information
The Group is organised along four major business segments:

Instant noodles

Beverages

Bakery

Company and other supporting businesses

The Group operates mainly in the PRC. Turnover and contribution to
the Group's profit are mainly from the PRC. No geographical analysis
is presented as less than 0% of the Group's turnover and less than
10% of the consolidated trading results of the Group are attributable
to markets outside the PRC.

Certain comparative figures for segment information have been
restated and reclassified to conform with current year’s presentation,
In the opinion of the Company's directors, such reclassifications
provide a more appropriate presentation of the Group's business

segment.
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6. wEWEM @ 6. Segment Information (Continued)
e3Pl ki Business segment analysis
RERE
FEHE Inter-
Instant K& 4 Hft  segment e
noodles Beverages Bakery Others elimination Group
2004 2004 2004 2004 2004 2004
TET TEL FEr TEI T£7 FET
Us§000 Us$000 Us$'000 US§000 Us§:000 Us§000
EXH Turnover
HRE P A Revenue from external customers 849,932 479,398 83833 53726 — 1466889
AEEZBA Inter-segment revenue 3 740 152 56,430 (57,445) —
DEEEE Segment turnover 849,955 480,138 84,085 (10,156 (57445)  1466,889
DEHER Segment results 30715 18015 (15,485) 11846 (6081 39,010
HEMBRAREG  Ganon disposal of partial
‘a2 s interests in subsidiaries 272,955
BHRER Finance costs (14,878)
EREE LRIER  Share of losses of associates — — — (698) (698)
MBI ARF Profit before taxation 296,389
HIE Taxation (8.576)
BREE-R Profit from ordinary
EBHR activities after taxation 287813
DR REER Minority interests (1,384)
BR 3R B 5 R Net profit attributable to
shareholders 186,429
BE Assets
DHEE Segment assets 660,123 472,531 89,750 895,530 (775,096) 1342838
BENTER Interest in associates — — — 53,154 53,154
AOREE Unallocated assets 6,197
EERE Total assets 1,402,189
=R Liabilities
SHEE Segment liabilities 248,386 298,686 46,403 126,669 (320.276) 399,868
KA EE Unallocated liabilities 16,915
BEEH Total liabilities 516,783
He&EH Other information
EFREFMX Capital expenditure 69,784 53567 2,484 10,090 135925
nE Depreciation 41,443 32,199 10,454 5490 89,586
mE - BER Impairment loss on property,
AR plant and equipment — — 10,000 — 10,000
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6. EER @) 6. Segment Information (Continued)
ERoBaN (E) Business segment analysis
R o
HERE Inter-
Instant RE et Hff  segment g4
noodles Beverages Bakery Others elimination Group
2003 2003 2003 2003 2003 2003
TET TET T£T TET TET T#£7
Us§'000 Us§000 US§000 Us§000 Us§000 Us§:000
EXE Turnover
BEREPIRA Revenue from external customers 783,441 363,753 72573 40924 — 1260691
DEPE 2 WA Inter-segment revenue 93 — 307 51295 (51,695) —
SHEER Segment turnover 783534 363753 72,880 92219 (51,695)  1260,691
SEEE Segment results 56328 10587 (6261 2,683 (2.894) 60,423
FEER Finance costs (20,757)
FEIGEE & DA Share of (losses) profits of
(1) A associates (38) - - 4677 4639
B Bt A 28§ Profit before taxation 44305
R Taxation (7.868)
BREZ-R Profit from ordinary activities
ERER after taxation 36,437
DB RS Minority interests (621
RREGGRR Net profit attributable to
shareholders 35816
BE Assets
NHEE Segment assets 706,494 460,961 107,075 725,268 (755315) 1,244,483
BENFER Interest in associates - — - 39814 39814
AOEEE Unallocated assets 5830
BELE Total assets 1,290,127
B Liabilities
DEHBE Segment liabilities 307,665 302267 48571 96,559 (254,579) 500,483
AOREE Unaliocated liabilities 201,523
BEAE Total liabilities 712,006
RitEH Other information
FRETHT Capital expenditure 94590 131,562 3012 4243 233407
e Depreciation 38230 24,386 9,197 4525 76,338
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7. BB HE A 7. Profit before Taxation
2004 2003
FET FET
Us$°000 Us$'000
BB A TFEE % This is stated after charging (crediting):
MBERA Finance costs
MExi Interest expenses:
BERAEANTHEE Bank and other loans wholly
ROIREWER repayable within five years 14,878 20,757
HigE B Other items
BIRK: Staff costs:
- ET Salaries and wages 101,633 99,293
BRRERA Pension costs:
REHNE & defined contribution plans 8,098 7,386
RERAGTE defined benefit plans 1,149 743
REMH S Auditors’ remuneration 625 532
EEFEXR Cost of inventories 1,062,250 909,365
wE Depreciation 89,586 76,338 L
HENE BERREIER Loss on disposal of property, 4
plant and equipment 4,891 483 g
Mg BERRBBERESS Impairment loss on property, Q\
plant and equipment 10,000 — 3
LEROREBRENHK Minimum lease payments in respect )%
of operating lease charges %
for premises 7,589 6,080 §
HE-EBERABNER 2 RS Gain on disposal of parital g
interest of an associate (2,529) — =
RIELE-BRERA NS Gain on deemed disposal
of an associate (2,419) —
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8. Directors’ and Senior Management’s Emoluments

Directors' emoluments disclosed pursuant to section 161 of the

Hong Kong Companies Ordinance are as follows:

2004 2003
FET FET
uss$’000 US$'000
BITEE Executive directors:
ok Fees 280 280
FehEmMe Salaries and other emoluments 413 369
AL Discretionary bonuses 118 56
BUFHTES: Independent non-executive directors:
we Fees 17 100
Hupie Other emoluments 36 20
964 825
E=Mac@nmT The emoluments were paid to the directors as follows:
EEAY
HeER Emoluments band Number of directors
2004 2003
0ZF129,058% 71 Nil 1o US$129,058
(0%1,000,000% 7 (Nil to HKS$1,000,000) 8 7
129,059% L £193,586E 7T US$ 129,059 to USH193,586
(1,000,001% 1,500,000 7T.) (HK$ 1,000,001 to HK$!,500,000) — —
193,687X T 258,114 T US$193,587 to US$258,1 14
{1,500,001%2,000,000% 7T) (HK$1,500,001 to HK$2,000,000) —_— —
258,115F T £322,643% 7T US$258,115 to US$322,643
(2,000,001 7T E 2,500,000 7T) (HK$2,000,001 to HK$2,500,000) — —
322,644% L E387,173F T US$322,644 to US$387,173
(2,500,001 7¢ £3,000,000% 7T) (HK$2,500,001 to HK$3,000,000) -—
387,174 L2461 729F T US$387,174 to US$451,729
(3,000,0017% 7T £3,500,000% 7T) (HK$3,000,001 to HK$3,500,000) | —
FREZHAE Total number of directors
during the year 9 8
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(Continued)

No directors have waived emoluments in respect of the years ended

31 December 2004 and 2003,

The five individuals whose emoluments were the highest in the
Group for the year include one director (2003: one) whose
emoluments are reflected in the analysis presented above. Details of

e s

m e .
O Gl N S W e W

L n e e, oy iy

. Directors’ and Senior Management’s Emoluments

ZBeHBENT the emoluments of the remaining four individuals (2003: four) are as
follows:

2004 2003
FET FET
Us$’000 Us§'000
HFeRhEME#MSE Salaries and other emoluments 623 533
4T Discretionary bonuses 242 150
865 683

BEEMe2AENNT

The emoluments were paid to individuals as follows:

EEAR

B & 4 5l Emoluments band Number of individuals
2004 2003
0E129,058% & Nil to US$129,058

(0Z 1,000,000 7T) (Nil to HK$1,000,000) - —

129,059% L E193,586% 7T US$129,059 to US$193,586
(1,000,001 ;L 2 1,500,000/ 7T) (HK$ 1,000,001 to HK$1,500,000) —_ 4

193,587 L E258,114% 1 US$193,587 to US$258,1 14
(1,500,001 7% 7T £ 2,000,000% i) (HK$ 1,500,001 to HK$2,000,000) 4 —
4 4

e/
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9. HIE 9. Taxation
2004 2003
FET FET
US$’000 Us$'000
EEEHE Current tax
REMEH PRC income tax 8,601 7 864
FEEHE Deferred taxation
EEREEZERER Origination and reversal of
temporary differences (25) 4
8,576 7,868
HeRSLTHARE 2 RABKER The Cayman Islands levies no tax on the income of the Group.
ARAEEFAEEREYERRD SR No provision for Hong Kong Profits Tax has been made as there was
o ARt EELEERFGSHES - no assessable profit in Hong Kong for the vear.
FENBLARYEAZIERRTENE Subsidiaries in the PRC are subject to tax laws applicable to foreign
PEOBERAR  AEEENEER investment enterprises in the PRC and are fully exempt from PRC
BOREELEQEIEENMERIE enterprise income tax of |5% for two years starting from the first
BHRESE TRERFEZARL2A profit-making year followed by a 50% reduction for the next three
THBECEMER % REER=F years, commencing from the first profitable year after offsetting all
EBRERYESR - unexpired tax losses carried forward from the previous years.
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9. BLIH 4 9. Taxation (Continued)
AEBZHERNBARNKERERT The taxation on the Group's profit before taxation differs from
NRVERMEE) BARATEN 2 BRHT theoretical amount that would arise using the tax rates prevailing in
BEZERR the countries in which the subsidiaries operate as follows:
2004 2003
FER FTET
Us$°000 Us§'000
WA —REBRA Profit from ordinary activities
before taxation 296,389 44305
FEBRESHEI5%HE Income tax at applicable tax rate
(Z2F=F : 15%) of 15% (2003: 15%) 44,458 6,646
THEMB A X Non-deductible expenses 6,909 5,792
EZRWEA Tax exempt revenue (45,530) (3,547)
RERREER Unrecognised tax losses 4,856 5,199
ABRBEL RERREBRE Utilisation of previously
unrecognised tax losses (1,667) (1,059) H@*
BB R Tax holiday (2,687) (4,899) S
RRTEE Lt B A Under provision in prior years 1,662 144 il
Efh Others 575 (408)
REFHE Tax expenses for the year 8,576 7,868

007 LHOTY IVANNY 86 b id 5 %
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BREGHEAEFBIEERNALRER
BRI 7 H 273,161,000 L (- EZT =
F . §51822,933,000% ) - LIEHEFE
RARRIZEERELEE -

THRERERQTEREN AW

10. Net Profit Attributable to Shareholders

BE_TTNE+ZAZ+-BLEE
For the year ended 31 December 2004

The consolidated net profit attributable to shareholcers includes a
profit of US$273,161,000 (2003: loss of US$22,933,000) which has

been dealt with in the financial statements of the Company.

Reconciliation of the above amount to the Company’s profit for the

T year:
2004 2003
FET, TE=x
Uss$’000 [  US$000
ERFRAAIREENRENRE Amount of consolidated net
FEiniR S mF (BE) profit (loss) attributable to
shareholders dealt with in the
Company's financial statements 273,161 (22,933)
F-BBEREAMZEERERT Dividends from subsidiaries and
AERE  TERFRABHERRE associates attributable to the profits
of the previous financial years,
approved and paid during the year 38,530 75503
AREREER 2 HF (F:E27(b) Company’s profit for the year
(note 27(b)) 311,691 52,570
11K B 11. Dividends
(@) AFEEBRBZRE (a) Dividend attributable to the year:
2004 2003
FET FET
Us$’000 Us$'000
REOBRBRZRERE Final dividend proposed after
1. 14F b the balance sheet date of
(ZBE=F : 81 13%4M) USH. 14 cents
{(2003: USI.13 cents) per share 63,712 63,152
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Dividends (Continued)

(b) Dividend attributable to previous financial year, approved and
paid during the year:

2004 2003
FET FET
Us$’000 US$'000
Final dividend in respect of 2003
of USI13 cents
(2002: USQ.93 cents) per share 63,152 51,975

RZETRFNAZ+ BMEE B
ERBRERBBREERI14EM - 1
BEERENAERBRTTIRARMR
S EBRBRRIEEE_TTRET
ZRAZT-BEEZRE AR -

12,5 B

BRAFNDREAFERERGEF
286,429,000 T ( Z B E = £
35,816,000 ) RAFEERITL AR
2 0 P 1A% 85,588,705,360( = F 2
=% 1 5588,705,360) 5t & -

BMAALRITARESZARBERE
LRGN THE  BETE2HNZME
EZoBREERF -

12.

At a meeting held on 26 April 2005, the directors recommended the
payment of a final dividend of USI.14 cents per ordinary share for
the vear ended 31 December 2004, This proposed dividend is not
reflected as a dividend payable in the balance sheet, but will be
reflected as an appropriation of retained earnings for the year ending
31 December 2005.

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:
US$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.
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13. Property, Plant and Equipment

TER Group
IRTEZEFR
mELBERE LR
Buildingsand ~ MERRE  Electrical
medium term Machinery  appliances RERE BEIE
land use rights and and Miscellaneous Construction &t
inthe PRC  equipment  equipment  equipment  in progress Total
FET FEL FET TEL TET FEL
US§000 US§000 Us§000 US§000 Us§000 Us§000
RE Cost
REL] At beginning of year 386567 888,251 17826 29,089 13416 1,335,149
NE Additions 808! 38,331 1971 5420 82,122 135925
K R Transfer upon completion 8324 59,634 73 564 (68,595) -
HE Disposals (1.107) (26559) (745) (1315) (951) (30673)
HEER At balance sheet date 401,865 959,661 19,125 33,758 25,992 1,440,401
REtHE Accumulated depreciation
RE At beginning of year 79003 324,082 9,884 12430 - 4253%9
FRFE Charge for the year 13593 88,616 2,000 5377 — 89,586
BEEE Impairment loss - 10,000 - - — 10,000
HEBHE  Himinsted on dsposals (308) (15223) (622) (976) - (17.129)
REHER At balance sheet date 92,288 387,475 11,262 16,831 - 507,856
REFE Net book value
REEH At balance sheet date 309,577 572,186 1,863 16,927 25,992 932,545
RE1] At beginning of year 307,564 564,169 7942 16,659 13,416 909,750

RZZEEMFE+_A=+—HEBEFE
B H2052000F T (= F :
66,487,000% ) 2 W% - BBERERED
TER ERTFEEEEZERR -

FRN AEEBRBAZAEXHAR
10,000,000 L (=BT =F : &) I
CAREGARSERCEMELER
Aol HEXHEIBRERTRERTH
REERANTHEECMERE TR
BORBRREREER - JREEHE
REBEBZENG -

Property, plant and equipment with aggregate net book value of
US$2,052,000 (2003: US$66,487,000) at 31 December 2004 were
pledged as securities for the Group's credit facilities.

During the year, the Group recognised impairment charges totalling
US$10,000,000 (2003: Nil) in the line item “other operating
expenses” in the consolidated income statement. These impairments
primarily related to the write-downs of certain manufacturing plants
and machineries for production of Rice Crackers due to the
unfavourable market condition and abrupt market shifts occur. The

recoverable amount was based on the net selling price.
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13. Property, Plant and Equipment (Continued)

EaF Company
BERRE BERE
Machinery and Miscellaneous &t
equipment equipment Total
FET FET FET
Us$000 Us$000 Us$000
RE Cost
RENREER At beginning of year ,120 40 [,160
hE Additions 78 7 85
& Disposals (204) — (204)
REHER At balance sheet date 994 47 1,041
Ll Accumulated depreciation
RE At beginning of year 129 13 142
ERFE Charge for the year 142 148
T E R Eliminated on disposals (30) — (30) B
K
REHE At balance sheet date 241 19 260 o
G
=
BERE Net book value _4;
REER At balance sheet date 753 28 781 #
>
z
RED At beginning of year 991 27 1018 é
b
2
14.MBAT R 14. Interest in Subsidiaries %
[}
ADE 2
Company
2004 2003
FET FET
Us$’000 Us$000
EETRDG REE Unlisted shares, at cost 445,448 497748
REEE Impairment loss (2,000) (2,000)
443,448 495,748
EAH B 2 5 5 E Due from subsidiaries 438,215 124,437
BHAMBRTRE Due to subsidiaries (63,564) (48,013)
818,099 572,172
N




BE_ZRNF+-AZ+-HLERE
For the year ended 31 December 2004

'-\* o 4 r':

14. B AT HER =

B (EMMBLIREOREERR
EEREABETERS -

14, Interest in Subsidiaries (Continued)

The amounts due from (to) subsidiaries are unsecured, interest-free

and have no fixed repayment terms.

EZAREEAFERAFERBABA
AGHEERECEERNNTENE

Particulars of the Company's principal subsidiaries, which in the

opinion of the directors principally affect the results for the year or

BREREBIEARAE IR A F) TINGYI (CAYMAN ISLANDS) HOLDING CORP

RNEIDFEAREMFE32 o - 5L formed a substantial portion of the net assets, are set out in note 32
HMBRARZFESEEEARENT to the financial statements. To give details of other subsidiaries would,
e in the opinion of the directors, result in particulars of excessive
length.
IS.HELAFEER 15. Interest in Associates
= b N
Group Company
2004 2003 2004 2003
FERT FET FET TET
Us$’000 Us$000 Us$000 UsS$'000
Emln - BRE Listed shares, at cost _ — 15,969 18,947
FEMBRG  WEME  Unlisted shares, at cost _ — 26,373 26,373
REEEEE Share of net assets 55,638 55,954 —_ —
55,638 55,954 42,342 45,320
REEE Impairment loss —_ — (2,486) (2/486)
55,638 55,954 39,856 42,834
EUEE AT Due from associates 32,367 16,349 15,028 14,224
JER B & DA FoR Due to associates (34,851) (32.489) - —
53,154 39814 54,884 57,058
REZEETRG Market value of listed shares
ZH{E at balance sheet date 34,962 28,582 24,077 20,638
WM BELAFELEEER The amounts due from (to) associates are unsecured, interest-free

%g PRBEBERERB(ZFT=F K
HERFFERREELERF

T~

B8%E  HEXAFATIHFE) -

(2003: interest charged at 8% of principal outstanding per annum in
one of the associates) and have no fixed repayment terms.
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Name

K2RBIERR
BERAR([HR2])

Wei Chuan Foods
Corporation Limited
("Wei Chuan")*

BE(FRES)ER
BR A

Tingzheng (Cayman Islands)
Helding Corp.

B (HEE)1ER
AR QA

Tinghao (Cayman Islands)
Holding Corp *

BHRERBEEEN LTI
BlERRLEMZAR -

*ORBERRUFLESR e SEEHE *

EBFAER

6. EECEES

REEAFERERRENEN
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FREBER
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15. Interest in Associates (Continued)

WG b i

N AR TS AN Lty
fed E EAUAN IR

Particulars of the Group's principal associates at the balance sheet

date, which in the opinion of the directors principally affect the

results for the year or formed a substantial portion of the net assets,

are as follows:

BT
BB
Place of
incorporation/
operation

L
=S

Taiwan

Meie,/
hE

Cayman lslands/
PRC

REESs/
&

Cayman Islands/
PRC

company listed outside Hong Kong.

RTR®BS
T E AR

Particulars of class of

issued shares/
registered capital

506,062,900 if fi%

SR K0T
506,062,900 ordinary
shares of NT$10 each

34,000,000% i fx

BRI1ET
34,000,000 ordinary
shares of US$| each

31,000,000% @ %

BR1%ET
31,000,000 ordinary
shares of US$ 1 each

FE 15 1R 4 o 41
Proportion of
ownership
interest

17.82%

17.82%

40.80%

40.80%

40.32%

40.32%

16. Interest in a Joint Venture

ER-AEBBAAL=ZATELEE
BRLOBAZATER]) 250%HKE -

SATEEIZETERALERBE

AEERERG - ARZATFEEZE

BERZRAALFAER  FANAKRERES
RERNERZRBAEREA -

amount of post-acquisition results involved.

TBEH
Principal
activity

HERHE
Ba Rk es
Manufacture
and sale of food

and beverages

BLERHE
BEHKHE

Manufacture and
sale of packaging

materials

RENEERHR

Manufacture
and sale of
edible oil

All the associates are unlisted corporate entity, except for Wei Chuan, a

These associates are not audited by Moores Rowland Mazars.

During the year, the Group acquired a 50% equity interest in Third
Prince (Santazi) Company Limited Hebei ("The Third Prince Group")
which is engaged in the manufacture and sales of instant noodles and
seasoning flavours in the PRC. The Group has not equity accounted

for the results of The Third Prince Group in view of the immaterial

POOT YOI WNNNY B L7
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7. EMERSGEE 17. Other Non-Current Financial Assets
zEH PN
Group Company
2004 2003 2004 2003

FERT FET FERT FETL
Us$000 Us$'000 Us$*000 Us$'000

RERS Investment securities
FETBHFRE Unlisted equity investment,
RRE at cost 33,167 2,619 2,505 2,014
8. MEEE 18.Current Financial Assets
N
Company
2003 2004 2003
FET FET FET
Uss$’000 Us$000 Uss$’000 Us§000
Hipgsy Other investments
NI At fair value:
3EFTEERE Equity investments, unlisted 16,411 1,060 5,108 626
RES FiELEg  Equity investments listed i
in Hong Kong 55 82 55 | 82
16,466 [142 5,163 708
REZR S Market value of listed
BHIE Y TE equity investments
at balance sheet date 55 82 55 82
19.28 19. Inventories
EEHE PN
Group Company
2004 2003 2004 2003
FERT TET FERT TET
Us$’000 US$'000 Us$’000 Us$'000
B Raw materials 64,798 56,503 87 371
EER Work in progress 4,549 7957 4 —
BR S Finished goods 27,243 35231 26 I
ﬁ%} 96,590 99,691 17 382
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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:
rRE b /N
Group Company
2004 2003 2004 2003
FET FET FET FET
uss$’000 UsS$:000 Uss$’000 Us$'000
0-90X 0 - 90 days 60,717 54,076 4 |
90K L Over 90 days 10,782 8,039 — —
71,499 62,115 4
21 RIT K 21. Pledged Bank Deposits
FEAN13M¥00FET (R F - Bank deposits of US$1,394,000 (2003: US$1,793,000) have been
1,793,000% L) RTFHREFER - & pledged as security for general banking facilities granted to the
AREARERTEERAZHB AR AR subsidiaries in the PRC.
TREZERR -
22, AT BR K 22. Trade Payables
BRERZBERIFTHNRAT ¢ The ageing analysis of trade payables as at the balance sheet date is
as follows:
rEE PN
Group Company
2004 2003 2004 2003
FET FET FER FET
Us$’000 US$000 Uss$’000 Us$000
0-90X 0 - 90 days 173,107 148,436 4318 5,645
90K A £ Over 90 days 15,291 19,704 463 715
188,398 168,140 4,781 6,360

a7 e mon e
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FEITE Notes o dhe Frandsl Seremenss
B.HEEE 23. Interest-Bearing Borrowings
= ¥ N
Group Company
2004 2003 2004 2003
FEx FET FET FETL
Us$’000 Us§'000 Us$’000 US§000
ARDFABE Bank loans wholly repayable

BEZRITER within five years:
BHEE Secured 1,208 21,866 - —
EIER Unsecured 108,979 322,904 1,000 4,000
AR ES Convertible bonds 90,000 50,000 90,000 50,000
200,187 434770 91,000 94,000

EHEEZNHEM  Portion classified as
current liabilities (186,606))  (164974) | (90,000) (4,000)
JEENER ER 1 Non-current portion 13,581 269.796 1,000 90,000

BREEZHHEBENMT

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

F5HE b N
Group Company
2004 2003 2004 2003
FET FET FET FET
Uss’ooo Us§'000 uss’oo0 Us§'000
RITE Bank loans:
—£RQ Within one year 96,606 164,974 —_ 4,000
E-F In the second year 13,581 134,924 - —
E=-FEERF In the third to fifth years,
(BEERME) inclusive — 44872 1,000 —
110,187 344770 1,000 4,000
EmER Other loans:
—F R Within one year 90,000 — 90,000 —
BEF In the second year - 90,000 - 90,000
90,000 90,000 90,000 90,000
200,187 434770 91,000 94,000
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BARGE

AEREBAMETEREZNATASE
HRFARNREERGE - BULTE
EFEARLSHEREEFARZE
FEDLERRRK - FTEERIT L
FANEKI  THEEXNEIERRK
BREERZEN -

TEENTRABEAEEERHATREAN
AEl - WEAKRSEMEZTERMERR
BEHRSERAEANTHFEERE
BeoUABENEREBERREBELRBE
MEBEHECRERERRNERAE
gESRR([EM)) 2 2BMER - &
HeREFEERBUN-_ZTZTOF+
TRAZtT-BEUEHENENRARE
1T e

%% = NOtes (o e Fmanla,
BEEEE @ 23. Interest-Bearing Borrowings (Continued)
ARARZZEE-_FAEREEENA The Company issued US$90 million convertible bonds in june 2002
#£90,000,000% T (R=ZEHE A E at par which are due for redemption in June 2005.The bonds bear
B)ZFHBaRES - BHIRFEI.5% interest at a rate of 3.5% per annum payable semi-annually in arrears
EME  B¥FLAREFXAEMER on 4 June and 4 December each year. The bonds are listed on the
TZANBBMRINANE - BHERER Luxembourg Stock Exchange. The bonds carry a right to convert
BESXBA LM - EHFMAER 7] into fully paid shares of the Company at a conversion price of
mBREER258758 L (A FHE) & HK$2.5875 per share (subject to adjustment) at any time from and
TEE_ELATHERE_ZTRF including 14 July 2002 up to and including 21 May 2005. If the bonds
EAZ+-BL(BEZEENIBERE are not previously redeemed, purchased and cancelied or converted,
BAEBLAZHERZRM - HEFK I the bonds will be redeemed on 4 June 2005 at | |1.036% of their
BRITAWER  BERTERRR principal amount plus accrued interest, Provision for the premium on
BN -_ZETRFEAMAREAGEL redemption has been made in the financial statements and included
111.036% 2R E < FISBE - B & in other payables so as to provide a constant periodic rate of charge
BoeanEaEERER  UUET to the income statement over the term of the bonds.
EEEGHFHAARBRBERT -
BIBMNER 24. Employee Benefit Obligations

Pension schemes

The Group has participated in defined contribution plans organised
by the relevant local government authorities in the PRC for all PRC
employees whereby the Group was required to make monthly
contributions to these plans at certain percentage of the relevant
portion of the payroll of these employees to the pension scheme to
fund the benefits. The Group has no obligation for the payment of
retirement and other post-retirement benefits for the PRC

employees other than the monthly contributions described above.

The Group has defined benefit plans for all Taiwan employees.
Pension cbligation is provided based on the length of service and
average monthly salary for the final six months of employment. The
contributions made by the Group during the year were calculated
based on advice from Messrs. Watson Wyatt, Taiwan Branch
("Watson Wyatt"), independent actuaries and consultants. The latest
actuarial valuation was performed by Watson Wyatt as at 3|
December 2004 using the projected unit credit method.

=
)
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24, BTEAMNELZ @ 24. Employee Benefit Obligations (Continued)

8
L

BERT ARG IR A B TINGYI (CAYMAN ISLANDS) HOLDING CORP

FEBRERQT
Group and Company
2004 2003
FET FET
Uss’000 Us$'000
ERREETHRE Present value of unfunded obligations 4,887 3,808
2004 2003
FERT FET
Us$’000 US$000
RIREERBERPRE Movement in the defined
BREAENE benefit obligations recognised
in the balance sheets:
REL] At beginning of year 3,808 3,065
REFRX Net expense for the year 1,149 743
T At B8R Contributions paid (70) —
REER At balance sheet date 4,887 3,808
FEE
Group
2004 2003
FET FET
Us$’000 Us$'000
RESRPNCERFARSE Total amount of expense
recognised in the consolidated
income statement:
BRRBERE Current service cost 1,009 636
MEBEA Interest cost 138 107
FREBRXER Net actuarial fosses recognised 2 —
FHXEBER Net expense included in
AEFITHER administrative expenses for the year 1,149 743
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2. B THEMNEM ) 24.Employee Benefit Obligations (Continued)
ABNERZERER The principal assumptions used for accounting purposes were:
ZEERFLT
Group and Company
2004 2003
% %
e Discount rate 3.25 3.50
bk P ] Expected rate of salary increases 3.00 2.00
25 R EBLE 25. Deferred Taxation
BLHAEER (BB 2BR Recognised deferred tax assets (liabilities)
2004
Assets  Liabilities Assets Liabilities
FET FERT FET FET
Us$’000 Us$’000 Uss$000 Us§'000 8l
MRBEHE Accelerated depreciation g
allowance - (9,420) — (7,687) -
HERETE Decelerated depreciation E
allowance 3,128 —_ 3416 — ;}g
BERR Impairment losses 2,594 - 955 — >
i Provisions 1,255 — 1114 — 2
RBEE Tax losses 1,356 - 324 — z
B Others 4,028 (2,920) 2512 (1,638) 5
X
—{
EBEWREEE(BME)  Deferred tax assets (liabilities) 12,361 (12,340) 9,321 (9,325) %
EEMEEE(RBE)  Offset deferred tax
R assets (liabilities) (6,164) 6,164 (3491 3,491
EHEZE(BR) Net tax assets (liabilities) 6,197 (6,176) 5830 (5.834)
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25. R IERIE () 25. Deferred Taxation (Continued)
FEEUABRELCRBEERNEE The Group has not recognisec deferred tax assets in respect of tax
B8 /65755000 L (ZE5=F ¢ losses of US$65,755,000 (2003: US$36,712,000). The tax losses will
36,712,000% L) - RERAHRBEIED - expire if they are not utilised to set off against the income in the
MEEEZHUREESEND U LRB next five years under the current tax legislation.
BEERRRLFEERD -
26, BT B K 26. Issued Capital
2004 2003
RGEE FET RUOEA FET
No. of shares US$’000  No. of shares Us$000
AT Authorised:
HHR0.005% T Ordinary shares of
Z2EBR US$0.005 each 7,000,000,000 35,000 7,000,000,000 35,000
i BETRAR lssued and fully paid:
@ <[ FHR0.005% T Ordinary shares of
ZEBR US$0.005 each 5,588,705,360 27,943 5,588,705,360 27,943

B A R B TINGY! (CAYMAN ISLANDS) HOLDING CORP
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#14,078,000% 7T) ©

US$1,344,000 (2003 profits of US$4,078,000) accumulated by
associates of the Group.
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27. 27.Reserves
a) AEH (2) Group
i) MERE ]
BEERE % EERE
Capitll BBHE  Exchange -BEE  EXBHE  Propery REXH
redemption Share translation ~ General Capital revaluation  Retained Bg
reserve  premium reserve reserve reserve reserve profits Total
(T TEr FEr TEn FEn TEr TErn TEx
US§000  US§000  US§000  US$000  US§000  US§000  US$000  US§00
WZg2=%¥-5-H At | January 2003 b 332478 468 57163 08 — 168352 33%4H
BAER Exchange translation difference  — - 9 - - - - 9
SRE-REE Transfer to general reserve. — - - 9791 - - 879 -
ZREZEER Proft for 2003 - - - - - —  B8IE 3816
BH-TE-EAERE M idldidendpid  — - - - - — I I
RIZ2=F+-3=1-8 At3l December 2003 % 12478 760 86,960 308 — 143,002 543,544
HE Representing:
CERZERERERE 2003 final dividend proposed 83152
35 Reserves 480,392
543,544
RZEERE-F-H At | January 2004 ¥ 33478 760 66940 308 - (43002 543544
EXZE Exchange transfation difference  — - 144 — - - - |44
BRE-RER Transfer to general resere. — - - 6719 - - (679 —
EEBELNT Share of reserve movement
JHEEY of an associate — - - - - 353 - 3,535
ZETMEET Profit for 2004 — — — — — — 2664 284D
BH-Z2ERERE O ddvdendpid  — - - - - Y R SN
RZBEMETZFE=+-0  At3! December 2004 36 331478 904 13,619 308 3,535 359,560 770,500
ELE Representing:
“IERERERIRE 2004 final dwidend proposed 83712
£l Reserves 706,788
170,500
AEBZRBENERAZEHRELRT The retained profits of the Group include losses of

o

0
o
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27.Reserves (Continued)

— " —

BEANEIRER AR 2 F) TINGY! (CAYMAN ISLANDS) HOLDING CORP

GER

BORE

BEBRRZ2ERAREEREHERT
EZRE -

NEREHRRESRE

SMERBERENERRBEZRIRES
DREALAERIERE -

R 10 LB 5 4

BOBEEBREDRENEEEZAFE
FEEENFHEARARG 2 B R

vl

—RHE

BETHEBREY  PENBLIAAS
—ETORERTEREN (RBREE
AR ERTENERS ZETHRE
MEN 10% 2 FRERE—RES - i
~RERBCHABEERTEMBLARE
A 260%8 - ZRFTBEAEEE
e -

DEREGRE

DEELHBEEERATIRIETR
% Q

Note:

Share premium

The application of the share premium account is governed by the

Companies Law of the Cayman Islands.

Exchange translation reserve and capital reserve

The exchange translation reserve and capital reserve have been set up
and are dealt with in accordance with the accounting policies adopted

for foreign currency translation.

Capital redemption reserve

Capital redemption reserve has been set up in accordance with the
provisions of the Companies Law of the Cayman Islands on repurchases

and cancellations of the Company's own shares.

General reserve

In accordance with the relevant PRC regulations, the PRC subsidiaries
are required to appropriate to the general reserve an amount not less
than 10% of the amount of profit after taxation (as reported in the
respective statutory financial statements of the PRC subsidiaries
prepared in accordance with PRC accounting regulations). If the
accumulated total of the general reserve reaches 50% of the registered
capital of the respective PRC subsidiaries, the enterprise will not be

required to make any further appropriation.

Property revaluation reserve

The property revaluation reserve is not distributable to shareholders

until they are realised.
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27. 48 @) 27. Reserves (Continued)
) AR (b) Company
o
RO EERE BERE
Capital BRHB#E Exchange REEF
redemption Share translation Retained Bt
reserve  premium reserve profits Total
TET FET FET FET FET
US$000 Us$000 US$'000 UsS$'000 UsS$'000
R-Z2E=%—H—H8 At January 2003 36 332,478 128 169,636 502,278
ERAEE Exchange translation
difference — — (325) — (325)
—ET=FHN Profit for 2003 — — — 52,570 52,570
EN_FE_F
K o 2002 final dividend paid - — — (51975 (51.979)
R-BB=F
+=-B=+-A8 At 31 December 2003 36 332,478 (197) 170,231 502,548
A Representing:
—EE=H% 2003 final dividend
BERERES proposed 63,152
fEE Reserves 439,396
502,548
R-ZZZEWF—-HA—H At January 2004 36 332,478 (197) 170,231 502,548
BELEZSR Exchange translation
difference — —_ (1,557) — (1,557)
ZEEDEEN Profit for 2004 — — — 311,691 311,691
BEN-ZZ=%F
KERE 2003 final dividend paid — — — (63,152) (63,152)
R-_EBRF
+ZA=+-8 At 31 December 2004 36 332,478 (1,754) 418,770 749,530
HeR Representing:
ZEENMF 2004 final dividend
Bk Rk S proposed 63712
FEHE Reserves 685818
749,530
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e

BRpEE

BREBR2ERREERNSEERE
ELHBE

ARERFEERREZEBRT  AQH
CEROEERNHASETRE  HEQH
RoRBEDERNBEEEEEEBF
BN BES - Bk - FRARARZT
EEF+-_RA=+-B2u 2 EEE
RT749,494000F T (ZFE=F -
502,512,000% 7T)

BEZZTTNET-B=+-BLFE
For the year ended 3| December 2004

27. Reserves (Continued)

Note:

Share premium

The application of the share premium account is governed by the

Companies Law of the Cayman Islands.

Share premium of the Company is distributable to sharsholders subject
to the provisions of the Company's Memorandum and Articles of
Association and provided that immediately following the distribution
the Company is able to pay its debts as they fall due in the ordinary
course of business. Accordingly, the Company's distributable reserves as
at 31 December 2004 amounted to US$749,494,000 (2003
US$502,512,000).
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B Notes to e Franas Saements
8 RMELEEREBH & 28. Cash Generated from Operations
2004 2003
FET FET
uss’ooo Us$'000
B AE A Profit before taxation 296,389 44305
FIZER Interest expenses 14,878 20757
8 M A Interest income (1,908) (1,597)
e Depreciation 89,586 76,338
HENE BBERRBZER Loss on disposal of property,
plant and equipment 4,891 483
NE BENBBRESS Impairment loss of property,
plant and equipment 10,000 —
HENBREFHER 2 W Gain on disposal of partial
interests in subsidiaries (272,955) —
FEiRBE DA BB CER) Share of losses (profits) of associates 698 (4,639)
HE-—FBERTBOHRE NS Gain on disposal of partial
interests in an associate (2,529) —_
RELE-—BHEQAR 2K Gain on deemed disposal of
an associate (2,419) —
BERFAFRMZ (BN RS Net advances (to) from associates (13,657) 7,104
RBREZERAEBA Net holding loss on current
financial assets 26 201
BREZED CGEN) Decrease (Increase) in inventories 3,101 (15719)
FE Y8R K 2 2 Increase in trade receivables (9,384) (19,199)
BNREREMEYTREZRD Decrease in prepayments
and other receivables 9,163 22,830
FE 7 4Rk 2 38 70 Increase in trade payables 20,258 26,550
HuENHEz ORD)Em (Decrease) Increase in other payables (13,605) 20,638
EFENFRIEAZ CRY) &M (Decrease) Increase in advance
payments from customers (2,303) 3,853
HEtensEEFEZEN Increase in other non-current payables 6,195 —
EIEMEME IR Increase in employee benefit
obligations 1,079 743
BEXRFERE Cash generated from operations 137,504 182,648

N
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29. R AR

29. Contingent Liabilities

&
L

FER AR A 81 TINGY! (CAYMAN ISLANDS) HOLDING CORP

iy
T

A (8 42

v N
Company
2004 2003
FET TET
Us$000 Us§000
RMBRRZ Guarantees for credit facilities
EERMHER granted to subsidiaries 53,701 250,000
30, K& 30. Commitments
(a) BAEE (a) Capital commitments
F& FDH
Group Company
2004 2003 2004 | 2003
FERT TET FET TET
Uss$’000 Us$'000 Uss$’000 Us$'000
EiT#4E ke Contracted but not
provided for 61,373 46,014 6,060 35,728
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30. Commitments (Continued)

(&) Commitments under operating leases

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

payable as follows:

2004 2003

FET FET

Us$’000 UsS$'000

—FR Within one year 3,551 2,022
RE-_FZELERER In the second to fifth years

(REEERE) inclusive 5,164 5,359

RENE Over five years 14,398 25,709

23,113 33,090

LREERNBEAFRENBE QT
HEETHE RE_+HF- LA
R RERERKELIHEENEH
AE AR TR REAEERNENE
EBEETHEEREMETET &
A HEBEEABEYTRERENE
SMEE (INE)MAE -

The above operating leases include a lease from the Group’s
associate of certain property for a period of 25 years. The lease
commitments above include only the related commitments for
future basic rentals and do not include commitments for
additional rental payable, if any, by reference to certain
consumer index, as it is not possible to determine in advance
the amount of such additional rental.
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31. Related Party 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.
2004 2003
FERT FET
Us$’000 Us$'000
Sales of goods to:
Associates 30,532 31,354
Purchases of goods from:
Companies under common
control by the directors
of the Company 12,627 6,174
A company in which a director
has beneficial interest 14,073 13,061
Associates 126,676 109,158
Processing charges by:
An associate 1,739 8,429

WEZRSTHASEREBEHEAL
REEZEZMABORANSETHEL
ERTERE -

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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32.EEWB A A

TEMBLARIMT

Name

AEERBEERERGQAER LA
Tianjin Tingyi International
Food Co., Ltd.

BNEZRRBRAF
Guangzhou Tingyi Food Co., Ltd.

MMNBER@mBR LA
Hangzhou Tingyi Food Co., Ltd.

REBEWMN TER®
BRQA]

Master Kong (Hangzhou)
Convenient Food Co, Ltd.

EERBERGERAR
Chongging Tingyi Food Co, Ltd. 7

EERERRERAF
(MEEBRaER
ERBRRAAE])

Shenyang Tingyi Food Co,, Ltd.
(Formerly "Shenyang Tingyi
International Food Co,, Ltd.")

RERZRmBRAF
Wuhan Tingyi Food Co, Ltd.®

BRBEEREERAF
Xian Tingyi Food Co,, Ltd 7

R o

Juf

- JLENS
Sdud

32. PRINCIPAL SUBSIDIARIES

Details of the principal subsidiaries are as follows:

gMmRL gmESR, FE {5
EXEME ERTREE B R Lt
Place of Registered Proportion of
incorporation / capital / issued ownership TEEER
operation share capital interest Principal activity
H US$66,000.000 100% HEREEHFEE
PRC Manufacture and sale
of instant noodles
e US$31,000,000 100% BERHEEFFER
PRC Manufacture and sale
of instant noodles
H US$39,000,000 100% HERFEEHEM
PRC Manufacture and sale
of instant noodles
H US$6,000,000 100% BRERKEESFEE
PRC Manufacture and sale
of instant noodles
h 1U$$22,000,000 100% HEREEARE
PRC Manufacture and sale
of instant noodles
H US$ 17,000,000 100% BERHEESEM
PRC Manufacture and sale
of instant noodles
T US$17,800,000 100% HERESHER
PRC Manufacture and sale
of instant noodles
mh US$17,000,000 100% HERHEEFFE
PRC Manufacture and sale

of instant noodles
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Name

EERARAERAH
Qingdao Tingyi Food Co., Ltd.#

CREERRmAR DA
Harbin Tingyi Food Co.,, Ltd.*

BREBERRELERAA
Fujian Tingyi Food Co., Ltd.#

MERRRMBER DA

EEEMERRRND
ERAR

ERERRRERAA
Master Kong (Kunming)
Convenient Food Co,, Ltd. *

FRENE (BE) TER M
BB AT

REEERRAERAR
Tianjin Tingyuan Food Co, Ltd.

. e . o —
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32. Principal Subsidiaries (Continued)

HMA, HmExRS FE {&
=E 3 ERITRE R Rt )
Place of Registered Proportion of
incorporation/ capital / issued ownership FEXK
operation share capital interest  Principal activity
a2 US$5,000,000 100% HERHEEHFE
PRC Manufacture and sale
of instant noodles
==z US$1 1,200,000/ 100% BERFEEFEA
PRC 1JS%$6,000,000 Manufacture and sale
of instant noodles
& US$4,500,000 100% BUEREEHFE
PRC Manufacture and sale
of instant noodies
h US$3,000,000 100% HERHEEFER
PRC Manufacture and sale
of instant noodles
=N 50,000,000 & A% 100% HERFEEFFEM
Taiwan FRNTS10 Manufacture and sale
50,000,000 ordinary of instant noodles
shares of NT$10 each/
NT$500,000,000
a2 US$3,000,000 100% HERHEEARFE
PRC Manufactura and sale
of instant noodles
F US$6,000,000/ 100% RERFEESFEE
PRC US$1,208,000 Manufacturing and
sale of instent noodles
= US$37,000,000/ 100% BUERHERHER
PRC US$30,940,000 Manufacture and sale

of bakery products
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.FEMB AT )

Name

BNEERRERAF
Guangzhou Tingyuan
Food Co, Ltd.

MNEERRBRAF
Hangzhou Tingyuan Food Co., Ltd.

MNZERRRAERLDA
Hangzhou Zhenbaozhu
Food & Package Co., Ltd.

REBEEERERLF
Tianjin Tingjin Food Co., Ltd.#

BNERRRERLQF
Guangzhou Tingjin Food Co, Ltd.#

REE (BN RRER QA
Master Kong (Guangzhou)
Beverage Co,, Ltd.*

MNTBRRRERADA
Hangzheou Tingjin Food Co,, Ltd.#

BREZERERAAY

RERZRAERAE
Wuhan Tingjin Food Co., Ltd.#

N
S

32. Principal Subsidiaries (Continued)

Rt AMESR
EEBH ERTRE
Place of Registered

incorporation /

operation

=
PRC

T E
PRC

TE
PRC

T &
PRC

" E
PRC

o
PRC

T E
PRC

T &
PRC

s E
PRC

capital / issued

share capital

US$22,000,000

US$17,000,000

US$1,400,000

US$22,340,000/
(US3$15,000,000

US$15,000,000

US$ 12,000,000/

US$1,800,000

US5$27,000,000

US$12,000,000

US$16,000,000

e 15
R B
Proportion of
ownership
interest

100%

100%

100%

50.01%

5001%

50.01%

50.01%

50.01%

50.019%

TEEH

Principal activity

HERHEERMER
Manufacture and sale

of bakery products

HERHERHER
Manufacture and sale
of bakery products

HERFEERR
Manufacture and sale

of candies

HEREERA
Manufacture and sale

of beverages

RERBERSD
Manufacture and sale

of beverages

HEREERA
Manufacture and sale

of beverages

HERHEERD
Manufacture and sale

of beverages

HERHEERR
Manufacture and sale

of beverages

HEREERD
Manufacture and sale

of beverages
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RNEEWEBELE @ 32. Principal Subsidiaries (Continued)
FMAE dAmER, 16
EE SR ERITRA A% R £ B
Place of Registered Proportion of
incorporation / capital / issued ownership TEXK
Name operation share capital interest Principal activity
Chongging Tingjin Food Co,, Ltd# US$10,000.000 5001% HREREERM
PRC Manufacture and sale
of beverages
EBREERRER QA i US$ 17,000,000 5001% HERBEERE
Shenyang Tingjin Food Co,, Ltd#  PRC Manufacture and sale
of beverages
Qingdao Tingjin Food Co., Lid# US$12,000,000 5001% BERMEESRH
PRC Manufacture and sale
of beverages
BREZERERAF th & ©US$12,500,000 5001% HERHERS
Fujian Tingjin Food Co, Ltd.# PRC Manufacture and sale
of beverages
KRABEERBROR* eall=) US$6,800,000/ 5001% HERBEERS
PRC US$5,540,000 Manufacturs and sale
of beverages
FEEERDERAA F US$5,000,000 5001% HEREERSD
PRC Manufacture and sale
of beverages
EREZERERAA # US$5,000,000 5001% HEMEEHNG
Kunming Tingjin Food Co, Ltd. *  PRC Manufacture and sale
of beverages
®"e2(RE)AREE B US$2,100,000 100% HEREHENERR
HIZER DA PRC Manufacture and sale
of milk products
MMNKE2RREER DA B US$ 12,600,000 100% BERHEERM
Hangzhou Wei-Quan PRC Manufacture and sale

Food Co, Ltd. of beverages
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R.FEMBE AR &

Name

RERBBRHEEER AT

Tianjin Tingfung Starch
Development Co., Ltd.

ER(RBRLB) BF
ER2E
Tingy! (BV) Int'l Co, Ltd.

FREE(FEE)EBERRAE

Master Kong (HK) Trading
Company Limited

ELEFRARRBEDF
Xing Hua Dingfang Dehydrate

Foods Co,, Ltd.

AEBREBERBR AR

Tianjin Tingjia Machinery Co, Ltd.

REBEHABERAF

Tianjin Tingyu Consulting Co., Ltd.

32. Principal Subsidiaries (Continued)

EE3 1A
EREH

Place of
incorporation /

operation

&
PRC

RBRAHSES
F

British Virgin

Islands / PRC

BB

HK

5
PRC

&3
PRC

&
PRC

EmEs,/
ERTRE
Registered
capital / issued

share capital

US$11,000,000

50,000% & ix
FRUSS!
50,000 ordinary
shares of US$I
each/ US$50,000

HK$ 10,000/
HK$2

US$8,600,000

US$2,100,000

US$200,000

2T A - -
(f";“ = '\' L W P NN
Y i t AN !

o

B 1h

R A
Proportion of
ownership

interest

51%

100%

100%

100%

[00%

[00%

N N PN i
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-

ERFH

Principal activity

BEREEUAR
FRERH AR E
Manufacture and sale
of modified potato
starch and

seasoning flavours

AEBZERERE
Purchasing and sales

agent for the Group

ARBZERRE
EES

Agent and trading of
products for
the Group

BUEREERKIAE

Manufacture and sale
of dehydrated
vegetables

RERBEBRERER
Installation and
maintenance of

plant and machinery

REREERS
Providing management

services
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Name

XEBENREEFRLA
Tianjin Tinggquan Properties
Management Co., Ltd.

AERREHEREERLA
Tianjin Dingya Property
Development Co, Ltd.

BMNEREHEREERLA
Guangzhou Dingya Real Estate
Development Co, Ltd.*

REREHEEIE
BHEARAT

Tianjin Tingxin International
Engineering Consultant
Co, Ltd.

BB (FEe8) ERERAR
Tingtong (Cayman lslands)
Holding Corp.

RERONBBAF

REROEBEAF

REBRNDERRE

L R A T N e i o e
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32.Principal Subsidiaries (Continued)

gmEL TREXR FE 15
BN ERITRE AR #E E Bl
Place of Registered Proportion of
incorporation/ capital / issued ownership FTEXK
operation share capital interest Principal activity
R US$210,000 100% RENEEEREHZ
PRC BERRS
Provision of property
management and
related consultancy
services
i US$2,100,000 100% MERKE
PRC Property development
w US$ 1,980,676 100% HERE
PRC Property development
& US$1,700,000 100% IREHIZEMK
PRC MR IR
Provision of engineering
related consultancy
and research service
HE8E, 15000000 &K 5001% REFTEIANLF
a3lle HRUSS| ZMRRB
Cayman Islands / 15,000,000 Logistics services for
PRC ordinary shares of the Group
US$ | each/
US$ 1,660,000
=N NT$110,000,000 100% REER
Taiwan Investment holding
& & NT$96,000,000 100% REER
Taiwan Investment holding
=) NT$ 110,000,000 100% HREER

Taiwan Investment holding




BE-ETME+IAZ+-HLEFE
For the year ended 31 December 2004

32.FEMB AR @

ABAALEREREREMARE

AEARARBERE RER AT

EtpAEBRFEERZWELEHKI R
mRzENBRE-
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32. Principal Subsidiaries (Continued)

These subsidiaries are held indirectly by the Company and registered as

wholly owned foreign enterprises.

These subsidiaries are held indirectly by the Company and registered as

Sino-foreign equity joint venture companies.

The other subsidiaries in the PRC are established and registered as

wholly-owned foreign enterprises.
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RERERMHAEE
E= K 15%

HERHER
BEEEFAEEBE IR
TIRE S 383807
B ¢ (852) 2511 1911
5 : (852) 25611 7911
E B 1% : info@tingyi.com
’ B http://www.tingyi.com
http://www.masterkong.com.cn
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|

www.irasia.com/listco/hk/tingyi
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Registered Office
Genesis Building Fifth Floor PO. Box 448
George Town Grand Cayman

Cayman Islands

Head Office and Principal Place of Business
No.15 The 3rd Street

Tianjin Economic-Technological Development Area
Tianjin 300457 PRC

Hong Kong Office

Suite 3807, 38th Floor, Central Plaza

I8 Harbour Road, Wanchal, Hong Kong

Tel: (852) 2511-1911

Fax: (852) 251 1-7911

E-mail: info@tingyi.com

Website: http://www.tingyi.com
http://www.masterkong.com.cn

www.irasia.com/listco/hk/tingyi

Place of Listing of Shares and Trading Code
The Stock Exchange of Hong Kong Limited
Securities code: 322

Executive Directors

Mr. Wei Ing-Chou (Chairman and Chief Executive Officer)
Mr. Takeshi Ida (Vice-Chairman)

Mr. Ryo Yoshizawa (Vice Chief Executive Officer)

Mr.Wu Chung-Yi

Mr. Wei Ying-Chiao

Mr. Junichiro Ida
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Independent Non-executive Directors
Mr. Hsu Shin-Chun

Mr. Katsuo Ko

Mr. Lee Tiong-Hock

Cayman Islands Principal Share Registrar and
Transfer Office

KPMG Peat Marwick

Genesis Building

P O. Box 493 Grand Cayman

Cayman Islands

Hong Kong Branch Share Registrar and Transfer Office
Hong Kong Registrars Limited

Shops 1712-1716

| 7th Floor, Hopewell Centre

|83 Queen's Road East

Hong Kong

Principal Bankers

The Hongkong and Shanghai Banking Corporation Limited
Rabobank, Hong Kong Branch

HSH Nordbank, Hong Kong Branch

Bank of China (Hong Kong)

Mizuho Corporate Bank, Ltd,, Hong Kong Branch
Bank of China

Industrial and Commercial Bank

China Construction Bank

Agricultural Bank of China

Bank of Communications

China Merchants Bank

Calyon Corporate and Investment Bank, Tianjin Branch
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BEEREIZIRAB IR A R TINGYI (CAYMAN ISLANDS) HOLDING CORP =

R
BERHERH

FEZZ :
EEEMEKA

HEEBLE:
Maples and Calder Asia

% B Hi

BEG e SEEHFEHH
REHEHE
EEBEEHE

Legal Advisers
Sidley Austin Brown & Wood

as to PRC law:

Haiwen & Partners

as to Cayman Islands law:
Maples and Calder Asia

Auditors

Moores Rowland Mazars
Chartered Accountants
Certified Public Accountants
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.

(EMBHERERR Y 2ERAE)
{Incorporated in the Cayman Islands with limited liability)




