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Ladies and Gentlemen:

ursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Inner Mongolia Development (Holdings) Ltd. (the “Company”), SEC
File No. 82-4152, the enclosed copies of documents are submitted to you in order to maintain
the Company’s exemption from Section 12(g) of the Securities Exchange Act of 1934 (the
“Act”) pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company's announcement regarding extension in relation to the second
placing, dated October 18, 2005; published in (English version) in The Standard and
published in (Chinese version) in Hong Kong Economic Times, both on October 19, 2005;

(2) The Company’s announcement regarding voting results of extraordinary

general meeting held on September 29, 2005, dated September 29, 2005, published in PR@GESSE@
(English version) in The Standard and published in (Chinese version) in Hong Kong
Economic Times, both on September 30, 2005;

NOV 3 0 2005

: . THOMSON
(3) The Company's announcement regarding change of company name, trading £F}NANCIAL

arrangements and exchange of share certificates and appointment of chairman of the Board,
dated September 26, 2005, published in (English version) in The Standard and published in
(Chinese version) in Hong Kong Economic Times, both on September 27, 2005,

35th Floor One Exchange Square 8 Connaught Place Central, Hong Kong www.hellerehrman.com




@ The Company’s announcement regarding unusual share price and trading
volume movement, dated September 20, 2005, published in (English version) in The
Standard and published in (Chinese version) in Hong Kong Economic Times, both on
September 21, 2005;

(5)  The Company’s announcement regarding notice of extraordinary general
meeting, dated September 13, 2005, published in (English version) in The Standard and
published in (Chinese version) in Hong Kong Economic Times, both on September 13, 2005,

(6) The Company’s circular regarding connected transaction, extension of the
completion date in relation to the subscription of new shares, dated September 13, 2005;

(7) The Company’s announcement regarding notice of annual general meeting,
~ dated September 5, 2005, published in (English version) in The Standard and published in
(Chinese version) in Hong Kong Economic Times, both on September 5, 2005,

8 The Company’s circular regarding the renewal of the general mandates to
issue and repurchase shares, amendments to the articles of association and re-election of
retiring directors and notice of annual general meeting, dated September 5, 2005;

(9)  The Company’s announcement regarding extension of the completion date in
relation to the subscription of new consolidated shares and change of company name, dated
August 25, 2005, published in (English version) in The Standard and in (Chinese version) in
Hong Kong Economic Times, both on August 26, 2005;

(10) The Company’s announcement regarding extension of the completion date in
relation to the subscription of new consolidated shares, dated August 23, 2005, published in
(English version) in The Standard and in (Chinese version) in Hong Kong Economic Times,
both on August 24, 2005;

(11) The Company’s announcement regarding results of extraordinary general
meeting, dated August 4, 2005, published in (English version) in The Standard and in
(Chinese version) in Hong Kong Economic Times, both on August 5 2005;

(12) The Company’s announcement regarding final results announcement for the
year ended March 31, 2005, dated July 22, 2005, published in (English version) in The
Standard and in (Chinese version) in Hong Kong Economic Times, both on July 25, 2005;

(13) The Company's circular regarding placing of new consoliated shares, placing
of convertible notes, subscription of new consoliated shares, proposed share consolidation;
proposed change of company name, dated July 4, 2005;

(14) The Company’s announcement regarding notice of extraordinary general
meeting, dated July 4, 2005, published in (English version) in The Standard and in (Chinese
version) in Hong Kong Economic Times, both on July 4, 2005;

(15)  The Company's announcement regarding proposed change of name, revised
timetable in relation to the EGM and proposed shares consolidation, dated June 20, 2005,




published in (English version) in The Standard and in (Chinese version) in Hong Kong
Economic Times, both on June 21, 2005;

(16) The Company's announcement regarding placing of new consolidated shares,
placing of convertible notes, subscription of new consolidated shares, proposed share
consolidation, resumption of trading, June 13, 2005, published in (English version) in The
Standard and in (Chinese version) in Hong Kong Economic Times, both on June 14, 2005;
and

(17)  The Company's Annual Report 2004/2005.

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

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

Very truly yours,
%ﬂﬂﬁ
Simon Luk
Encl.

c.c. Inner Mongolia Development (Holdings) Ltd.
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Wednesday, September 21, 2005 The Standard

The Stock Exchange of Hong Kong Limited 1akes na ibiliry for the rentz of this !,
makses no rep lan as 10 frs 'y or ple and expresaly disclaima any llabllity whatkosver
Jor any loss howsoever arlsing from or In reliance upon the whale or any part of the conienis of this
annpuacemen!, K

AEBR(ER)EFRAF
INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED-
(formerly known as Hansom Eastern (Holdings) Limited) '
{Incorporated in the Cayman Isiands with iimited liability)
(Stock Code; 279)

The Directors of the Company have noted the increnses in the price and the tra&ing' vcilﬁriye of
the shares of the Company today and wish to state that the Directors are naot awere of any
ressons for such increases, This announcement Is made at the request of the Stock Exchange,

In addition, the Company has noted the reports in'a recent newspaper article sbout certaln .
elizged investments in Inner Mongolin, At the request-of the Stock Exchange, the Compuny
clarifies certain statements in the Article,

* The directors (the “Directors™) of Inner-Mongolia Development (Holdings) Limited (the
*Company”) have noted the Increases in the price and the trading volume of the sharc: of the
Company todry and wish to state that the Directors are not aware of any reasons for xuch
Incresses,

The Directors confirm that there are no negotiations or agreements relating to Intended
acqulisitions or realisations which are discloseable under Rule 13.23 of Rules Governlng the
Listing of Securitles (the “Listing Rules™) on The Stock Exchange of Hong Kong Limited {ihe
“Stock Bxchange™), neither is the Board sware of any matter discloseable under the general
obligation Imposed by Rule 13.09 of the Listing Rules, which is or may be of a price-sensitive
nature.

In addition, reference is made to the recent article in Hong Kong Daily News dated 20th
September, 2005 (the “Article™) In respect of certaln alleged proposed Investments by the
Company in Inner Mongolia.

Al the request of the Stock Exchenge, the Company makes this ennouncement ln relnzlon to the
“content of the Article. THe Company wishes to clarify the following:~ =~~~ = 77

1. The staternent that the Company will allocate all its resources to business development and |
in the short term wil) not pay any dividends is incorrect, At this stage, the Company does not
heve concrete plans on fis resource aliocations and has not decided whether any dividends
wiil be paid in the future,

2. The statement that the Company w:ll commence to acquire steel from Inner Mongelia by.the N
end of the year {with a target quantity of 300,000 tonnes and an annual income of RMBADO
40 500 million) is Incdrrect. The Company clarifies Mr. Lai Ming Wai steted thet the
Company is contemplating to engage In the business of trading of steel, The Company has
not entered into any agreement for such acquisition. Such ecqulsition may or may not
proceed, If such trading business has commenced during the current financial year of the
Company, this will be reflected in the accounts of the Company for such financial year. Mr.
Lal Ming Wai dld not state that he expects that there will be 3 to 4 months of results in
relation to the steel trading business 1o be recorded in the accounts of the Company for the
current financiel year.

3, The Company further clarifies that the Compeany (s constantly looking for investment
cpportunities and will consider diffsrent types of investments in Inner Mongolia {which may
alu-) include investroents in natural resources (including mineral and coal) es well as other
investments including hotel operations or factories), No agreements have been entered into
at this stage and the Compuny does not have an expected timetable for any of the

fnvestments at this stage,

Made by the order of the Board of the Company, the Directors of which individuaily and jo(nlly
accept responsibility for the accuracy of this announcement,

As at the date of this ennouncement, the dicectors of the Company are:—

Executive Directors

Mr, Kwong Wal Tim, William (Managing Director)
Ms. Yau Shum Tek, Cindy

Mr. Lal Ming Wai

Independent Non-executive Directors
Mr. Lam f’lng Cheung

Mr. Kwong Kal Sing, Benny

Mr. Lo Ming Chi, Charles

By Order of the Boerd
Inner M fia Develop (Holdings) Liroited
Kwong Wai Tim, William
Managing Director

Hong Kong, 20th September, 2005
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The Standard Tuesday, September 27, 2005

The Stock Exchange of Hang Kong Limited takes no respensibility for the contents of rhis announcement,

makes no repres ax o irs occuracy or L1t sx and expressly disclaims any liability whatsuever
for any lass hawsoever arising fram ar in reliance upon the whole or any part of the contents of this
announcement,

NEBE(ER)ERAA

INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED
(formerly known as Hansom Eastern (Holdings) Limited)
(Incerporated In the Cayman Islands with limited liability}

{Stock Code: 279)

ANNOUNCEMENT

Following Lhe special resolution having been duly passed by the sharcholders al the extraordinary
general’ meeting of the Company held on 4th August, 2005, the name of the Company has been
changed from YHansom Eastern (Holdings) Limited BRI R H R4 8" to “Inner Mongolie
Development (Holdings) Limited R#R BB (EAD) H M2 ¥ with effect from 4th August, 2005,
The Certificate of Registration of Change of Name of Oversea Company dated 31st August, 2005
has been issued by the Regisirar of Companies in Hong Kong.

The stock short name for trading In the shares of the Company on The Stock Exchange of Hong
Kong Limited will be changed frgm “"HANSOM EASTERN" to "INNER MONGOLIA” in English
and from "tEAXHCH " 1o "R IR B A" in Chinese with effect from 29th September, 2005,

With effect from 20th September, 2005, Ms. Yau Shum Tek, Cindy, an executive director and
substaniial shareholder of the Company. has been appointed as Chairman of the Board of the
Company, :

CHANGE OF COMPANY NAME - )
Reference is made to the announcement of Inner Mongolia Development (31dings) Limited (the
“Compeny™) dated |3th June, 2005 and the circular of the Company dated 4th July, 2005 in respect of
the propesed change of name of the Company. Following the special resolution having been duly
passed by the shareholders at the cxtraordinary general mesting of the Company held on 4th August,
2005, the name of the.Company has been changed from "Hansom Eastern (Holdings) Limited £ 2K
FA A BL T to “Inner Mongotia Development (Holdings) Limited A # B /R (B4 FR L H"
. with effect from 4th August, 2005, °

The Certificate of Registration of Change of Name of Oversea Company dated 31st August, 2005 has
been issued by thie Registrar of Companies.in Hong Keng:

TRADING ARRANGEMENTS.AND EXCHANGE OF SHARE CERTIFICATES

The above change of name of the Company will not affect any of the rights of tha shareholders of the’
Campany. All exlating share certificates In fssue bearing the former neme of the Compeny continue to
be evidence .of title to the shares in the Company and continue to be valid for trading, settlement,
delivery and registration for the same number of shaces in the new name of the Company.

Shore certificates issued on and after 26th September, 2005 will be in the new name in respect of the
shares in the Company. Shareholders may for a period of one menth from 27th September, 2005
submit existing certificates to the Company’s share registrar in Hong Kong, Secretaries Limited at
G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong, in respect of
the shares In the Company for exchange, nt the expense of the Company, for new certificates in the
new name of the Company.

Trading of the shares of the Cbmp:ny on The Stock Exchange of Hong Kong Limited under the new
stock short name "INNER MONGOLIA (% 8 78)" will take effect from 29th September, 2005.

APPOINTMENT OF CHAIRMAN OF THE BOARD .
With effect from 20th September, 2005, Ms, Yau Shum Tek, Cindy, an executive director and
i substantial-shareholder, of.the Company, has been appointed as Chairman of the Board of the Company.

;| . Ma. Yau Shuri Tek, Cindy, aged 35, joined the Company as an executive director in November 2000.
She is in charge of the overall management and adminlatration of the Group. Ms. Yau graduated from
Chong Qing Nursing School (BT £ SH) and has extensive experience in trading of domestic
etectrical eppliances and property development in Mainland China, Save as disclosed above, Ms. Yau
has nol held directorships in any other listed public companies in the last three years.

Ms. Yau entered Into a service contract with the Company in November 2000, The service contract
shall continue unless and untij it {s terminated by cither the Company or Ms. Yau by giving to the other
nat less than three month's prior notice in writing to terminate the service contract. She is‘also subject
to relevant retirement and re-¢lection provisions in the Company's Articles of Association. Pursuant to
the service contract, Ms. Yau Is currently entitled to receive a basic emolument of HK$361,000 per
annum which is determined by the Board with reference to her qualifications, experience and work
performance as weil a8 to market benchmerk. In addition, Ms. Yau is entitled to receive discretionary
bonuses or other benefits ns may be decided by the Board having regard to Ms. Yau's and the
Company’s performance. Ms. Yau's remuneration ls subject to annual revisw by the Board,

As ot the date of this announcement, Ms. Yau is interested in 36,345,900 shares of the Company within
the meaning of Part XV of the SFO and sho is a substantial sharcholder of the Corhpeny. Ms, Yau does
not have any relstionships with any directors, senior management, substantial shareholders or
controlling shareholders of the Compsny. Other than the aforesaid, there is no other matter in relation
to the appointment of Ms..Yau as Chairman of the Board that need to be brought te the attention of the
shareholders of the Company.

As at the date of this announcement, the directors of the Company are:~

Executive Directors B

Ms. Yau Shum Tek, Cindy (Chairman)

Mr. Rwong Wal Tim, Willlam (Managing Director)
Mr. Lal Ming Wai )

Independent Non-executive Directors
Mr. Lem Ping Cheung

. Mr. Kwong Kal Sing, Benny

Mr. Lo Ming Chi, Charles

.-+ By Order of the Board
Inner Mongolla Development (Holdings) Limited
Kwong Wal Tim, William .
Managing Director

Hong Kongl 26th September, 2005
ey o, R :
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The Standard Fridey, Aigist 26, z§os - T A . NOTICES N7

The Siock. Exchange of Heong Kong‘lemd takes no responsibility for the contents of this announcement, makes no
representation as to lts accuracy or completeness and expressly disclaims any liabllity whatscever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this announcement,

NEBR(ER)EMRAF
INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED
(formerly known as Hansom Eastern (Holdings) Limited)
(Incorporated In the Cayman Isiands with limited liabllity)
(Stock Code: 279) )

EXTENSION OF THE .COMPLETION DATE IN RELATION TO THE
. SUBSCRIPTION OF NEW CONSOLIDATED SHARES
. AND
CHANGE OF COMPANY NAME

"~ | Reference is made to the announcements of the Company dated 13t June, 2005 and 23rd August, 2005, The Company
announces that on 24th August, 2005, the Company and the Subscriber entered into the Supplemental Agreement to
extend the date of completion of the Subscription Agreement from 23rd August, 2005 to a date on or before lst
FPebruary, 2006 (or such other date as the parties may agree),

The-Company slso enncunces that it received today a copy of the certificate of incorporation on change of name issued
by the Regiatry of Companies in the Cayman Islanda for the changs of name of the Ccmpany w INNER MONGOLIA
DEVELOPMENT (HOLDINGS) LIMITED RSB JEIR)H ML 8, A further announcement will be made by lhc
Company in relation to arrangements-for the uchnnge of share ceniﬂcaws .

Reference Is made’to the announcemema of the Company dated 13th Juns, 2005 (the "First Am‘:ouncemcm") and 23rd
August, 2005 in relation to the sxtenslen of the date of complation of the Subscription Agreement from 23rd August, 2003

‘1o a date on or before lst Pebruary, 2006 (or such other date as the parties may agree), Defined terms.used in this
announcement have the meanings ascribed to them in the Pirst Announcement.

Ag dizclosed in the 8 t of the Company dated 23rd Augpst, 2003, the Subscription Agreement has not been
completed on’ 23rd August, 2005 snd the Subscriber and the Company have on 24th August, 2005 entered into a

supplemental agreement (”Suppl:mcntul Agreemenl") to extend the date of ¢ completion of the Subscription Agreement
from 23rd August, 2005 to a dats on or before st February, 2006 (being the imst day of the Convertible Notes Placing
Period) (or such other date as the parties may agree), subject to the approval of Independent Shareholders at an
extreordinary general meeting (“EQM™) of the Compeny (“Condition™). If the Conditlon is not satisfled by 31st October,
2005 (or such other dats as the parties may agrse), the Supplemental Agreement shall terminate and the parties shall have
no further claims against each other In respect of the extension of the date of completion of the Subscription Agreement.

The Second Placing Agreement and the Convertible Notes Placing Agreement have not been completed yet. In order to
keep &n even and broader spread of shareholders in the shareholder base of the Company until the completion of the
Second Placing Agreement and the Convertible Notes Placing Agreement, the Company agreed to extend the date of
completion of the Subscription Agreement from 23rd August, 2005 to & date on or before 14t February, 2006 (being the last
day of the Convertible Notes Placing Period) {or such other date as the parties may'ag:ee)'. Tha Compeany believes that a
compa:iy with a broader apread of shareholders and which s not domlpated by a single sharcholder in the meantime, will
make its shares more attractivs to investors. Ths extension of the completion dete of the Subscription Agreement will sllow
the partics to complete at a time close to or just after the completion of the Second Placing and the Convertible Notes
Placing. . .

As the Subscriber is wholly owned by Ms. Yau Shum Tek, Cindy, & director and a substantial shareholder of the Compaany,
the Supplemental Agreement constitutas a connscied trensaction for the Company under rule 14A.13 and requires,
pursvant to rule 14A.18 of the Listing Rules and is subject to the approval of the Independent Shareholders by poll at the
BGM. Ms. Yau Shum Tek, Cindy, the Subscriber and her associates (as defined in the Listing Rules) will abstain from
votlng at the EGM. An independent board commitiee will be set up to advise shareholders of ths Company about the
Suppl 1 Agr t. An independent financial adviser will be appointed te advise the independent board commistes

on the Supplemental Agreemem A clrcular will be dupatchcd to shareholders as soon es practicahle to convene the EGM
to epprove the Supplemental Agreement.

The Company also announces that it received today a copy of the cerllﬂcale of incorporation on change of name {ssued by
the Reglistry of Companles in the Cayman Islends for the change of name of the Company to INNER MONGOLIA
DEVELOPMENT (HOLDINGS) LIMITED R#BR (R HMA T, A further announcement will be made by the -
Company in relation to arrangernents for the exchange of ghare certlficates.

Ap at the date of this announcement, the directors'of the Compeny arei—

Executive Directors -

Mr. Kwong Waj Tim, William (Managing Director)
Ms. Yau Shum Tek, Clndy .
Mr, Lal Ming Wai

Independent Non-executlve Direciors ' .
Mr, Lam Ping Cheung
Mr. Kwong Kaf Sing, Benny s

Mr. Lo Ming Chi, Charles .
By Order of the Board

! Inner' Mongolia Development (Holdings) Lunlud
Kwong Wai Tim, Willlam
Managing Director

Hong Kong, 25th August, 2005
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NOTICES A35

1.

2,

NFEBR(EBR)AFRAA
. INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED
(formerly known as Hansom Eastern (Holdings) Limited)

(Incorporated In the Cayman Islands with limited Ilablllty)
(Slock Code: 279)

NOTICE OF ANN UAL GENERAL MEETING

In the ennouncement of Inner Mongolia Development (Holdings) Limited (formerly known aa
Hansom Eastern (Holdings) Limited (the 'Company") dated 22nd July, 2005, it was stated that the
Ahnual General Meeting of the Company will be held on Thursday, 22nd September, 2005, The
Annusl General Meeting will now be held on Thursday, 29th September, 2005 at 9:30 a.m. st
Function Room, City Garden Hotel, 9 City Garden Road North Point, Hong Kong, notice of which
.18 set out below.

NOTICE IS HEREBY GIVEN lhnl the Annual .General Meeting of the Company will be held at
Function Room, City Garden Hotel, 9 City Garden Road, North Ponnl Hong Kong on Thursday,
29th September, 2005 at 9:30 a.mv._for the following purposes:—

To recelve and conaider the audited financial statements and the reports of the directurs and
suditors of the Company for the year ended 315t March! 2005,

To re~elect directors of the Company and to suthorise the Board of Directors to fix thelr
remuneration, .

To re-appoint Messrs. Dclome Touche’l‘ohmmu as auditors of the Company and to authorise
the Board of D&rr,cxor 1o fix their remuneration.

As special business; to conslder and, if thought fit, pass, with or wuhout amendments, the
following resolution ag ordmary resolutions:~

b : ORDINARY RESOLUTIONS

A.  “THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company (the
“Directors”) during the Relevant Period (as hercinafter defined) of all the powers
of the Company to allot, issué and deal with unissued shares in the capital of the
Company and to make or grant offers, agreements and options (including warrants,
bonds and debenturzs convertible into shares of the Company) which might
require the exercise of such powers be and is hereby generally and uncondltlonally

approved;
(b) the Directors be and are heraby aulhonsud during the Reievant Period lo meke or
grant offers, agy ts and opti i ding warrants, bonds and debentures

convertible into shares of the Compeny) which might require the exercise of such
. powers during or after the end of the Relevant Period:

(¢) the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwige) by the
Directors pursuant to the approval in paragraphs (a) and (b) above, otherwise than
pursuant to a Rights Issue (as hereinafter defined) or pursuant to the exercise of
any options granted under the share option scheme adopted by the Company or an
issue of shares upon the exercise of subscription rights attached to the warrants
which might be lssued by the Company or an [ssue of shares in lieu of the whole
or pact of s dividend on shares or any scrip dividend scheme .or similar
arrangement in accordance with the Articles of Association of the Company, shall
not exceed 20% of the aggregate nominal amount of the share capital of the
Company In issue at the time of passing this resolution; and

{d) for the purposes of this resolution:-

“Relevant Period” means the period from the timme of the passing of this resolution
until whichever is'the carliest ofi—

[] the conclusion of the next annuel general meeting of the Company;

(i the expiration of the period within which the next annual general meeting of
the Compeny is required by the Articles of Association of the Company or
the applicable laws of the Cayman Islands to be held; or

(ili) the revocation or variation of the authority given under this resolution by an

_ordinary ruolunon of the sharcholders of the Company in general meeting.

X R\ghts Issue means an offer of shares open for a period fixed by the Directors to
loiders of shares of the Compnny whose names appear on the register of members
-of the Company on a fixed record date in proportion to their thea holdings of such
“ghares (subject 1o’ such exclusions or other arrangements as the Directors may
' deem nécessary or expedient in relation to fractional entittements or having regard
to any restrictions or obligations under the laws of any relevant jurisdiction, or the
requirements of any recognised regulatory body or any stock exchange).”
B. “THAT: i

{a) subject to paragraph (c) below, the exercise by the directors of the Company (the
“Directors™) during the Relevant Period (as hereinafter defined) of all powers of
the Company to repurchase issued shares in the capital of the Company on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange™) or any other stock
exchange on which the shares of the Company may be listed and recognised by the
Securities and Futures Commission of Hong Kong and the Stock Bxchange for this
purpose, subject to and in mcgordance with all applicable laws and the
requirements of the Rules Governing the.Listing of Securities on the Stock
Exchange, be and i3 hereby, generally and unconditionally approved;

{b) the approva! in paragraph (a) above shall be in addition to any other authorisation
given 1o the Directors and shall authorise the Directors on behalf of the Company
during the Relevant Period to procure the Company to repurchase its shares at a
price determined by the Directors;

(c) the sggregate nominal amount of share capital of the Company repurchased or
agreed conditionally or unconditionally to be repurchased by the Company
pursuant to the approval in paragraph (a) above during the Relevant Period shall
not exceed 10% of the aggregate nominal amount of the issued share capital of the
Company as at the time of passing this resolution; and

(d) for ghe purposss of this resolution:—

“Relevant Period" means the period from the time of the passing of this resolution
until whichever is the earliest ofi—

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

(il) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of Association of the Company or
the applicable laws of the Cayman Islands to be held; or

(lii) the revocation or variation of the authority given under this resolution by an
. ordinary resolution of the shareholders of the Company in generat meeting.”

C.  “THAT. conditional upon the passing of the ordinery resolutions numbered 4A and 4B
in the notice convening the mesting of the Company dated 5th September, 2005, the
aggregate nominal amount of the share capital of the Company which are repurchased
by the Company pursuant to and In accordance with the seid resolution numbered 4B
shall be added to the aggregate nominal amaunt of the share capital of the Company that
may be allotted or agreed conditionally or unconditionally to be allotted by the directors
of the Company-pursuant to and in accordance with the said resolution numbered 4A set
out In the notice of the meeting of the Company dated 5th September, 2005."

5. As special business, to consider and, if thought fit, pass the following resolution as a special
resolution of the Company:~

SPECIAL RESOLUTION
“THAT the Articles of Association of the Company be and are hereby amended as follows:

(a) Article 95 shall be deleted in its entirety and be replaced and substituted with the
following:

“B5. The Board shall have the power from time to time and at any time to appoint any
-person ag-a.Director either-to fill a casual vacancy or as.an addition to the Board.

- Any Director 30 appolnted shal} hold office until the next following general
meeting of the Company (in case of fllling a casual vacancy) or vntil the next
following annual general meeting of the Company (in case of an addition to the
Board) and shall then be eligible for re-election st the mecting, provided that any
Directér who so retires shell not be taken into account in determining the number

of Directors who are to retire at such meeting by rotation pursuant 1o Articte 112"

(b) by deleting the existing Article 112 in its entirety and replacing it with the following
new Article 112:

“112.Notwithstanding any other provisions in these Articles, at each annual general
meeting one-third of the Directors far the time being, or, if their number is not
three or a multiple of three, then the number nearest to but not less than one-third,
shall retire from office by rotation. Every Director, including those appointed for a
specific term, shall be subject to retirement by rotation at least once every three
years. The Directors to retire in every year shall be those who have been longest in
office since their last election but as between persons who became Directors on
the same day shall (unless they otherwise agree between themselves) be
determined-by lot. The retiring Directors shall be eligible for re-election,””

By Order of the Board
Inner Mongolia Development (Holdings) Limited
Kwong Wal Tim, Willlam
Managing Direcior
Hong Kong, 5th Scptember, 2005

© Nores:

1 To be valid, the instrument eppointing a proxy must be in writing under the hand of the appointor er of his
attorney authorised in writing or if the appointor is e corporation, either under seal or under the hand of an
officer or attorney duly authorised.

2. Any member of the Company entitied to attend and vote at the meeting shall bo eatitled to eppoini another
person as his proxy to attend and vote instead of him. A proxy duly appointed pursuant to the Articles of
Aasociation of the Company Is entitled to vote on a show of hands at the meeting. On a poll votes may be
glven either personslly or by proxy. A proxy need not be a member of the Company, A member may
appoint mors than one proay to attend on the same occasion.

3. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is
aigned or & notarially cenified copy of that powet or authority must be deposited at the Company's share
registrer in Hong Kong, Secretaries Limited, at G/P., Bank of Bast Asfa Harbour View Centre, 5§
Gloucester Road, Wanchal, Hong Kong not less than 48 hours before the time for holding the meeting or
the adjourned meeting ot poll (as the caze mny be) at which the person named in such insirument propoaca
to vote, and in default (he instrument of proxy shall not be treated as valid,

4, Where there are Joint registered holders of any share, any one of such persons may vole at the meeting,
either psrsonally or by proxy, in reapect of such share as if he were solely entitied thereto; but if more than
one of such jolnt holders be present et the meeting personally or by proay, that one of the said parsons 50
present whose name sfands firat on the register of members in respect of ‘such share shall ajone be entitled
to vote in respect thereof.

5. In sccordance with the Articles of Assocciatjon of the Company, Ms. Yau Shum Tek, Cindy, Mr, Lam Ping
Cheung and Mr. Lo Ming Chi, Charles will retire at the meeting and, being cligible, offer themselves fur
re-electlon. Details of these directors are set dut in Appendix II of the circuler of the Company dated Sth
September, 2005,

As at the date of this Notlce, the Board camprises three Executive Direclors, namely Mr, Kwang

Wal Tim, William (Managing Director), Ms. Yau Shum Tek. Cindy and Mr. Lai Ming Wal: and three
Independent Non-executive Directors, namely Mr. lam Ping Cheung, Mr. Kwong Kai Sing, Benny
and Mr. Lo Ming Chi, Charles.
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BERFERAE B2 E
HANSOM EASTERN (HOLDINGS) LIMITED®
{Incorporated in the Cayman Islands with limited liabllity)

(Stock Code: 279)
RESULTS OF EXTRAORDINARY GENERAL MEETING

the First Placing Agreement; (iil) the Second Placing Agresment; (iv) the Conveniible Notes Placing Agreement; and
the special resclution approving the proposed change of nams of the Company were duly panad by the Sharcholders.
presont and voting at the EOM by way of poll, The ordinary resolution approving the Suh:cripﬂon Agrccmem was also
pessed by the Independent Sharcholders present end voting at the EGM by way of poll. . L .

Reference is made to the ent of the C pany dated 13th June, 2005 and the circular issued by the Company

dated dth July, 2005 (the “Circular”), Terms used herein shall have the same meanings as defined in the Ciroular unless the -

conlext requires otherwise,

RESULTS OF THE EGM

At the BGM held 2t 9:30 a.m. on 4th August, 2005, the ordinary resolutions.approving (i) the Share Coneolidation; (i) the
First Placing Agreement; (iil) the Second Placing Agreement; (iv) the Convertible Notes Placing Agreement; and the
speclal resolution approving the proposed change of name of the Company were duly passed by the Sharcholders present
and voting at'the EGM by way of poll. The ordinary resclution approving the Subseriptios Agresment was also paued by
the Independent Sharcholders present and voting nt the EGM by way of poll,

Ms, Yau'Shum Tek, Cindy, the Subscriber and her associates, who held 726,918,000 Shares, representing 18.08% of the
total {ssued shere capital of the Company as at the date of the BOM abstained from voting on tbe ordinary ulolulion 10
approve thk Subacription Agreement.

The results of the voling taken on & pol] at the EGM were as follows:— ) —

The total number of Shares in ispue a8 at the date of the EGM is 4,021,124,045 Shares. The total number’ of ‘Sheres

entitling the Sharebolders to attend and vote for or against the ordinary resolutions oumbered 1, 2, 3 and 4 and the special

resolution numbered 6 at the BGM is 4,021,124,045 Shares. The total number of Shares entitling the Shuebeldctl !o -

attend and vote for or against the ordinary resolufion numbered S at the EGM is 3,294,206,045 Shares.

The tetel nomber of Shares entitling the Shareholders to ettend and vote only against the ordinury resolutions numbered 1,

2, 3 and 4 and the special resolution numbered 6 at the EGM is zero Shares. The total number of Shares amllling the -

Sharcholders to attend and vote only against the ordinary resolution numbered 5 at the EGM is zero Shues

- - - . _ | Total number of Total number of
. Shaies voted for | Sliares voted wgalnst: |.
. Total number of -the resolution the ruulndnn
Resolution o L Shares voted and per g and per
Ordinary Resolstion No. 1 - 1,729,944,590 1,572,310,249 - 157,634,341
to approve the Share Consolidation ' (90:85%) S (9 T1%) -
Ordinary Resolution No. 3 1,729,944,590 | . 1.572,310.249 157,634,341
to approve the First Placing Agreement - (90.89%) o (911%)
‘Ordinary Resolution No. 3 ~ . —. 1,729,944,590 1.534,350,249 |1 - 195,894,341
‘to approve the Second Placing Agxeemem : N (88.69%) (11.31%)
Ordinary cholu(lon No. 4 ~ . 1,729,944,590 | '1,534,350,249 : 195,594,341
to approve the Convertible . ’ © (8B.69%) . (11.31%)
Notes Placing Agresment
©rdinary Resolution No, 5 ~ 1,729,944,5%0 1,534,350,249 195,594,341
to_approve the Subscription Agnemnn! : .. (88.69%) (Note 1) (11.31%) (Note 2)
- 8pecial Resolution No, 6§ - 1,729,944,590 1,534,350,249 © 195,594,341
to approve the change of name (88.69%) (11.31%)
of the Company ' P
Note I: “This reprosents u\e.‘teul number of Shares repr d by votes of Inde dent Shareholders for the ordinary resolution to
. approve the Subscription Agreement. . : - . .
Note 2: This reprosents u:‘s totsl number of Shares rep d by vnl:a of ‘_ Shareholders ngainst the ardinary resofution to

" approve the Subscription AgrnemtnL

The scrutineer for the vote-taking st the’ EGM is Secrotaries Limited, the Company's share uzhtnr {n Hong Knng

As more than 50% of the votes represented by Shareholders of the Compnny attending i peraon or by proxy at the EGM
were in favour of the ordinery resolutions to approve the Share Consolidation, the First Placing Agresment, the Second
Placing Agreemout and the Convertible Notes Placing Agreement, the ordinary resolotions were duly pmzd

As more than 50% of the votes represented by Independent Shereholders of the Company attending in person or by proxy
at the EGM wers in favour of the ordinary resolution to approve the Sublcﬂpdon Agreemeant, the ordinary raaoluuon was
duly passed.

As more than 75% of the votes rep d by Shareholders of the Company ding in person-or by proxy at the EOM
were in favour of the special resclution to approve Lhe change of nams of the Company, the special resclution wes duly
passed.

Ar at the date of this announcement, the anrd of Directors of the Company comprises three Executive Directors namely
Mnr Kwong Wal Tim, William (Managing Director), Mz, Yau Shum Tek, Cindy and Mr. Lal Ming Wal; and three Independent
Non-executive Directors, Mr. Lam Ping Cheung, Mr. Kwong Kal Sing, Benny and Mr. Lo Mlng Chi, Charles.

By Order of the Board
Hansom Enstern (Holdings) Limited
Kwong Wal Tim, Willlam :
Managing Director

chx Kong, 4th August, 2005

At the EGM held at 9:30 a.m. on 4lh August, 2005, the ordinary resolitions approving.(i) the Share Consolidation; an’|

T
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The Standard Tuesday, June 21, 2005

The Stock Exchange of Hong Kong Limitad takes no responsibllity for the canunt_:“aj this mént, makes no
accuracy or complisteness and axpressly disclalms any llnblll!y ) Jor any loxz howsosver arlring fro
whols or any part of the contents of thiy announcement, . ST

BRERFTEEA B G

HANSOM EASTERN (HOLDINGS) LIMITED
(incorporated In the Cayman Islands with limited liabiiity)
(Stock Code: 279)
PROPOSED CHANGE OF NAME
REVISED TIMETABLE IN RELATION TO THE EGM AND
PROPOSED SHARE CONSOLIDATION

Refersnce 18 made to the annou of the Company dn'(ed 13th June, 2008.

" The Dircctors intend to put forward to the Sharcholders an uddxtlonal go 088l that the Company changes lu name from.
“HANSOM EASTERN (HOLDINGS} LIMITED 5{2 1N ﬁ])“ to XNNBR MONGDLIA
DEVELOPMENT (HOLDINGS) LIMITED (R R B (¥ )’Mﬁ/\ﬂl ",
1t ls Intended that the proposal to approve the change of name of the Compeny will slso be proposed at the seme’

the proposed Share Consolidatlon will also be changsd. A new timetable for the proppsed Share Consolidatlon 13 set out
below, .
Reference is mads to the announcement of the Compeny dated. 13th Juns, 2005 (the “Announcemeni”™). Unless otherwise
defined, defined terma used In this announcement shall follow the mean!ng of the defined terms in the Announcement,’=
CHANGE OF NAME .

Itis pro osed that the Company's name be changed from “HANSOM BASTERN (HOLDINOS LIMITED. ‘tﬁﬁﬁ
H B4 H)" 10 “INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED (A RB R R)A R L ’
Ths proposed chengse of name 15 subject to the passing of a special rewlutlon by the Shlreholderu at lhe extraord
genaral meeting of the Company.
The Directors conslder that the new name will better reflect the future focus of the Complny s Investmeniis,
Company will be looking at Investmonts opportunities In the PRC, especially, in the Inner Mongolla region, Fufther'to'the -
snnouncement of the Company datad 13th June, 2005, the Company Intends that Some the proceeds from the First P
the Second Placing, the Convertible Notes Placing and the Subacription will be ussd for uuch anenmcnn it
CHANGE TO THE EXPECTED TIMETABLE FOR SHARE CONSOLIDATION * ~
A revised expected timetable for the Share Consolidation is sct out below. If there are any further chsngcl to.the t:metnble.
a further ennouncement will be made by the Company. . A

Despatch of circular in respect of the EGM cofivenad to approve the First-Placing, .
the Second Placing, the Convertible Notes Placing, the Sublcrlpllon,

the Share Consolidation and Changa Of NAIME ... iviindininsneesnannocnn seereianae et 4th July
Latest tima or lodglng fatrs of proxy fof the BGM.. . Ve . L. 9:30 a.m.’on 2nd Augut
22 ) . .. 9:30 a.m. on 4th August

Effective date of the Share Consolidation R R O R NN Sth Avgust -
Exlsting counter for trading In the Shares {n board lots of 2,000 Shares (represented by .

red colour shere certificates for existing Shares) closes .....c.cvviiinnun.n, PR 9:30 a.m. on 5th August
Temporary counter for trading In the Consclidated Shares in board lots of 100 Conselidated X

Shares (represented by red culour share certiflcales for existing Shares) opens .. ... .. .v0. .. 9:30 a.m. on 5th August
First day for free exchangs of exmiug red colour share certificates for new blue colour shars

certificates under the existing name of the Company for the Consolidated Shares...........0nuvvens, Lv.. Bth August

First day of provision odd Iot matching services . 5th Auguu

Exlsting counter for trading in the e Consolidated Shares In board lots of 4,000 Consolidated .-
Shares (representzd by new blue colour ahaze cortificates under the exlsﬂng name :
of the Company for Consolidated Shares) reopens . .... P R N

Parallel trading in the Consolidated Shares (fn the form of new blue colour share

. 9:30 a.m. on 19th August

certificates and exlating red colour.share certificates) commences ,............. e +ovs 9:30.2.m. on 19th A‘uguﬁl
Temporary counter for trading In the Consolidatad Shares In board lots of 100 - T T R
Consolidated Shares (in the form of red colour existing share certificates) closos .......,. 4:00 p.m. on 8th September

Parallel tradlng In the Consolidated Shares (In the form of new blue colour .
share certlficates and existing red colour share certificates) ends . 4:00 p.m, on 8th September
Last day of provision of odd lot matching services .......... o iviiviniiiiiiriadiaie tevesivesn.. Bth September
Last dey for froe exchange of existing share certificates for new blue colour shars
certificates under the existing name of the Company for the Coniolidated Shares.
Free Exchange of Certificates for Shares and Trading Arrangement
Subject to the Share Consolldation becoming offective, Sharsholders may, during bullneu hours (mm Sth Augull 2005 w
15th September, 2008 (both dates Inclusive), aubmit thelr exlsting red certificates for the Shares to the Compapy’s-branch
reglstrar In Hong Kopng, Secretariss Limited, at G/F., Bank of East Asia Harbour View Centre,"86 Gloucester Road, .
Wanchal, Hong Kong, in exchange for new blue cemﬁcnlel for the Conaolidated Shares (on the basia of every 1wenty (20)
Sharss for one (1) Consolidated Share) fres of charge. Thereafter, existing share certificates for Shares will be nccepted for
exchange only on gaymcnt of & fee of HK$2.50 (or such higher amount as may from time to time™be specified by the Stock
Exchangs) for each new certificate lssued for the Consolidated Shnru or each old share certificate lubmmed {whichever {8
greater).
Dealings o the Shares represented by exiating certificatea will cease after 4:00 p.m. on 8th Sepwmbar 2005. Bxisting
share certificates will only be valld for dollvery end settloment in respect of dealings for the pertod up to 4:00 p.m. on 8th
September, 2005 and thereafter will not be acceptable for dealing purposss. However, existing certificates for Shares will
contisue 10 be evidence of title to the shares held In the Company on the basis of twenty (20) Shares for oao (1)
Consolidated Share,
Exchange of new certificates for Shares after the change of name becoming effective
Purther announcement will be mads by the Company In relation to the free exchange for new share certlflcates under the
new name of the Company.
As at the date of this ennouncement, lhe directors of the Company are;-.

Executlve Dlrectors

Mr, Kwong Wel Tim, William (Managing Dlr:clar)
Mas. Yau Shum Tek, Cindy

Mr. Lai Ming Wal

Independent Non-executive Directors
Mr. Lam Ping Cheung

Mr. Kwong Kal Sing, Benny

Mr, Lo Ming Chi,-Charles

-4:00 p.m. on lszh Scptembcr'

By Order of the Board '
Hansom Eastern (Holdings) Limited
Kwong Wal Tim, Willlam: .
Managing Director

Hong Kong, 20th Juns, 2005

extraordinary goneral meeling to approve, inter alis, the proposed Share Consolidation, Accordingly, the timetable for.;{..*
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HANSOM EASTERN (HOLDINGS) LIMITED

(Incorporatad in the, Cayman Islands with limited liabiltty)
(Stock Code: 279)

NOTICiE OF EXTRAORDINARY GENERAL MEETING -

NOTICE IS HEREBY GIVEN thot the extraordinary ganernl

meeting of Hansom Bastorn (Hbidings) Limited ({the “Company™)

will be hold nt Fungtion Room 11, City Garden Hotel, § Clty

Garden Roed, North Paint, Hong Knnz on Thurldnf' 4th August,
di

2005 st $:30 a.m, for the following purposcs of com

ering and, if

thought fit, pessing, with or without modificalion, the following
resolutions:

ORDINARY RESCGLUTIONS

“THAT with efToct from the day Immedisiely following the
day this resolution is passed as on ordinary resolution of the
Company and conditionpl upon the Listing Commliteo of The
Stock Brchange of Hong Kong Limlted granting @ listing and
permission to deal in the ordinary shares of HK$0.20 each of
tho Company (sach 2 “Consolldsicd Share”) arising from the
shars conaolidation (ihe “Share Consolidation") referred to
herein, every twenty {20) shares of HKS$0.01 asch In the
lssued end unlssued share copital of the Company be
consciidated Into opa (1) consolidated ordinary share of
HK$0,20 cach provided that any fractlonal entlilements (o o
Consolldated Share thot would erise from and upon such
consolidation shall be aggregated and sold, (If & premium, net
of expenses, can bo obtsined), for the benefit of the
Compsny.”

“THAT, subjoct to the pussing of the ordinnry resolullen
numbered 1 a8 sct out in the notice convening the
extroorginary generol mecting at which this Resolutlon is
proposed:

(8) the terms of the pincing ngreement dated 13th June,
2005 (the “First Placlng Agraesment”™) enternd Into
between the Company end Uni-Alpha Sceurities Limited
(n copy of whith has been produced to the meeting and
marked "A" and signed for the purposs of ldentification
by the Chalrman of the meeting) In relatlon to the
placing of 20,000,000 Conaolidated Sheres of HK$0,20
cach {the “First Placing Shares™) after the Share
Consolidntion, on o fully undecwrittan basls to
independent investors ot a %rl::e of HK$0.54 per Piral
Placing Shere bo and is hersby approved;

that the issus and ailotment of the Firat Placing Sharea
be end la horeby npcmved und any one director of the
Company be nnd 1o hereby authorised to fssus the Flrat
Plecing Shares and jo aign or oxscule such other
documents or sgreements or decds on behalf of the
Company and to do such other things and to take all
such actions as he or she considers nocsmaory or
deslrable for the purpoxaa_of giving effect 1o the Ficat
Placing Agreement” ~

YTHAT, subject to the posting of the ordinary resolution

numbered | s sst oul In the notico convening the

oxtroordinnry generol smeeting at ‘which this Resolution i3
proposed:

(r) the terms of the placing sgreement dated 13th June,
2003 (the “Second Plscing Agregment™) entered into
hetween the Compnny and Uni- Alphs Securities Limited
{a copy of which has boen produced to the masting end
marked “B” and signed for the purpose of identificution
h{ the Cheleman of the mestlng) ln relation to the
placing of up to 40,000,000 Consclidated Shares of
HK30.20 each (the “Second Placing Sheres”) after the
Share Consolidation, on a best offorts busis to
Independent investors 21 a price of HK$0.54 per 8ocond
Placing Shato be and is heroby epproved;

(b) thot the insue ond slloiment of the Second Placing
Shares be ‘and 1e hereby a;provcd and any one director
af the Compeny be and ls hereby authorissd to tasus the
Second Placing Shores and to 4ign or execute such othor
documents or sgresinents or deeds on behalf of the
Company and to do such other things and to take all
auch sctions s he or sho considers necessary or
destrable for the purposes of giving effest to the Sscond
Placing Agreement.!

“THAT, subject to the passing of the Gidinary resolution
numberdd 1 as ot out in the notlce cnnv:n!ng tho
axtraardinery genercl mecting at which this Resol is

(b

the.Convertible Notos from time to {Ima, the allotment
and tasue of the Consolldated Sharos pursunnt to snd In
accordancs with (he termy und gonditfonx of
Conv:n\blo Notes:bs and aro hereby, nppmv«.d by

(c) dny.:one .dlrecioriaf-he : Company
. authorlied 10 fepy “Canvertibla:N,

excrelae of coavorsion rights attached 1o L
Notes and 1o sign or execuid such othef L
ageeements-or deeds an’ behalt ol tie Can F auivd i
such other things and-to take alf such sctfons as ho oF she
conslders necoassry or deslrablo for the purposes nf glving
effect to the Convertibla Notea Placing Agreomsnt.”

& “THAT, subject Lo the passing of the vrdinary rosolution
numbered | s set out In the noilce conveninp the
cktraosdinary general me tin, nl wh(ch \h(s Resolut nnv\l
proposed: B

(2) -the terma of the sl ri tion a[mnmcm dated H\h Junc.
2005 (fhe “Subs tlon: Agreemont”} anterod. fata -
belween the Company "ohd’ Quodnows Revurchs’
Limited {tho “Subscriber”) {a copy of which has heon
produced (o the meeting and marked “D" and signed for
the purpase of identificailon by.the Chalrmun of ihe
meeting) In relstion (o the suhscription by tho
Subscriber of 35,000,000 Conaolldated Sharex (thg
“Subsoription Shares™) {or such amslier numbar af
Cansolidated Shares. auch ihel on camplotion ol the
Subscriptlon Agreament, the' aggreghie sharcholding of
the Subscriber, It Ullimate bonaflciel ownore and lta
sksociates oand partles neting n concart with I for the
purposcs of 1he Hong Xnng Code bn Tokeovers and
Mergers {if any) In respect of the Company In lasx than
30% of the lots) lesued shzre caplin! of 1he Company)
after tha Shnro Connuﬂdu\lan. bo and la hwvhy

~ npprovod; -

(b} that the Issuo und sllotment. of the Subxeriptiui § mrw-_hu«
and Is horohy approved and any une dircctor of the
Company be &nd is heroby avihorlscd (b bsaue thet
Subxcriptfon Shares und to aign ar execule xuch othor
documents ‘or egreements or deada ob hehall of the
Company and 1o do such other things and o lake aff Kuch
actions o8 he or she considers nocensnry or dosirohle.lar
the purpose of giving offeel (o the Suhmlplhm
Agreement.”

SPECIAL RESOLUTION

6. “THAT with =rrm from the day of 1his reaclution la ponscd
os o speclel ruulutlon of Hansom -Eastern. (Holdingx).
umltud the ngme-ol the. Company. ho chenged to *INNER | .
MONGOLIA DBVELOPMEN’T (HOLD]NOS) LlM] TED (K
Hﬂll(ﬁ!ﬁ Tﬂl’ Fyn

By Crder cr the Board B
Humom Eastern (Holdingt) leltud
©7 Kwong Wal Tim; Willlam™

Manuaging Director

Hong Xeng, 4th July, 2008
Noter:

1. To ke valld, the Instrument -ppolnnn; 4 proay muat tis In wrillng undor
he hund of the oppolntor or of.hia uitomey abthorlked Ir wrillng or i
the sppaintor Ix ¢ cerporelion, elther under sou! or ynder (ho hnad of un
officer or siiorney duly nulhorl d.

2 Any mamber of the Compnny amh)ud 1o nmnd ard voto Bl the mociliig
shail be sntlisd o appoint onather psrson s hix proxy ta atisnd end
yolo instend of him. A proxy duly nppolatad pursuuni 30 the Artlcles of
axsoeintion of the Company Ix ent!iled 1o vole o0 a show of hunds ot tho

M meating. On u poli votes may be glven oliher psraonaily or by proxy. A

proay neod not be s member, of the Compiny, A member muy uppolni
mors thun ons proay to otishd en the same occuxion,

3, The insicument uppolnting o prosy and the power of attarney or other
' autherlty, If any, undar which R $a algned or b nowrlully vertifisd copy
of that powsr or authorlty mpst be depoxited 41 the Company's share
segistrar in Hong Xong, Secrcteriex Limiied, st O/F, Bonk of Bust Axln
Hutbour View Conlrs, 36 Gloucester Road, Wanchal, Hang Kong not
Toar than 4B hoors before the time for holding ths mspilag or the

proposed:

(a) the terms ol the convertible notes placing agreement
- doted 13th June, 2005 (the *Convertibie Notes Placin
Agrecment”) entered into between the Compnny an.
Unl-Alpho Suc.urllln Limited (the “Placing Agent™ (s
copy of which has heen produced to the meeting and
marked “C” and signed for tho purpose of idantification
by the Chalrman of the meating) In refalfon to the
placing of vonvertible notes of the Compony (the
“Converﬁhle Notea”) of up to the principsl amount of
HK$48,000.000 by the Placing Agent, [n up to elght
septrate tronches, on & best efforts bosir to {ndepandent
Invesiors be and Is hereby approved:

(b) that the crostlon and |ssue of the Convertible Notes
convertibls inio Consolldoted Shares of the Compony ot
an Inltial conversion price, subject to ndjunmnl. of
HK30.60 per C d Sbore in 3, with the
terms and conditions contalned in the Convertibls Notes
Plucing Agreement be and |8 herehy nrprovod and tha
upon dus exercisa of the conversion rights attached to

mosting or pdil (sa tho casg may be) 81 which the paraon
nnmnd In xuch [nstrumont proposass to volo, ond in defuuit the
fnstrument of proxy shail net be tredted sy valld,

4, ‘Whare thore aro Joint registerad holders of any xhars, any oow of xuch

. perxons muy vols al the moeilng, sfthor parsonally or by proxy.-in
respoct of such ahate za if he wers aolely antitled thesoto; but If maeo
than one of xuch Jolns holders be preaent al the mesting poravnclly or
by proxy. thul oas of the sald peraans «o prexent whose noing xirnds
firat an the reglater of mombare fn rupcct of xugh ahore shall ulone ho
entitled to voie In reapect thereof,

As g1 the date of this announcement, the direotora of the Cnmpnny
arsi=

Executlve Directors
M. Kwong Wai Tlm Wiilfam (Mana‘lng Directar}
Ms. You Shum Tek, Cindy
Mr. Lai Ming Wal

Inds Adant N

Mr, Lam Ping Cheung g
Mr. Xwong Ksi Sing,- B;nny
Mr. Lo Ming Chi, Charles )
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N14 NOTICES

FINAL RESULTS .

The Board of Directors of Hnnmm Bastern (Ho!dmgs) Limited (the “Company™) is pleaeed to
anncunce the audited consolidated resuits of the Company and its subsidiaries (the “Group”) for the,
year ended 3{st March 2005 together with comparative fi f'gures for the prevnou& year a8 follows:

CONSOLIDATED INCOME‘ STATEMENT

'2005 2004

. Notes HK$'000 HKS$'000

Turnover . i 2 72,238 23,305
Cost of sales . e (41,618) (2.423)
Gross profit ) ) 30,620 20,882
Other operaung income . ) . . 244 839
Investment income . - 4 D .- 833
Administrative expenses . (12,522) {16,718)
Other operating expenses . ‘5 (63) (22,907)
Profit (loas) from operations ) X . 6 ' 18,279 (17,071)
inierest on bank averdrafis . - 78)
Gain on disposal of subsidiaries . 50 95
Share of results of an associate . 494 -
Profit (lass) before lual\on : 18,523 (17,054)
Taxation . ' 7 (2,504) -
Profit {loss) before mmomy interests 116,319 (17,054)
Minority interests - 4,316
Net profit (10ss) for the year 16,319 12,738)
Dividend L8 : ] L= -
Earnings (loss) per share - basic 9 0.44 HK cent 0.40 HK cent)

Notes:
Bagls of greparation - ..
The financial st ‘have been preparsd under the cost , 48 modifled for the
revalustion of investnent properties and certaln investments In securities, and in Acccrdance with accounting
principlea genernlly accepted in Hong Kong.

1n 2004, the Hong Kong instimte of Certifjed Public Accountams issued o numher of new or tevised Hong

Kong Accounting Standerds and Hong Kong Financial Reporting Standards {(“HKFRS(s}") (hereinafter

collectively refefred to as “new HXKFRS#”) which oré effective for accounting periods beginning on or after

* 18t January, 2005 exc:pl fur HKFRS 3 Bunnou Combinations”. The Oroup hu not carly adopted these
3 Lt Mm:h, 2005 N 4

L. 2 app to f omb for which the agreement date is on or after 18t Janunry.
2005, The Group has not éntered into any business combination fof which the agreement date is on or after
1ot January, 2005. Therefors HKFRS 3 did not have any impact on the Group for the year ended 3]st March,
2005.

The Group hes considered the potential impact of these new HKFRSs and the effect on how the results of
.operations and financial positions of the Group are prepared and presented, details of which are contained in
the nnnual réport to be despatched to sharefiolders in dub course,

rnover
Turnover represents the net amounts received snd recelvable from seles of goods, sales of securities, Interest
wcome from provision of finance and dividend income during the yeor, and is analysed as follows:

2008 2004
HES'000 HK$'000
Sales of goods 40,018 -

Sales of sccurities . ' - 801

"Interest income fram provision of finance 32,219 22,475
Dlvidend income from investments in securities

- Hong Kong listed shares . 1 ! 29

. 72,218 23,305

3. Busliness and geographical segment Information
During the year; the Group was otganlsed into five (2004: four) main opesating segments: sale of goods,
provizion of finence, trading of securities, property holding and invesiment and investmen activities.

During the year, & wholly-owned subsidiary of the Group, Mansom Eastern Intesnational Trading (Group)
Limited, is engaged in sale of electronic products and resulis in a new business-eegment for the year.

These divisions are the basis on which the Group repons its primary segment information.
Segment information about thése businesscs is presented below:

Business gegments
For the year ended 31st March, 2008

Property .
Sade of Proviston of Trading of  “bolding end Investment,
goadt 1T . Brance securithes ¢ [nvestment actlvitles Consolidated
mwoa “BEs000 HAY'000 BR$'000 . HEPOR . BRS'000
Segment revenne 1215, . , - . 221
X Symurets oo o lee M6 . 113896 ) [N @74 181
Unalloealed corporste expenses 11,59

Proflt from operations 18,179

 BERFERA EL G
HANSOM EASTERN (HOLDINGS) LIMITED
{incorporated in the Cayman Islands with limited ilabillty)

" (Stock Code: 279)
.FINAL RESULTS ANNOUNCEMENT
FOR THE YEAR ENDED 31ST MARCH, 20058

For the year ended 3181 March, 2004

e Properiy
Provision of - Tradlng of holding and Investment
finance sccuritiea  Invesyment actlyities Consolidated
HX$'000 HKS$'000 HK$'000 HKS'000 HKE'000
Segment revenue 22:475 N Bio’ - - 23 305
Segment results 21,898 _(1,562) (1,823 23.931) (5.419)

(11,652

{7,071y

Unsllocetsd corporate expenses
Loss from operations
Geographical segments
The Group's operationt ere meinly located in Hong Kong snd the People’s Republic of Chins, wther than
Hong Kong (the "PRC"). Over 90% of the Group 8 sales are in Hong Kong. Accnrdungly. no geogruphical
analysis of sales is presented.

4. Investment income

2008 2004
HKS'000 HK¥'000
Interest income from:
Banks - - 634
Others. == - 199
- R33
5. Other operating expenses W
2008 2004
. HES'000 HKS000
Included in other operating expenses ars:
impairment Joss gnised in respect of | ible asset . - 11.Aa21
latpairment loss.c d in respect of securitics - 11,000
Unrealised loas on other investments 63
Allownnce for other recelvables - 418
6. 'Profit (loss) from operations ’
2005 2004
HK$'000 HK300n
. Prafit (loss) from operations has been nrrived st after charging:
Depreciation ' 186 638
7. Taxatlon
' 2008 W04
HKS$'000 HKS 00y
The charge comprizes:
Hong Kong Profits Tax of the Company and its subsidiaries 2,504 -

Hong Kong Profits Tax Is calcutated at 17.5% of the estimated nssessable profit for the year.

N provision for Hong Kong Profits Tax has been made for the year ended 31at March, 2004, ay ncithor the
Company nor its subsidiaries has any asscssable profits for that year.

8. Dividend
No dividend was proposed or paid by the Company for both years.

9. Earnings {loss) per shere .
The calculation of the basic earnings (loss) per share for the yeor is based on the net profit for the year of
HK$16,319,000 (2004: loss of HKSIZJBP,OOO) and on the weighted average of 3,741,014,456 (2004:
3,186,028,417} ordinary shares {n {ssue. .
Diluted earnings per thare for the year ended 315t March, 2005 has not been presenied as the ssercisc price
of the Company’s outstanding share optlons was higher than the average market price for sharex.
Diluted loss per share for the year ended 31st March, 2004 has not been presented as the exercise of the
Company's outstanding share options would result in a reduction in oss per shars.

FINAL DIVIDEND

The directors of the Company (the “Directors”) do not recommend the peyment of a final dividend

for the year.

FINAL RESULTS

The Directors are pleased to report that there was remarkable improvement in the Group's results
for the year ended 31st March, 2005. The Group achieved a net profit of HKS$!16,319,000 which
compared favorably against the lpss of EK$12,738,000 in the previous year. Earnings per shure
were HKO.44 cent. The improvement in the Oroup’s results was primarily atiributable to the
encouraging performance of the Group’s financing and trading businesses.

OPERATIONS REVIEW

For the year under review, the Group was principally engaged in the businesses of finoncing,
trading, securities, property and investment holding, The turnover of the Group, comprising mainly
interest income and trading revenue, amounted to HK$72,238,000 and increased by about 2 times
when compared with HK$23,305,000 iast year.

The financing business continued to be a steble and major contributor to the Group's turnover and
operating profit, When compared with last year, this segment showed o revenue growth of ubout
43% to HK$32,219,000 (2004: HK$22,475,000) and an increase of operating profit by about 37%
to HK$29,996,000 (2004: HKS$21,898,000). The Group will continue with its established
operational strategy to deploy financial resources in hand as capital for fis financing business
pending the use of such regources for ather investment opportunities.

The Group commenced its trading operation during the year which presently focuses on trading of
electronic products. For the year under review, this operation generated revenue of HK$40,018,000
and an operanng profit of HK$358,000. The management is currently explormg trading
opportunities in other commadities and acuvx(y of this operation i3 expecied to mcrense in the near
future.

The Group was not active in its securities end property operations during the year. The operating

- lass of the property segment of HK$133,000 represented mainly property management costs of the

Group’s investment properties which are currently unoccupied.
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The Group's 40% ownéd associate principally engaged in Investment in Hong Kong listed
securities performed well during the year. The Group recorded a share of profit from this associate
of HK$494,000 representing mainly holding gains on securities. The performance of the Group's
22.5% owned investee company, Xt'an YizhHiu Pharmaceutical Co., Ltd. (*X{'an Yizhiliu”), wes
however not satisfactory. Xli'an Yizhiliu incurred a Joss during the year mainly as a resuit of the
decline in its sales by about 20% due to intenge competition from othet similar medical products in
the China market. X{’an Yizhiliu has recently conducted certain marketing and advertising
campaigns with the view to recapture its market share and the results 8o far are encouraging. xl an
Yizhiliv had not distributed any dividend duﬂng the year under review,

FINANCIAL REVIEW
Liquidity, Financlal Resources and Capftal S(ructure
The Group continued to be in a steong liquidity position throughout the year. At 31st March,
2003, net current assets of the Group amounted to HK$242,800,000 (2004: HK$252,955,000)
with bank balances and cash totaled HK$3,744,000 (2004: HK$28,218,000), Bank balances
decreased when compared with the preceding balance sheet date as additional funds were
applied to the Group's financing business daring the year, The Group had no baik borrowings at
318t March, 2005, accordingly, its gearing ratio was nil st year end.

_ The Group had no material capital commitment at year end. In light of the amount of liquid
asseta in hand and banking fecility svailable, the Directors are of the view that the Group hes
gufficient financial resources tc meet its ongoing operational requirements.

* The Gréup s asset portfollo is mainty financed by its shareholders’ funds. At 31st March, 2005,
the Group had ghareholders’ funds of HK$506,720,000 (2004: HK$466,683,000), equivalent to a

" " consolidated net asset value of about HK12.6 cents per share of the Company. The inctease in

shareholders’ funds was mainly attributable to the net proceeds of HK$23,718,000 raised by the
Company through placements of 540 million new ghares and the net profit of HK$16,319,000
earned during the. year,

Forelgn Currency Management

The Group's foreign currency transactions are mostly denominated /n Renminbi. As material
fluctuation in exchange rate of Hong Kong dollars to Reaminbi ls aot expectzd, the Directors are
of the view that the Group’s exposure to exchange rate risk is not significant.

Pledge of Assets
None of the Group's assets was pledged at JIst March, 2005.

Contingent Linbilities
The Qroup had no material contingent liabilities at 31st March, . 2005. —

EMPLOYEES AND REMUNERATION POLICY
At 318t March, 2005, the Group employed 15 staff members including directors of the Company.
Staft costs incurred for the year, Including directors® remunermlons were HKS6, 567. 000 (2004:
- HK$6,591,000).
It is the remuneration policy of the Group to reward its employees with reference to their
qualifications, experience and work performence as well as to market benchmarks.
Remunerations of employees are gercrally reviewed on an annual basis. Remmuneration packages,
including the grant of share options, are structured to motivate individual performance and
contributions to the Group.
BUSINESS PROSPECTS
The Group has successfully turned round its resulta by posting a net profit of HK$16,319,000 for
the year..Looking ahead, the dual focuses of the management will continue to be enhancing the
profitebllity and gfowth of the Group's existing businesses and looking for investment
opportunities that will crente substuntlal value to the Group. Emphasis wlil continue to be placed
on identifying investment opportunitics that are Muinland related, Recently, management has
started to Jook into businesy opportunities in the Inner Mongolia Region of China in the ares of
manufacturing, trading and travel. In light of the improved pecformance of the Group's existing
businesses and. the strategic direction of the Groug in seeking Investment opportunities In China
that are expected to benefit from its sustainable economic growth, the Directors are optimistic
about the Group's performance in the coming years.,
POST BALANCE SHEET EVENTS
On 13th June, 2005, the Company put forward various propoaals relating to consclidation,
placement and subscription of shares of the Company and the placing of convertible notes
carrying rights to convert into shares of the Company. On 20th June, 2005, the Company further
put forward a proposal involving the change -of name of the Company to "INNER MONGOLIA
DEVELOPMENT: (HOLDINGS) LIMITED”. Details of the proposals are contdined in the
Company's circular dated 4th July, 2005 and all of the above proposals are subject to the passing
of the relsvant resolutions by the sharcholders of the Company at the extraordinary general
meeting of the Company to be held on 4th August, 2005. The reason for changing the name of
the Company is to better reflect the future focus of the Company's investments, in which the
Company will be looking at investment opportunities in the PRC, especially, in the Inuer
Mongolia Region.
PURCHASE, SALE OR REDEMPTION OF THE COMPANY S LISTED SECURITIES
Neither the Company nor any of its subaldiaries purchased, soid or redeemed any of (hc.
Company's listed securities during the year.
CORPORATE GOVERNANCE
The audited finenclal statements of the Company for the year ended 3181 March, 2005 hed been
reviewed by the Audit Commlttee before they were duly approved by the Board of Directors
under the recommendation of the Audit Committee. . )
In the opinion of the Direciors, the Company has complied throughaut the year ended 31st
March, 2005 with the Code of Best Practice (the “Code”) as set out in Appendix 14 to the Rules
Governing the Listing of Securities (the "Limng Rules”) on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange") which was in force prior to !st January, 2005. The Cods was
replaced by the Code on Corporale Governance Practices (the “New Code™) which has become
effective for accounting periods commencing on or after 1st January, 2005. Appropriate actions
are being taken by the Company for complying with the New Code.
ANNUAL GENERAL MEETING
It is proposed that the Annuel General Meetiag of the Company will be held on 22nd September,
2003, Notice of the Annual Genecal Meeting will ba published and despn\ched to shaceholders in
due course,
DISCLOSURE OF INFORMATION ON THE WEBSITE OF THE STOCK EXCHANGE
The Company's-2004/2005 Annual Report containlng all the information required by paragraphs
45(1) to 45(3) of Appendix 16 to the Listing Rules {n force prior to 31st March, 2004, which
remain upplicable to results announcement in respect of accounting periods commencing before
st July, 2004 under the transitional artangements, will ba published on the website of the Stock
. Bxchange in due course.
. . . By Order of the Board :
’ Hansom Eastern (Holdings) Limited
o Kwaong Wal.Tim, Wililam
. : Managing Director
Hong Kong, 22nd Jirly, 2005 .
As at the date of this announcement, the Board of Directors of the Company comprises three
,Execmfve Directory namely Mr. Kwong Wai Tim, William (Managing Director), Ms. Yau Shum
Tek, Cmdy ‘and Mr. Lat Ming Wai; and three Independent Non-executive Directors, Mr. Lam Pling
Cheung, Mr. Kwong Kal Sing, Benny and Mr. Lo Ming Chil, Charies.
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The Stock Bxchange of Hong Kang Limited takes 80 responstbilicy for the contents of thia ent, makes.no rep a8 10 its aceuracy or completeness end expressly disclaims any Uabliy whassoaver for any loss hawsseve
wpon the whols or dny part of the contants of this announcement, - . . . .

BRERFEEE BLE]
. HANSOM EASTERN (HOLDINGS) LIMITED
T o o ) {incorporated in the Cayman Islands with limited liability) :
' . (Stock Code: 279) ’
PLACING OF NEW CONSOLIDATED SHARES
" . PLACING OF CONVERTIBLE NOTES
'SUBSCRIPTION OF NEW CONSOLIDATED SHARES
' ‘PROPOSED SHARE CONSOLIDATION
- RESUMPTION OF TRADING

r arising from of in reliance

The First Placing . K . - K ) T ;
On 13th Juse, 2005, the Company entered into the First Placiog Agreement with the Placing Agent, pursuent to which the Company has conditionally agreed to place, through the Placing Ageat, the
independent tnvestors at e price of HK$0,54 per Consolidated Share. The First Placing is fully underwritien by the Placing Agent. - . .

Compeny of 4,021,124,045 Shares and approximately 9.05% of the Company's fasued share cepital as enlarged by the First Placing.

Placing Sheres pursuant to the First Plecing Agreement; and (iil) the Listing Committee of the Stock Exchange granting ilsting of and permission to deal in the First Placing Shares.
The Flrst Placing is subject to termination on the pccurrence of certain eveots, set out in greater detail below, et any time before completion of the First Placing Agreement.
The Secontl Placing N .

FPlacing Sharei to independent lnvestors at a price of HK$0.54 per Consolidated Share, on a best efforts basis, during the Second Placing Period (or such other period as the parties may agree in writing).

represent epproximately 19.89% of the exist

Second Placing Shares pursuant to the Second Pleclag Agreement; and (ili) the Listing Committee of the Stock Exchange granting listing of and permiasion to deal in the Second Placing Shares.

The Convertible Notes Placing .
0o 13th June, 2003, the Compaay entered lato the C: Notet Placing Ag ent with the Placing Agent, pursuant to which the Placing Agent will procure, on.a best efforts baals, placees ta sul
Convertibie Notes up to the prlnc{pnl amount of HK$48,000,000, during the Convertible Notes Piacing Period. Assurning all the HK$48,000,000 Convertible Notea under the Convertible Notes Placing are
the Placing Agent, upon full converslon ¢f the HK$48,000,000 Conven?b

capital as enlarged by-the-isue of the-Conversion -Shares at the Init{al raion Price:- - .

Ag;:uienu requiresithat the principal smount of-the Convertible Notes comprised in each tranche muat be HK$6,000,000 or mors and the maximum sggregate principal amount of the Notes for all'tra.
A 8,01 - 1

The issue of any of tho first tranche of{the Convertible Notes i conditional upon (i) tha Share Consolidation becoming effective; (1i} the p-uing of the relevant resolution at the EGM by the Shere
" Convertible Notes Placing Agreement, the issue of the Convertible Notes end the isaue of the Conversion Shares upon the converslon of the Convertible Notes,

In addition to the fulfilment of the Convertible Notes Conditions P d pletion of each tranche of Convertible Notes ahall be conditional upon (i) the Listing Committee of the Stock Bxehange

uncondltionally or subject only to conditions to.which the.Company dées not reasonably object) listing of and permission to deal in the Conversion Sheres ih respect of such tranche of Convertible Notes

oot having recelved any objection from the Stock Bxchange to (ge fssue of such'tradche of Convertible Notes, Further announcement will be made by the Company for the issue of each tranche of Convert

i The Subscription

N The Company has entered into the 3 on A

smaller namber of Cogsolidated Shares such that on completion of the Subscription Ag the agfrega!e
for the purposes of the Hong Kong Code on Tnkeovers and Mergens (if mé) in reapect of the Corapany is less than 30% of the tatal lasued -hue?pitd of the Company) at a consideration of HK30,
the Subscription Agreement belng fuifiliéd, The 35,000,000 Subscription Shares (or the basis that they ars equivalent ta 700,000,000 Sharea pridz to the Share Ci datlon b i ive) r
Sasued shire caplial of the Company of 4,021,124,045 Shares and spproxiinately 14.83% of the Company’s issucd share capital s enlarged by the Issue of the Subseription Shares.

58, subdj

Shares pursuent to the Subseription Agreement; and (1ii) the Listing Committea of the Stock Exchenge granting listitg of and permission to desl in the Subscription Shares.

T Listing Rules) will abstaln from voting in any of.the meeting of the Company la ealstion ta the
N Comgany sbout tho Subscription Agreement. Menlo Caplital Limited, will be appoi the indep
b {al owners are independent of the;Company and ‘are not Connected Persons of the Company.. -
Further Information In relation to the First Placing, the Second Placlng, the Convertible Notes Placing and the Subseription

Assuming that all the Second Placing Shares and the Convertible Notes are fully placed end subscribed, the aggregate of the Firat Placing Shares, the Second Placing Shares, the Conversion Shares

issue of those shares after the Share Consolidstion,

The First Placing, the Second Plscing, the Convertible Notes Placing and the Subscription are not inter conditional.
The Share Consolidatlon and Change of Board Lot
The Company slsc intends to put forward for approval b; the Shatehalders at the BGM e regolution to lpry:ove the Shaze Consclidation purtusat to which avery tweaty (20) Shares in the issusd and ©
capital of the Company will-be {idsted into ons (1) 1d Share of HK$0.20.' Upon the Share id bi i ive, the Company p that the board lot of the Consolidated
from 2,000 Shares to 4,000 Congolidated Shares. - Lo . .

General . e . Lo

A circular with detalls of the First Placing, the Second Placing, the Convertible Notes Placing, the Subscription, the Share Consolidation, a letter from the independent financial sdviser and the notice of a,
meeting of the Company to conasider and.if thought fit approve some.or al} of the above proposals, will be sent to sharcholders of the Company as #0on as practicable.

to the Stock Exchange for a resumption of trading in Its shares with effect from

applle 130 r.m, on 14tk June, 2008,

The 20,000,000 First Placing Shares (oo the buasis that they are equivalent to 400,000,000 Shares rr&ar to the Share C ldation b {ng effective) ri PP fnetely 9.95% of the existing {ssued share caplia] af the
The First Plecing is conditionsl upen (i) the Share C lidation b i ffactive; (ii} the passing of the relevant resolution at the EGM by the Shareholdars to lpﬁrove the First Placing Agreement and the issue of the First

On 13th June, 2003, the Company entered into the Second Placing Agreement with tho Placing Agent, purtuant fo which the Company has conditionally agreed to place, through the Placing Agent, up to 40,000,000 Second
Assuming all the 40,000,000 Second Plncinf Shares are fully placed, the 40,000,000 Second Placiog Sheres (on the basis that they are equivalent to 800,000,000 Shares prior to the Share Consolldation becoming effective)
n

g issued yhare capital of the Company of 4,021,124,045 Sheres and spproximately 16.56% of the Company's issued share copiial as entergad by the Second Placing.
The Second Plecing is conditional upan (i) the Share Consolidation becoming effective; (If) the passing of the relevant resolution at the EGM by the Shareholders to ngprcve the Second Piacing Agreement and the issue of the

le Notes at the Initial Conversion Price, a total of 80,000,000 Conversion Shares (on the basis that they are equjvelent to 1,600,000,000 Shares prior to the
Share Consolidation becoming sffective)‘will be iasuod, rcpnuen:inf n%mximnml 39.79% of the existing issued share capisal of the Company of 4,021,124,045 Sheres and approximately 28.46% of the Company’s ifsued share
itlal- Conve, n

~The Company tas agresd thist:the Placing :‘Agent may, &t eny time during:the Convertidle Notes Piacing Ferl&d.;rocurc subscribers for the Convertible Notes in up to eight separate tranches, The Convertibie Noies Placin

The Sudscription Agreement 1s conditiorial upon (i) the Shars Consolidatlon becomlag effective; (il) the pnulnﬁaf the reievant resolution at-the EGM by the Independent Shareholders to approve the lssue of the Subscription

K The Subscriber is wholly owned by Ms. Yau Shim Tek, Cindy, a director and a substantia] shereholder of the Company, Atcordingly, the Subscription Agreement { 8 d fon for the Compeny under rule
1 14A.13 and requires, purauant to.rule 14A,18 of the Listing Rules, the prior approval of the Independent Sharsholders by poll at the EGM. Ms. Yau Shum Tek, Ciundy, the Subscriber or any of their associstes (as defined in the
A a ind ds i the board of the Company wili be ast up to edvice sharehalders of'the

g o
adviser to adviss the independent committes of the board of the Company. Msnlo Capital Limited and [ts ultimate

conversion of the Convertible Notes at the Initiai Conversion Price and the Subscription Shares represcat 87,04% of the Company’s existing issued share capital; 46.54% of the Compeny’s issued share capital as enlarged by the

‘l‘r-dh? tn. the shares of the Company on the Stock Exchange was.suspended st the u%uen of the Company with effect from $:30 on 6th June, 2005 pending the release of this announcement. The Company has

First Placing Shares to

bscribe by eash for the
succesafully placed by

nches must not excee:

holders to approve the

heving granted (either
; and (ii} the Company
ible Notes,

ipt with the Subacriber, pursuant to which the Company a?reu to 1ssue and the Subacriber agress 10 subscribe for the 33,000,000 Subscription Shares (of such
h of the Subieribér, its uitimate beneficial owners xnd its associetes and parties acting in concert with it

sct to the conditiona of
17.41% of the cxisting

to be issved upon full

nlssued ordinary shacs
Sheres wlll be changed

n extraordinary genera)

The Cdmpany has on 13th June, 2005 entered Ioto the First Placiog Agreexﬁem, the Second Placing A Ci P The First Placing is conditional upon:
the Copvertible Notes Placing ‘Agreement and the Subscription Agreement. Furthet garticulars of which are set (i) the Share Consolidation becoming effective;
out:below, In addition; the. Company proposes (o effect the Share Consolidation an

the shares of the Company- théreafter.
THE FIRST PUACING . :

the Rirst Placing Agresment and the izsue of the First P
the First Placing Agreemest; and

o 923_‘”" ‘h_e board lot of (1i) . the passing of the relevant resolution: at the EGM by the Sharcholders to approve

lacing Sharea pursuant to

The First Placing Agfeernent'contaion the terms set oot below: N - (lif) the Listing C jttee of the Stock Bxch granting listing of and permission
Parties: {1) The Compa . L _ e . . to deal in the First Placing Shaces,
. © '(2) The Plecing Agé: oL P The First Placing Agreement will lapse if the conditions set out above #re not
‘The First Plecing, conditiopajly. agreed. to place, through .the Placing satisfied by 15t August, 2005 unless the partier agres otherwise in writing,
Agreements - 00 First Placing Shares {n the shars capltal of the Company on 2 fully  Forcs majeure: ‘The Plrst Placing is subject to termination on the occutrence of certain events at any
- o-indep :at a-price.of HK$0.34 per First Placing . time before 9:00 a.m. oo the date of completion of the Pirst Placing Agreement,
. nare.,. . . s B (R PR .. including:
. :Uni-Alpha Securities: ed:is the'plecing ageat for the First Placing. The Placing (a) any change in national, interriational, financial. exchange control, Industrial,
! Agent wiil receive a placement commission of 2.25% on the gross proceeds of the legel, regulatory, licansing, political, econemic of macket canditions in_the
«Elrst Placing./To the.best of the Director's knowledge, information and bellef having People's Repuhlic of China and Hong Kong which in reasonable opinion of the
ade all reasonsble. enquiry,:ths Placing Agent and ity ultimate beneficial owaner sre Placing Agent would be materlally adverse to the business or trading and
third parties § d the C a0y and are not Connected Persons of the - : financial ﬁo-mou of the Company and/or ita subiidiaries taken as o whole ar |
qg&‘xpg‘:qx, Vil [P or would be materially edverse in the context of the First Placing; or
The First P&,&cﬁn ¢ placed to not Jeds than #ix placees (which may be' {b) any breach of the warranties, fepreszntations and undertakings given by the
! independent individual porate: pnd/ar -lastitutionsl investors) who are not Company in the First Placing Agreement and such breach I3 considersd by the
... Connpeted Persons e Company, The Company_expects that 0o placee will Placing Agent ona reasonable grounds to be material Lo the context of tho First
" ‘become 4-substan reholder a8 a result of the First Placing. Placing; or
The,First Placing Price is HK$0.54 per First Placing Share and on the basis that it is (c) any material change (whether or not forming part of s series of changes) In
equivalent-ito; HK$0:027.per Share, this. price ‘represents (i) & discount of markst conditions in Hong Kong which in the reasonable opinion of the Placln
approximately 6.9% 1o the c, oling price of HK$Q.029 per Share quoted on the Stock Agent would materlally and prejudicially affect the First Placing or makes it
schange on:3rd- June, 2005, the ‘trading day before-the date of suspension of inadvisable or inexpedlent for the First Placing to proceed; or
deslingp:in shares.of the Company; (it} a th“nl’"f.GF%"’KW\“CIY 8,78% to the (d) the trading of the. thares of the Company on the Stock Exchange has besn
!VCPIEB»C“’""?\ P_ﬂ“'l’" Share of approximately HK$0.0296 per Share as quoted on suspended for more than five cansacutlve businers days efler [3th funs, 2008
KZhDedSt ck Exc 9lnge r_tlhu last ;;.in lr;‘lﬂn days of :ha Share: endled ;;sédﬁunc. other than for the clearancs of this anncuncement. .
y . price per First Placing Share is approximately .. er
&u .an'dp,ix equivalent to approximately, };KSQ,OZG‘per Share. ‘Fhe :"h:!d{g:cdtgg :; :ﬁ'ﬁ E:m;’z,;’;:w eware of the oceurrence of any of such events

a4 of the Firét Placing will be bome by ths Company. . Completiont The Fisst Placing is to be completed on the third busiess da
a3 agreed after arm’s Jength negotistions, conditjons. The First Placing K

L
Rightss

The {ssue of First Placing Shares are fully underwritien by the Placing Agent. . deal in, the First Placing Shares.

Y . L

y after satisfaction of the

ng-rr k greement will lapse If the Conditons are not satisfied
The First Placing Shares will on issue rank equelly with the Consolidated Shares. by lst August, 2005 unless the parties agree otherwise in writing. Accordingly,

not later than 4th August,

" Number of Pirst ' -+ 205000;000- new Consolidated Shares are to' be placed (on the basis that they are assuming that the conditions precedeat of the First Placing are satisfied by 1st
Plecing Shares: - équivalent to 400,000,000 Shares), representing approximately 9.95% of the existing Auoguu. 003, the Firat Placing is expected to be completed
N {stucd share capltal of the Company of 4,021,124,045 Sheres and approximately . 2005.
9.05% of the issued capltal of the Company ra enlarged by the First Placing Shares, Application will be made to the Stock Exchange for the list

ing of, ang’ permission to
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JAgreementr

Placing Agent:

} Pl

x’l-d_n;g Price: =~ -

Rights:
Nusnber of Piseing
Sheres;

Conditions Precedentt

" Complotiant

;
& i o
¥ lle gnrertiblo Note
Placlag Agreenen

¥4

Converalon Prices

Convertible Notes
Conditlans
Precedent:

Conditlons for tha
Isane of éach trnnche
of Couvertible Notes:

Aggrepate prineipal
“aniount of the
Canvertible Notest

iritlal Conversion
Pricer

Interest rater
Maturliy Dates

TransTerablitys

- procesds of Sacond Plecing Shares placed under the Second Plsclng..
The'Sccand Placlng Shares ace 1o be pincod to niot lesy than six placees
- e lad deat | X and/or Lrgtitatl

)
.Conngcled Persons o{.mo‘Cam'ﬁlny. The Company expects that no
. beoarne & .substential.shareholder as a result of the Second Placing. -

- otherwisein writing App
0.

- ‘Auuh\l‘hd-»sil thi

-The following describes caria

‘The'Compuny has conditionally agreed to pisce, mrcu‘gh the Placing A{mL up 10
40,000,000 Sacond ?_\nalnf Ghares In'the share capltal of the Company on a best efforts
Yoste, dutlng the Bocond Plucing Pertod (or such othet?ednd ud the gurtise may agede in
writing), to ndependent investors at a price of HK30.54 per Second Placing Share.

Tha 'Placing Agent will recelve ¢ placement commission of 2,25% on the gross

(which may
whao ere not
plagee will

The Second Plaeing Price'ls HK$0.54 per Secand Placing Shars and on the basla that
It ts..equivalent .to HK$0.027 per Share u\hJ)rlce represents (1) & discount of
appronimately 6.9% to the cloting price of HK10,02¢ per Share quoted ea the Stock
xchange on 3rd June, 2008, tho teading day befoce the date of suspenalon of
desllngs {n shares of the Company; (il} a dlvcount of approximately 8.78% to the
average clmig prlnefar Sharo of spproximately BK$0.0296 per Share as quoted on
the Jlock Bxchange for the last ten trading days of the Shares ended on drd June,
2003, The net placing price per Second Placing Share ls approaimately HK$0.52 per
Second Plecing Sharo and is equlvalont to approximately KS0.0ZGr[{er Share. The
experises of the Second Plising will be borne by the Compeny. Thls price was agreed
sfier arm’s Jangth negotiations. -
The Becond Placlng Shares will on fasuo rank equaily with the Consolldated Shares.
Astuming that the 40,000,000 8scond Placing Sheres are fully placed {on the
b Ahat they are sguivalent to 800,000,000 existing Shares), they represent
approximately "19.89% of the existing lssued share cnpltsl of the Company of
4,021,124,043 Sharss and’ approximztely 16.59% of the issued capital of the
Company as enlarged by the Secongd Placing Shares,
The Second Pleeing Is sonditional wpon: X
1) the Shere' Caosolidstion becomlng effeotive:
(11} the passing of the relevant retolution at the' BEGM
the Secodd Plading Agresment and the {ssue of the Second Placing
purduent to the Second Placing Agreementiand | .
(i11) the Listing Commi of the Stock Bxct granting llating of end permission
{o.deal In, tho:8econd Placiag Shares. c
The.§ecand Plaging Agreemant wlil legas Uf the conditions set-qut above ate not
scotisfied .by the expiry 'af the Becond Placing Period unlosa the parties agrea
otherwlse in writing. . .
‘The' Second Placing s (0.be 1eted on the third business day aler. of
thaivgpditiona: The Secand ‘Placing Agreement will lapae if the Conditions are not
aetlefled by the expley®of the ‘Sacond: Placldy”Perlod: unleas the parties agres
cptlon:will.be/made to. the Stock Bxchange for the llsting
f,.Jhe Second Placing Shares. . . o .

“the $hareholders (o & Emve
arst

et

1t
of, A05i:permissio Nt

2 Company.enterod-inta ‘the Convertibls Notas Placing
: the Placing:Agent,-pursuant to which the Placing Agent will procure,
“bostefforts basis, to subscrlbe by cash for the Convertibie Notes \l? to
the principal sm 000,000 during the Convertible Notes Placing Perlod
‘Tom the Placing Agent may, at any time during the

, procuro subscribers for the Canvertible Notes In
onvertible Notes Placing Agroement roquires that

S ABAIEH 4 The C
X lhaf un'éll?nl Uiol &' Canvertiole' Notes comprised {n each tiknche must be
HX36;000:000 0r m 4id 1bé ‘maxiniom a ate principal amoant of the Notes
forell wrane at not excoed HK%S.OOO.“O .

ent’ will:receive a placement commlaslon of 2,25% on the grows
ible No laced under the Conve: Notes Placing.
Wil ide 118 reangnable endeavours 15 enaco that the Convertible
fess”than #ix placess {which m:y be Inda%endem
ot Instiut inves who are not 4 Perrons
ench tranche of Canvertible Notes. If there are lass than six
'or a'tranche 67 Convertlble Notes, the Company. will comply with the
PP 1 qul of the Listing Rules.
The Infual ‘converslon price of HK$0.6 per Conversion Shares (on the besls that it fs
equivaient to HK$0.03 per Share) was arrived at after arm’s length negoliston between
the Company and the Placing Agont (I} & premlum of ly 3.4
to e closing gr(g,e of HX50.029 per Share quated on ths Stock Exchngc on 3rd June,
2005, the trading" day 'before ‘the ‘date ‘of suspension of-deslings In thares of the
Company; (1) & premium uf‘lggroxlmately 1.55% 1o tha average closing price per
Shace-ol epproximately HK$0:0236 pet Shate ae quoted an the Stock Exchangs far tha
lost ted tradlng duys of the Shares ended on 3ed June, .
The Tasue of any of the flrst tranche of the: Convertible Notes Is conditional
upon: A - . .

(i) tho §

“ths Share Coy 1 becoming : -
{1) the gnpl\nu' aof the relevant resolution at the EOM by the Shareholdens to opprove

- the Convertitils.Nates Placing'A ent,:the issue of the Convertible Notes and
. thé|gaive o{'lh'g Conv: Ly

{ Convestible Notes shall be conditlonal upon:
(og ‘of the' Stock, Bxchange huving granted (elther
y: t only o condittons to which the’Company does not
oct) 1ibting of and permisalon 1o deal fn the Conversion Shares In
tranghe of Convertible Notes; - R
fig recelved ""{l objection from
‘ow\ ol

the Stock ‘Bxchange to the

teq 82t 0 8 2ot fulfilled within

ng Agt o Placing Agent has
r K ible Notes or such other dats as the
theri the dbligations of parties In respect of the Issue of auch

ove

reed-to by both parties in writing. Further snoouncoment
4 mpaay for Ure: lasue'nf sach iranche: of Convertible Notes. -

\Thg e HK 348,000,000 .Convartible Notes ofider the. Convertible Notes
Placing are successfuily-placed by the Placlng Agsnt, upon full conversion of the
HK54%.000,0007 Convertibfe Notesat the Initis! Converslon:Prics, s total of
80,000,000 Canveraloa:Sharss (on the basis that they are equlvalent to 1,600,000,000

toximutoly: 39.79% of .the existing laaued-share capital of the
21,124,043, Shares ‘and spproximately .28.46% of the Company's
al'av’enlerged-by the larue of the Converslon Shares at the Inftial

HK30 uubr|ect to -dﬂumnenu {o certain events, includlng,
among’ 'share consolldation, share subdivialon, capliaflsation lssus,
cepital dlatribution and rights lasue.

2.5 percent per annum payadis tn accruel on & yearly basis

‘The dale immedislely praceding the sscond Annlvenna of ths date of {ssue of the
repective l(lnchs_xg[__c«v_avgguhle Notee (the “Maturity Date”). On Matuelly Date, all
of the rémaining dltstanding Conyeriible’ Naten wiil be redeerned by the Company at
& premjum of §12% of the outstarding principle amournt of the Convertible Notes.
The Convertible Notes may oaly be transferred if the lranafer 1s epproved by the
Company and in’ particulaf, the Convertible Note» raay not be transferred to &
connseted parson of the Company without the prior written coasent of the Company.

. Conversfon Periods

* Convertlble Notes are fully placed) and the Subscription:

5 Wi e Edoh b U ieation:6f the Plicing Agent, once

Subject to the {ssve of the Porced Canverslon Notleo (as described bolow), 8 holdor of
Convertible tNotes shall have the right to convert thc whole or any puri (in
denominations of HK$600,000 or integral multiples theroaf) af tho eulaianding
principal amount of Jta Convertible Notet at any timo from the dols of Iawue thureol al
the Initlal Converslon Price (subject to adjustments) ur to (and excluding) the
commencement of the 7 (seven) calendar days perlod ending on (and Including) e
Maturity Date. The conversion rights shal) not In &ny event be exervisenbio at any thny
when tha conversion price {s iaas than the par vajus of ths iharos of the Compuny,

1f the closing price gar share of the Company on each of nhy thres connocutlve
trading days on the Block Exchange exceeds HK$1.00 (aubject to ndfusiment for
congolidation or tub-dlvhlan?. the Campany may within 3 (ilirec) Businexx Daya
followlng (and excluding) the last day of such threo trading days in It solo discrotion
eloct that the exetcise of the convarsion rights yader tha Canvartibly Notex thus
outstandlng (If and to tha extent not exgerclsed) to bo mnde wilhin the 7 (neven)
calandar days (or such long poriod of timelas tho Company may spceify In the Porcud
Converslon Notice) immediately following the date of a notice given in writing by
the Company to the holders of the Canveeiible Notes (the “Porced Convarslon
leeo?. 1f°any of the holders of the Convertible Notes falls (o sxoreisu ihe
canversion rights under the Convartihlo Notes thon outstanding within thel scven
days period, ther such conversion rights shall lapxe &t Lthe end of thel period and thy
Noteholder shail have no further conversion rights whatacever,

A holder of the Convertibja Notes will not be entitled to receive notes of, stigd or
vote a! any mesting of the Company by reason anly of 1t helng a holder of ihe
Convertible Notes.

Na applleation wlll be made for the lsting of the Convertiblo Nutes un the Stock
Exchanru or sny other stock exchange. An npﬁilcaﬂon witl be made by the Cenipany
for the {tating of, and parmission to deal in, the Conversion Shares (o ba Isxucd an o
result of the axerelse of the conversfon rights attached to ths Canvartible Naotos,

The Conversion Shares to be isaued as a result of tho oxcreize of Lhe convarslon
rights to the Convertible Notes will rank parl passu tn all reapects with all utlier
C {idated Shares ding at the daie of conversion of the Cunvortibie N,

Yoting:

Listing:

Ranking:

SBUBSCRIPTION AGREEMENT
The Subsceiption Agreement cantaing the terms daseribed below:
Partiee: (1) The Company
(2) The Subscriber

The Subscription The Company has conditionally agreed (o lasuc end the Subscriber hun ngroed

Agreement: to subscribe the Subscription Sharcs at & price of HK$0.58 por Subacription Share.
Bubscription Prices _Ths Subecription Prico ta HKS0,58 ner Subsceiption Shure (un the huslk that (tis
equivaient to HK$0,029 per Shara), This prico waa ngreed sflor arms's longih
negotlaltons and represonts (1) the closing price of HK30.029 por Shure quaied on the
Stock Bxchange on 3rd June, 2005, the trading day befora sho daie ol nuspenxion of
dealings In shares of the Company; (1) e discount of lggﬂu(mulnly 2.00% o the
average closlng price per Share af approximately HX$0.0296 per Sharo s yirud on
the Stock Exchangs for the fast ten trading days of the Shares ended on 3rd Jung, 205,
The Bubscription Shares wiil on lasue runk equally with the Consalidatod Shares,
135,000,000 new Congolidated Sharer (or such smaller number of Cunzoliduted
Shareswuch that oo completlon of the Subscription Agrcement, the aggrognic
sharehalding of the Subscribee, (ts ultimate heneficial owners aad it axsaelnton und
E‘“““ scting (n consert with [t for the purposss of the Houg Km\“ Cuade on

pkeovers snd Mergers (if any) In respect of the Company la fosy than 10% of tho

Righta:

Number of
Subseription
Sherest

total tezucd share captial of the Company) are tn bo faxued {on tho busix thel they s

equivelent to 700,000,000 Shares), representing nlpprox!mme)y 17.41% of the

existing {esued sbare capiisl of the Company of 4,020,124,045 Sharca uni
approximately 14.83% of the isausd share capite/ of the Cumpany ax enlurges! by (hu
istue of the Subscription Shures.

The Subacription ta condional upon: .

(1) the Share Consolidation becumling offective;

(It} the paesing of the relevant redolutian at the EGM by Independent Sharcholders
to approve the {ssun of the Subscription Sharon purausnt tw the Suhacripiivn
Agreement; and

(1}) the Listing Committes of the Stock Bxehange grunting itxiing of and permission
to deal [n the Subseription Shares.

The Subscriptlon Agreament will lapso i the conditlons xot vui abnve ars nul

eatisfied by 1st August, 2005 unless the pardes egroe atherwiso in writing.

‘The Subscription is to be :omimcd on the third busineas duy alicr sutlsfoction of the

conditions. &he Sebacription Agreement will lepse 1T ths eonditions sre not spiiafiod

by 182 August, 2005 unloss the parties agres otherwise In writing. Application will by
msde to the Stock Hxchange for the listing of, and perminsian to doul fn, the

Subscription Shares,

The Subscriber ls whoily owned by Ma. Yau Shum Tek, Cindy, a dlecuior nnd u

holder-of the Company, the Subseriber Ia tiesefoss n Connuctod Persun
of the Company, The Subacription Agreemont constiiuter 5 eonnecicd tranauction Jor
the Company undet rule 14A.13 and requlces, pursuani to rulo 14A.IR uf the Lixting
Rules, the prioc approval of the Independent Sharsholders pt the BOM by nall. Mx. Yau
. Shum Tek, Cindy, the Subscriber or sny of thelr associstes (as defined In the Lixing
Rules) will abietaln feom voting In any of the mesting of the Company i relulion o the
becription A n {ndepend, fttee of tho bourd of thy Cumpany will
bo et ng to adviso sharehotders of the Company aboul tho Subsoription Agroomen.
Menlo Capltal Limited, wiil be appointed the independent financial adviser 1o udvise
the Independent commitiss of the board of the Company. Menlo Capliai Limited Ix -
Indspendent of the Compeay and the Connected Perxany of Lhe Compuny.

Candlitiont

Completion:

Connected
o '

UBR OF PROCEEDS .
8ol out below {a a tadble showing the pat procesds from the Pirst Placing, the Second Plecing (nn.wmln“‘ that al
the 40,000,000 Second Placirig Shares are fully placed), the Convertihlo Notcs Plucing (smauming thal

Allocation of Net Pracouds

: + Maximum Net Warking
. Proceeds Investment Capita}

{approximnate)
First Placin, HK$10,400,000 HKS$5,200,000  HKS$5,200.000
8econd Plecing HK$20,900,000 HKS$10,450,400 HK$10450.000
Convertlble Notes Placing . HKS$46,600,000 HX$23,300,000 HK$23300,0010
Subscription HK$20,200,000 HKS$10,i00,000 HKEI0,100.000

Total 9 000 _HK34Y,030,000 gK;ZV;U.ﬂ) ()g()
The estimate maximum net procesds. fram the above tranasctions of HX$98,108,000 (afler ‘“Hnﬂ nlu account uf
the commission to be pald to the Piscing Agent and other accrual expanses of approximaiely HK82,600,000 In
aggregate). The Company {s sseking to examd In 1ts investments n pew projects us deseribed below nnd Ix
lwklng for further opportunities in the PRC for such cxpunslion, Acccrdlngﬁ{, the Company intends to uthlive
sbout half of the maximum nelrmceadl of sn aggregate of approximstely HK$49,050,000 for invostimontx ax
described below if and when suitable opportunl 40 and after the actual amount of net proceeds from the
Second Placing and the Canvertible Notes Placing could be sscertaingd. At the momeni, the Comprny In
reliminarily looking Into investment opportunitics In the manufacturing (including production of raw mulocinix
acludlng metals), travel (laclading tourlsm ) and teeding ((ncluding teadlug of lilos nuch us
metals and iron ores) sectors. However, the Company may also look at other industries If there are sulluhlo
oppertunitles. The remalning half of an aggregats of approximately - HK349,050,000 will be vacd a4 genernl
working eapilal (taking into account that gresier general working oapitat may bo required by the Compuny
resulting from the expa n plans of the Compeany). As st the date of this announcement, no parliculsr
Investment targets have fdentifned bg the Company. The {nvestments vefarred to mbove, muy ur muy nul
glocead. 1f no inveatments are identfied by the Compeny, the Company will depoait the proceeds In intoront
earing accounts a1 cash reserve until investment opportunitics srise,
At far ey the Company ls aware, none of the Connsciad Persons of the Compeny have provided any joons v vt
guarantesy in favour of the Company and the use of procesds will not be used (o.repay oc release ooy loans or
gusrantees,
REABONS FOR THE FIRST PLACING, THE SECOND PLACING, THE CONYERTIBLE NOTLS
PLACING AND THE SUBSCRIPTION
The Company {3 sngaged In the businens of provision of finance, trading of aecurities, property holding wnd
investment and Investment activitier;
‘The Company needs to talse funds for [te expansion, Tn view of the curreat market condltions, the dlrociors uf the
Company consider that the Plret Placlng, the Second Placing, the Convertidis Notea Placing and the Subicription
repraseat ¢ good npportunity to mise further working caplial {or the Compaay. The Fleat Placing, the Second Pluclng
and the Convertible Notes Placing also ensble the Company to brosden its sharehaldar and capital base, The
sdZitional funds will enabls the Company to consider further sxpanslon in project development upportunitics.
Although st present, the Compm{ has no specific sxpanslon or {nvestment proposals, the Company continues (v
seek lavestment project opportunitles, Should a suitable investment opportunity arise, the funding obiained eould
glve the Company greater l‘raxibllhy and improve ite bargalning powers with respect to such Investment.
The Pleat Placing, the Second Placing, the Convertlble Notes Placlag and the Subseription are nat inter condhtional,
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. suAm; CONSOLmA’ﬂO

Share C

t, stibject to the eondldvnl set out bolow, evety twenty (20) Shares

he. i ollowing " this Share Consolldation (auumlng that there are ng  Now 2:
hlnierln the lhue capitai of the Compm( from the dete of this A and Cood, Limited Is o whoily-ownod subsidiary of Qrestdas! Jnvnmunn lened and Mx. Yay Shum Tek, Coay
. p:toithe effective dats of |h= Shlru Conso! mmun wholly owns ka8 conizoly Greatdeal Investmvents Limited asé Goodinews Resources Lim
Londmonl of lb- 8hare “The Share Co 5 diu, Assurnlng chet ail the Second Placing Shares and the Convenlbis Nates aro !u(l placed und subscribed, the
. Censolidations o 5t lh° BOM of an 014“1“’ “'01““03 approving tho Share  aggregate of the First Placing Shares, the Sscond Placing Shares, the Converslon Shares to be insued upon full

Regsons far the Share

Consolidations shares of the Ccmpm{ and it lr expectod that the trading price of the sharss of the  Tpe proceeds were Intended to be used and have been used for geaersl working capital,
Company will also {acrease, the Directors’ consider that the proposed Share s
Comcli ation will ;make the hares of the Compeny more attractive to investors and ave a8 mentioned above, the Company has not engaged In any fund relaing activitics in (he past (welve manihs
is beneflcial to the Company for its future Tand n{n{ng activities, The trading costs  £om ths date of this annouscement.
ot the Consolidated Shares of xh: Company will also bo reduced as a result of the ~ GENERAL
8hars Coasolidetlon, The directort of the Company censider the terms of the Flrst Placing Agreement, Second Placlng Agresinent,
The Share Consolldation will not in itself, alter the underlying #ssets, business, Convertible Notes end Share Consolidstion to be fair and roasoneble and in the Increnta of the Company nid the
ofcmlum. management of financlal position of the Company except for the paymoent shareholders of the Company as 8 whole. All the directors of the Company (uve l‘m l):e lndcpcndum dirsclurs of
related expenses la'connection with the Share Consolidation. the Company who wlil form thelr view after they have received f the | inencin!
Odd Lots 15 order lo .ngy[.u the difficulties arising from the exlstence of odd lots of the adviser to be appointed by the Company in connection with the Subscription) ennaide! the torma of the

ln \huf fnued, ®nd.unlssued, ordinary share oxplul of the Company will be
an, o

) Conspildated Share of H
this nnouncement, thero were 4,021,124,045 Shares [n {asze. On

8]
lﬁnea hare caplial only, there wm ba 201 056,202 Conacildated

Note 1;

Ms. Yau Shum Tek, Cindy, sa sxecutlve diroctor of the Company, wholly owns and eeatrels Red China Haoldlngx timlted nnd
Capital Bun Jnduntrien raltod, Capitsl 8va Indgstries Limliad wholly owns Patere Star Qroup Limlled. Hach of Red Chna
Holdings Limited and Futare 8iar Group Limliod holde SO% of the Isened ehare capliat of Malniend Tulenl Davalapmenis Linsiwil,
Mainland Telent Developments Limited wholly owas Hastings Oold Limited which (s turn wholly owas cuch of Moltlple Wealth
tnternstlonsl Limited and Pacific Rim Invosiment Manogement Eotarprises Limlted,

i

asotidation; ..

(Ii) the Listing Committes of the Stock Exchange grnnun listing of, and permisslon
to deal, in the Consolidated Shares and the Consolidated Shares falling to be
hlued upon exercise of the rights attaching to the Share Options.

As the rropoud Share Coansolidatlon will incrense the nominel value of the

conversion of the Convertible Notes at the Initial Conversion Price and the Subscriptlon Sharex reproxcal 40.54%
of the Company's iskued share capital as enlarged by the issue of those shares.

FUND RAISING ACTIVITY IN THEE PAST 12 MONTHS

The Company has placed 300,000,000 new shares at HK$0.04 per Share, as referred to |n ihe Company's
announcement dated 7th Isnuaty, 2005. The net procesds of the placing was approximately HK$11.6 million,

Subscription Agreement to be fair and reaaonable and in the Interests of the Company and the sharchuiders of the

tas 1 4 Sheres, Unl-Alpha Securities Limited wlll be sppolnted by the
Comrny lo ravide & matching sesvice to those Shareholders who with to acquirs

1 of onmlld tod Shares to make up a full- buud lot, nr to dispose of thelr

he. odd lots ecrangement will

rrang.

Cotnpeny st 2 whole.

A clrcular with detalls of the First Placing, the Sccond Placing, the Convertible Notex Plaaing, the Subseription,
the Share Consolidation, a letter from the lndepsndent finencial adviser, the letter from tho independont board

committee of the Company [n respect of the Subscripion Agreement and the notice of the extruordinary yensral

mesting will be sent to shareholders of the Comp2ny as soon az practicable. Resolutivna (o he proposcd to

Approva each of the F}ul Plnc)ng Agreement, the Second Placing Agnemunl the Convertibie Notus Placing

the e Share C. lidation will be voted scperately at tho EGM.

’h-ld!n In the shares of the Company oo the Stock Exchange was suspended at the request of the Company

with effect from 9130 a.m on 6th June, 2008 pending the release of thls announcement. The Company hus

Spplleg to the Stock Exchange for a resumption of trading (n its Shares with effect from 9:30 a.m. on 14th
une, 2008. -

DEFINITIONS

The foliowlng defined terfus aro used In this announcement:

"Company” Hansom Eastern (Holdings) Limited

"“Connected Person(s)” has the meaning ascribed thereto In the Listing Rules

“Congolldated Share(s)"  share(s) of HK$0.20 each in the capital of tho Company Imnicdlotely following und

arising from the Share Consolldation

. “Convertibls Notss” convergible notes of up to an aggregate principel amount of HK$48,000,000 0 he

e T : 1s1ued by the Company under the Convertible Notes Placiog

oveoen. 28thJune “Convertible Notes the conditionn precedeat with respect to the issue ol any of the flist tranche of the

»-10:00 a.m. on 13th July Couditions Precedent” Convertible Notes, the details of which are summarized in the parugraph headed

[RUNN lQ Q0 a.m. on 15th July “Convertible Notes Conditions Precedent”

'Consolidated Shares, Details
to be Isniad by-the Compln
_ Any fraction o t‘;gwlldnad Shnu lhll adul from lho Shuru Cumn;l!dndon will be

for the benefit

1'h

THS board latgf wl!dnlnd Shaser will bs changed from' 2,000 Shnrex to 4,000

Consolidated’SRares. Based on the Jatest’ cInnn ;rice of HK$0.029 per Share, the

of & board.Jot of Consolidated Sharo is H.

olzo, (s propvled after tnklnx inlo account of the
t Placing, the Sscnnd Placing, the Convartible Notes

Boerd Lot Size:

Reasont for change . ;Qchun 6-of.baard -lot.,
of board lot alze: futlon effects of. the Fi
Plaglng and the’ Sublcnpxlon
ARE: CONSOL]DATION B
bject;toichange)ils et oat below,.1fthero nre Any changes to the

wlll be mede by:th
2005

EXPECTRD TIMETABL)
ejex?uctcd ‘timeta
. fu hes

of clii
“Firgt Placing,
: . ihe Subacription And the 8
Ldiest'time rcr lod;[ng forn

EUM-

Bffective date of the Share C‘"‘ """""" - A8thJuly  Conventlble Notes the placing of the Convertibls Notos up to an l;lrtf | amount of HK$48,000,000
Existing counter for trading e Placlng” by the Placlrig Agent pursuant to the Convertiblo Noxu lacing Agrocment

.:3000 Shares closes . . '79'30 amon 18Iy acongertibie Notes the placing sgresment dated 13th June, 2005 between the Company and the Plucin

Agent to place, on & best efforts basis, the Convertible Notes of up w the principu
amount of HX$48,000,000

the perlod betwesn the date [mmediately following the date of savafuctlon ol the
Convertible Notes Conditions Procedent and the 180th day foliowing tho dnte vn
which alf of the Convertible Notes Conditi Precedent ars satisfled (or nuch luter
date as the parties may agres), both dates Inciusive

the Consolidated Sharen 10 be Issued by the Compaoy ax s result of ilio exereing ot
the conversion right sitaching to the Convertible Noles

dicector(s) of the Company

the extraordinary gencral me:tlnf of the Comruny to bo convencd Lo uﬁprnvu tha
Firt Placing, the Second Placing, the placing of the Converlibie Nutew, ihe
Subscription and tke Share Consolidation

“Firat Placing” placing of the Flrst Piacing Shares pursuant to the First Placing Agrecment

“Plrat Placing A " the placing ag dated 13th June, 2005 between the Compnny aud the Plucing
Agent to plaes, on sn underwrilten besis, the First Placing Sharcs .

HKS$0.54 per Plrst Placing Shere

cary counter for tradir i »
Tem&u:o’y‘;“d.t‘a:d sh::-_ ?l Placing Agreement’
Tnm day for freo oxchange
hare ceriiflcates ?o
85 of proylsion” 0dd Iot gt
mein -counter for trading lr(:ltbchC?_nwnd ad Shlrﬂ in'board Jots of
L]

)V 00..19:30d,m. on 18th July

sievs 18th July
. 18th July

h
rm of gaisting share ‘certificates) apens
ting thare conificatés tar

“Convartible Notes
Placing Perlod"

“Conversion Shares”

“Director(s)”

9:30 a.m. on st August
“EGM"

of
new shure certificates and existing shers certificates) commences ...........
Tcm{x:nry counter for trading io the Consolidated Shares 1n bowrd lots of

Conpuildated Shares (in the form of uhung |hnre canmcm-)

closes e .. 4:00 p.m, on 22nd August
Pasallel rading !n the Consol. n(ed Shlru {ln lha {orm of

now share cerlificetes and existing shars certificates) ends.
Lant day of provision uf odd fot matohing » services ...
Laat day for fres exchange of existing share certiflcates fo

4:00 p.m. on 22nd Auguit
vsrs 2204 August

“Fleet Placing Price”

sh tificales for the C L T eerdr e i Cavnas By 20th A t
F,.::wxn;r:“:r“ cates orsu;”;m::ou J::dsm::’ Comolldulon beenmln; oﬂ'ectlvg.o gk::r::o[:?n u,::;,‘ “First Placing Shares” 20,000,000 new Consolidated Shares to be placed under the First Placing Agreoment
Certificates for durlng, buslness houcs .from 18th July, 2005 1o 29th August, 2005 (both dates “Group” . the Company and {ts subsidiaries
Shares and Trading jaclusive), submlt thelr exlsting red, certificates for the Shares to the Company's “Independent Shereholders other than Ms. Yau Shum Tek, Cindy and hor asrocinles
Arrangement: Kong, Secretarles Limited, at O/F, Bank of East Asla Shareholders”™

branch. cegistrar in Hon
Hi Dloucestes Road, Wancbal, Hong . Knn in exchaoge for
¢.Consolidated-Shares: (on‘the ‘basis 0 every twenty (20}
solldated Share) free ‘'of charge, Thercafter, existing whare
1l bo-accepted for exchange only an payment of a feo of
ount g3 may frowm time to tlmo be- specified by the Stock
rtiflcate: [ssued for the Consolidated 'Shares or each old

“Initial Conversion Prics”  the inltial conversion price of HK$0.6 per Conversion Share (subject (o adfustiments)
“Llsting Rules" Rules Qoverning the Listing of on the Stock Bxch
“PRC" People’'s Republic of China
“Placing Agent" Uni-Alpha Securities Limiced
' “Second Placing” placing of up to 40,000,000 Second Placing Shares pursuent to the Second Plucing
Aammam

the placing agreement dated 13th June, 2008 between the Company and (he Plocing
Agent to place, on a beat efforts basia, the Second Placing Sharcs

the 90 days period commencing on the first day on which Consoildated Shares (in the
form of new shars certificates) may be traded on the Stock Bxchange or such atlier
pediod &8 the parties may agree In writing

presel ¥ :enmcnm wll] ceane after 4:00 p.m.

1silng share ceruﬂulp: will. only be valld for dellv:ry and

aspect of deallngs for the period Up to 4:00.p.m. on 22nd August, 2005

. 'tneren!leerl)l nat'be’ lccepuble for, dealing purposes, However, existing
certificates will, condnuu ta ‘be_evidence of-titfe to. the ahares held in the
Ci (20} Shares for'ons (1} Conmﬂdlted Share,

“Second Placing
Agreement”
“Second Placing Perlod”

) vfo&d, a gw Pﬁ"c‘l""‘;‘g‘;:r:f t:: é;ﬁ’;]ﬁ"“?s‘; ’f“I:.' nl:; “Second Placing Price”  HKS$D.54 per Second Placing Share
:be lisised-upon exercisg of the Shua Options. “Second Placing Shares” up to 40,000,000 new Consolidated Shares to be placed under ths Second Plrelng Agreement
“Share{s)™ ordinary shares of HK$0.01 esach In the Issued sharo cepital of the Campony

“Shareholders” the holders of the shares of the Company
“Share C itdation” tha lidation of every twenty (20) Shares into one (1) Consolidated Share
“Share Options™ the {ssusd and outstanding share optlons of the Compan( {ssued purduant to the share
gllon schemp of the Company spproved &t the extreordinary general mosiing held vn
221d Avguat, 2002

Kmmedh!a‘ly'butora ‘and ‘after the Share

e lPd ltctng Shares, thé ‘Subscription Shares and the
:ond PIacing Shares and the Conventtble Notes wero Fully
Notes-and that thero are no other changes in the lssued share

et d “Btock Bxchange” The Slock Bx:hmle of Hong Kong Limited
. \:'I'm “Subseriber” G Limited, 2 shaseholder of the Company
S e epdad “Subseription A " the subscription & dated [3th June, 2005 betweon the Subscrlber and the
rhary bid B Crmpuny Company in refation to the subscription of the Subscription Sharea
traelidy (ol “Subscription Shares™ 35,000,000 Cumcndned shnn (or such -mnller number of Conrolidated Shaures
mn‘": o # such that o of th the aggregato lhurchuldmg
y of the Subscriber, its ultimate beneﬂciﬂ owners and ity associales and partics sctlng

in coneest with it for the Surpmu of the Hong Kong Code on Takeovers and Mesgers
P, Gn (If any) in respect of the Company s {ass than 30% of the total issued ulese capilal of
the Company), to be {ssued by the Company to the Subscriber pursvant ta the

s hmﬂ "m Subsetiption Agrumom
M*.T" lmﬂﬂ :"’a{ m As et the dete of this announcement, the directors of the Company ere:
Crouic

. w Ml&l Pty
Executive Directors
o m'rﬁ PPy u;"ﬁ m:tfa. iy ol ok K s o P Mr. Xwon W“!‘,Qméwm“m {Managing Director)
s. Yeu Shum Te dy
by . . Ms. Lal Ming Wal
Lihed (oie 1) Bitirn SO ‘_MU,W B 1 IO 13K i ind Dii
Feife din * . Mr. le Plnlg Cheung
— S
ugemest . . z n arler
sl (R ) S BAS KM WS WMAS 1S ® S By Order of tho Board
[ d ) : Hansom Rastern ?Hnldlny) Limited
destwre : n;
Lired e 1) o nes e 118 Executtve Director  *
hi mm 10 W B Heng Kong, 13th June, 2008
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Wednesday, October 19, 2005 The Standard

" The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes noréepresentation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of rhis
announcement. ’ ’

 OREBRE(BER)EMRAF
INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED

{Incorporated in the Cayman Islands with limited liabliity)
(Stock Code: 279)

EXTENSION IN RELATION TO THE SECOND PLACING

The Company and the Placing Agent have on {7th October, 2005 agreed to extend the Second
Placing Period such that the Second Placing Period will now expire on 31st January, 2006 (or
such other date or period as the parties to the Second Placing Agreement may agree). )

Reference is made to the announcement of the Company dated 13th June, 2005 and to the
circular of the Company dated 4th July, 2005. Terms used in this announcement shall have the
same meanings as the defined terms in the announcement of the Company dated 13th June, 2005
and the circular of the Company dated 4th July, 2005.

In order to sllow more time for the Placing Agent to locate placees for the Second Placing, the
Company and the Placing Agent has on 17th October, 2005 agreed to extend the Second Placing
Period such that the Second Placing Period will now expire on 3]st January, 2006 (or such-other
date or period as the parties to the Second Placing Agreement may agree).

As at the date of this announcement, the only condition precedent of the Second Placing which
has not been fulfilled is the granting of the listing of and ‘permission to deal in the Secend
Placing Shares by the Listing Committee of the Stock Exchange. This condition has not been
fulfilled because application has not been made by the Company to the Stock Exchange for such
listing approval yet. Once the placees have been located and finalised, application will be made
to the Stock Exchange for the listing of, and permission to deal in the Second Placing Shares.
The Second Placing will be completed on the third business day after the satisfaction of the
conditions. ’

As at the date of this announcement, the directors of the Company are:—

Executive Directors

Ms. Yau Shum Tek, Cindy (Chairman) -
- Mr. Kwong Wai Tim, William (Managing Director)

Mr. Lai Ming Wai

Independent Non-executive Directors
Mr. Lam Ping Cheung

Mr. Kwong Kai Sing, Benny

Mr. Lo Ming Chi, Charles

. By Order of the Board
Inner Mongolia Development (Holdings) Limited
Kwong Wai Tim, William
Managing Director

Hong Kong, 18th October, 2005
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 RNEBE(BEBR)ERAT |
INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED

(Incorporated in the Cayman Islands with limited liability)
. (Stock Code: 279)
VOTING RESULTS OF EXTRAORDINARY GENERAL MEETING
HELD ON 29TH SEPFTEMBER, 2005

At the EGM held on 29th September, 2005, the ordinary resolution approving the extension of the completion date

in relation to the subscription of new Shares by the Subscriber was duly passed by the Independem Shareholders
present and voting at the EGM by way of poll.; . < . E

Reference is made to the announcements of the Company dated 13th June, 2005, 23rd ‘August, 2005 and 25th August,
2005 and the circular of the Company dated 4th July, 2005 and the circular dated 13th. September, 2005 in respect of
the extension of the completion date in relation to the subscription of new Shares by the Subscriber. Terms used herein
shall have the same meanings as defined in the above circulars unless the context requires otherwise. -

RESULTS OF THE EGM

The Board is pleased to announce that at the EGM held on 29th September, 2005, the ordinary resolution approving the
extension of the completion date in relation to the subscription of new Shares by the Subscriber duly passed by the
Independent Shareholders present and voting at the EGM by way of poll. )

The members who were entitled to vote at the EGM were those who were membérs of the Company on 20th September,
2005. At the request of the Stock Exchange, Ms. Yau Shum Tek, Cindy, the Subscriber and their associates, who held
36,345,900 shares of HK$0.20 each in the Company, representing 16.44% of the total issued capitai of the Company as -
at the date of the EGM, are required to abstain from voting on the ordinary resolution proposed at the EGM to approve
the extension of the compietion date in relation to the subscription of new Shares by the Subscriber.

The results of the voting taken on a poll at the EGM were as follows:
(a) Total number of shares in issue as at the date of the EGM:

(b)" Total number of shares entitling the Independent Shareholders to attend and vote
for-or against the ordinary resolution at the EGM to approve the extension of the
compietion date in relation to the subscription of new Shares by the Subscriber:

(¢) Total number of Shares entitling the holders to attend and vote only against the
ordinary resolution at the EGM to approve the extension of the completion date

221,056,202 Shares

184,710,302 Shares

f in relation to the subscription of new Shares by the Subscriber: " Nil
Total number Total number
. of Shares of Shares
Total voted for voted against
number of the resolution the resoluntion
Resolution Shares voted and percentage and percentage
Ordinary Resolution — to approve the extension of .. 46,218,860 44_,218,860 2,000,000
the completion date in relation to the subscription (95.67%) (4.33%)
1 of new Shares by the Subscriber (Note 1) (Note 2)

Note 1: This represents the total number of Shares represented by votes of Independent Shareholders for the ordinary resolution.
Note 2: This represents the total number of Shares represented by votes of Independent Sharcholders against the ordinary resolution.
The scrutineer for the vote-taking at the EGM is Secretaries Limited, the Company’s share registrar in Hong Kong.

As more than 50% of the votes represented by the Independent Shareholders attending in person or by proxy at the
EGM were in favor of the ordinary resolution to approve the extension of the completion date in relation to the
subscription of new Shares by the Subscriber, it was duly passed as an ordinary resolution of the Company.

As at the date of this announcement, the Board of Directors of the Company comprises three Executive Directors
namely Ms. Yau Shum Tek, Cindy (Chairman}, Mr. Kwong Wai Tim, William (Managing Director) and Mr. Lai Ming
Wai; and three Independent Non-executive Directors, Mr. Lam Ping Cheung, Mr. Kwong Kai Sing, Benny and Mr. Lo
Ming Chi, Charles.

By order of the board
Inner Mongolia Development (Holdings) Limited
Kwong Wai Tim, William
Managing Director
Hong.Kong, 29th September, 2005
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“INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED

{Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

NOTICE OF EXTRAORDINARY GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting of Inner Mongolia

Development (Holdings) Limited (the “Company’) will be held at Function Room, City Garden
Hotel, 9 City Garden Road, North Point, Hong Kong on Thursday, 29th September, 2005 at 9:45
a.m. (or as soon thereafter as the annual general meeting of the Company to be held at the same
" place and date at 9:30 a.m. shall have been concluded or adjourned) for the purpose of
considering and, if thought fit, passing, with or without modification, the following resolution:-

ORDINARY RESOLUTION
“THAT:-

(a) the terms of the supplemental agreement dated 24th August, 2005 (the "Supplemental
Agreement”) entered into between the Company and Goodnews Resources Limited (the
“Subscriber”) (a copy of which has been produced to the meeting and marked “A” and
signed for the purpose of identification by the Chairman of the meeting) in relation to
the extension of the date of completion of the subscription agreement dated 13th June,
2005 between the Company and the Subscriber relating to subscription of 35,000,000
new shares in the Company at HK$0.58 per share from 23rd August, 2005 to a date on or
before 1st February, 2006 (or such other date as the parties may agree), be and is hereby
confirmed, approved and ratified; and

(b) any one director of the Company be and is hereby authorised to sign or execute such
other documents or agreements or deeds on behalf of the Company and to do such other
things and to take all such actions as he or she considers necessary or desirable for the
purposes of giving effect to the Suppiemental Agreement.”

By Order of the Board
Inner Mongolia Development (Holdings) Limited
Kwong Wai Tim, William
Managing Director

Hong Kong, 13th September, 2005
Notes:

I.

To be valid, the instrument appointidg a proxy must be in writing under the hand of the appointor or of
his attorney authorised in writing or if the appointor is a corporation, either under seal or under the hand
of an officer or attorney duly authorised.

Any member of the Company entitled to attend and vote at the meeting shall be entitled (o appoint
another person as his proxy to attend and vote instead of him. A proxy duly appointed pursuant to the
Articles of Association of the Company is entitied to vote on a show of hands at the meeting. On a poll
votes may be given either personally or by proxy. A proxy need not be a member of the Company, A
member may appoint more than one proxy to attend on the same occasion,

The instrument appointing a proxy and the power of attorney or other authority, if any, under which jt is
signed or a notarially certified copy of that power or authority must be deposited at the Company’s share
registrar in Hong Kong, Secretaries Limited, at G/F., Bank of East Asia Harbour View Cenire, 56
Gloucester Road, Wanchai, Hong Kong not less than 48 hours before the time for holding the meeting or
the adjourned meeting or poll (as the case may be) at which the person named in such instrument
proposes 1o vote, and in default the instrument of proxy shall not be treated as valid.

Where there are joint registered holders of any share, any one of such persons may vote at the meeting,
either personally or by proxy, in respect of such share as if he were solely entitled thereto: but il more
than one of such joint holders be present at the meeting personally or by proxy, that one of the said

‘persons so present whose name stands first on the register of members in respect of such share shall

alone be entitled to vote in respect thereof.

As at the date of this Notice, the Board comprises three Executive Directors, namely Mr, Kwong
Wai Tim, William (Managing Director), Ms. Yau Shum Tek, Cindy and Mr. Lai Ming Wai; and
three Independent Non-evecutive Directors, namely Mr. Lam Ping Cheung, Mr. Kwong Kai Sing.
Benny and Mr. Lo Ming Chi, Charles.
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NOTICE‘OF EXTRAORDINARY GENERAL MEETING

Notes:

To be valid, the instrument appointing a proxy must be in writing under the hand of the appointor or of his attorney
authorised in writing or if the appointor is a corporation, either under seal or under the hand of an officer or
attorney duly authorised.

Any member of the Company entitled to attend and vote at the meeting shall be entitled to appoint another person
as his proxy to attend and vote instead of him. A proxy duly appointed pursuant to the articles of association of the
Company is entitled to vote on a show of hands at the meeting. On a poll votes may be given either personally or
by proxy. A proxy need not be a member of the Company. A member may appoint more than one proxy to attend
on the same occasion.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or
a notarially certified copy of that power or authority must be deposited at the Company’s share registrar in Hong
Kong, Secretaries Limited, at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong not less than 48 hours before the time for holding the meeting or the adjourned meeting or poll (as the case
may be) at which the person named in such instrument proposes to vote, and in default the instrument of proxy
shall not be treated as valid.

Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either
personally or by proxy. in respect of such share as if he were solely entitled thereto; but if more than one of such
joint holders be present at the meeting personally or by proxy, that one of the said persons so present whose name
stands first on the register of members in respect of such share shall alone be entitled to vote in respect thereof.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

5. “THAT, subject to the passing of the ordinary resolution numbered 1 as set out in the notice
convening the extraordinary general meeting at which this Resolution is proposed:

(a)  the terms of the subscription agreement dated 13th June, 2005 (the “Subscription
Agreement”) entered into between the Company and Goodnews Resources Limited
(the “Subscriber”) (a copy of which has been produced to the meeting and marked
“D” and signed for the purpose of identification by the Chairman of the meeting) in
relation to the subscription by the Subscriber of 35,000,000 Consolidated Shares (the
“Subscription Shares™) (or such smaller number of Consolidated Shares such that on
completion of the Subscription Agreement, the aggregate shareholding of the
Subscriber, its ultimate beneficial owners and its associates and parties acting in
concert with it for the purposes of the Hong Kong Code on Takeovers and Mergers (if
any) in respect of the Company is less than 30% of the total issued share capital of
the Company) after the Share Consolidation, be and is hereby approved;

(b)  that the 1ssue and allotment of the Subscription Shares be and is hereby approved and
any one director of the Company be and is hereby authorised to issue the Subscription
Shares and to sign or execute such other documents or agreements or deeds on behalf
of the Company and to do such other things and to take all such actions as he or she
considers necessary or desirable for the purposes of giving effect to the Subscription
Agreement.”

SPECIAL RESOLUTION

6. “THAT with effect from the day of this resolution is passed as a special resolution of
Hansom Eastern (Holdings) Limited, the name of the Company be changed to “INNER
MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED (R 5% & (i) FRA A Y >

By Order of the Board
Hansom Eastern (Holdings) Limited
Kwong Wai Tim, William

Managing Director

Hong Kong, 4th July, 2005
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NOTICE OF EXTRAORDINARY GENERAL MEETING

3. “THAT, subject to the passing of the ordinary resolution numbered 1 as set out in the notice

convening the extraordinary general meeting at which this Resolution is proposed:

(a)

(b)

the terms of the placing agreement dated 13th June, 2005 (the “Second Placing
Agreement”) entered into between the Company and Uni-Alpha Securities Limited
(a copy of which has been produced to the meeting and marked “B” and signed for
the purpose of identification by the Chairman of the meeting) in relation to the
placing of up to 40,000,000 Consolidated Shares of HK$0.20 each (the “Second
Placing Shares”) after the Share Consolidation, on a best efforts basis to independent
investors at a price of HK$0.54 per Second Placing Share be and is hereby approved;

that the issue and allotment of the Second Placing Shares be and is hereby approved
and any one director of the Company be and is hereby authorised to issue the Second
Placing Shares and to sign or execute such other documents or agreements or deeds
on behalf of the Company and to do such other things and to take all such actions as
he or she considers necessary or desirable for the purposes of giving effect to the
Second Placing Agreement.”

“THAT, subject to the passing of the ordinary resolution numbered | as set out in the notice

convening the extraordinary general meeting at which this Resolution is proposed:

(a)

(b)

(c)

the terms of the convertible notes placing agreement dated 13th June, 2005 (the
“Convertible Notes Placing Agreement”) entered into between the Company and Uni-
Alpha Securities Limited (the “Placing Agent”) (a copy of which has been produced
to the meeting and marked “C” and signed for the purpose of identification by the
Chairman of the meeting) in relation to the placing of convertible notes of the Company
(the “Convertible Notes”) of up to the principal amount of HK$48,000,000 by the
Placing Agent, in up to eight separate tranches, on a best efforts basis to independent
investors be and is hereby approved;

that the creation and issue of the Convertible Notes convertible into Consolidated
Shares of the Company at an initial conversion price, subject to adjustment, of HK$0.60
per Consolidated Share in accordance with the terms and conditions contained in the
Convertible Notes Placing Agreement be and is hereby approved and that upon due
exercise of the conversion rights attached to the Convertible Notes from time to time,
the allotment and issue of the Consolidated Shares pursuant to and in accordance
with the terms and conditions of the Convertible Notes be and are hereby approved;
and

any one director of the Company be and is hereby authorised to issue the Convertible
Notes and the Consolidated Shares to be ailotted and issued upon the exercise of
conversion rights attached to the Convertible Notes and to sign or execute such other
documents or agreements or deeds on behalf of the Company and to do such other
things and to take all such actions as he or she considers necessary or desirable for
the purposes of giving effect to the Convertible Notes Placing Agreement.”
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NOTICE OF EXTRAORDINARY GENERAL MEETING

R R FTEBRAEERLE]

HANSOM EASTERN (HOLDINGS) LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

NOTICE IS HEREBY GIVEN that the extraordinary general meeting of Hansom Eastern
(Holdings) Limited (the “Company”) will be held at Function Room III, City Garden Hotel, 9 City
Garden Road, North Point, Hong Kong on Thursday, 4th August, 2005 at 9:30 a.m. for the following
purposes of considering and, if thought fit, passing, with or without modification, the following resolutions:

ORDINARY RESOLUTIONS

1. “THAT with effect from the day immediately following the day this resolution is passed as
an ordinary resolution of the Company and conditional upon the Listing Committee of The
Stock Exchange of Hong Kong Limited granting a listing and permission to deal in the
ordinary shares of HK$0.20 each of the Company (each a “Consolidated Share”) arising
from the share consolidation (the “Share Consolidation”) referred to herein, every twenty
(20) shares of HK$0.01 each in the issued and unissued share capital of the Company be
consolidated into one (1) consolidated ordinary share of HK$0.20 each provided that any
fractional entitlements to a Consolidated Share that would arise from and upon such
consolidation shall be aggregated and sold, (if a premium, net of expenses, can be obtained),
for the benefit of the Company.”

2. “THAT, subject to the passing of the ordinary resolution numbered 1 as set out in the notice
convening the extraordinary general meeting at which this Resolution is proposed:

(a) the terms of the placing agreement dated 13th June, 2005 (the “First Placing
Agreement”) entered into between the Company and Uni-Alpha Securities Limited (a
copy of which has been produced to the meeting and marked “A” and signed for the
purpose of identification by the Chairman of the meeting) in relation to the placing of
20,000,000 Consolidated Shares of HK$0.20 each (the “First Placing Shares”) after
the Share Consolidation, on a fully underwritten basis to independent investors at a
price of HK$0.54 per First Placing Share be and is hereby approved,

(b)  that the issue and allotment of the First Placing Shares be and is hereby approved and
any one director of the Company be and is hereby authorised to issue the First
Placing Shares and to sign or execute such other documents or agreements or deeds
on behalf of the Company and to do such other things and to take all such actions as
he or she considers necessary or desirable for the purposes of giving effect to the
First Placing Agreement.”
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APPENDIX ADDITIONAL INFORMATION

8. GENERAL

(1) The secretary of the Company for the purpose of the Listing Rules is Mr. Lee Yip Wah,
Peter who is a practising solicitor in Hong Kong.

(i)  The qualified accountant of the Company for the purpose of the Listing Rules is Mr. Wong
Kwok Tai. He is a fellow member of the Hong Kong Institute of Certified Public Accountants.

(iii) The share registrar of the Company in Hong Kong is Secretaries Limited, at G/F., Bank of
East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong.

(iv)  The English version of this circular shall prevail over the Chinese text.
9, DOCUMENTS AVAILABLE FOR INSPECTION
A copy of the Subscription Agreement will be available for inspection at the office of the Company

at Suite 1501, 15/F., Great Eagle Centre, 23 Harbour Road, Wanchai, Hong Kong during normal business
hours on any business day from 4th July, 2005 until 4th August, 20035.
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3. SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has entered into or proposed to enter into
any service contracts with any member of the Group which does not expire or is determinable by the
employer within one year without payment of compensation (other than statutory compensation).

4. COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors and his/her respective associates was
considered to have an interest in a business which competes or is likely to compete, either directly or
indirectly, with the business of the Group other than those businesses to which the Directors and his/her
associates were appointed to represent the interests of the Company and/or the Group.

s. MATERIAL ADVERSE CHANGE

None of the Directors are aware of any material adverse change in the financial or trading position
of the Group since 31st March, 2004, being the date to which the latest published audited accounts of the
Group have been made up to the Latest Practicable Date.

6. DIRECTORS’ INTEREST IN ASSETS/CONTRACTS

None of the Directors has any direct or indirect interest in any assets which have, since 31st
March, 2004, being the date of the latest published audited accounts of the Group, been acquired or
disposed of by or leased to any member of the Group or are proposed to be acquired or disposed of by or
leased to any member of the Group.

None of the Directors was materially interested in any contract or arrangement which was subsisting
as at the Latest Practicable Date and which was significant in relation to the business of the Group.

7. QUALIFICATIONS OF EXPERT

The following is the qualifications of the expert who has given opinions or advice which are
contained in this circular:

Name Qualifications

Menlo Capital Limited A licensed corporation under the SFO

As at the Latest Practicable Date, Menlo Capital Limited is not beneficially interested in the share
capital of the Company or have any right to subscribe for or to nominate persons to subscribe for
securities in any member of the Group. Menlo Capital Limited has given and has not withdrawn their

written consent to the issue of the circular with the letter of Menlo Capital Limited included in the form
and context in which it is included.
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Approximate %

Name of Shareholder Capacity = Number of Shares of shareholding

Mainland Talent Interest of controlled 726,918,000 18.08%
corporation {(Notes 1 & 2)

Capital Sun Interest of controlled 726,918,000 18.08%
corporation (Notes 1 & 2)

Red China Interest of controlled 726,918,000 18.08%
corporation (Notes 1 & 2)

Goodnews Beneficial owner 700,000,000 17.41%
(Note 3)

Greatdeal Interest of controllied 700,000,000 17.41%
corporation (Note 3)

Yau Shum Tek, Cindy Interest of controlled 1,426,918,000 35.48%

Note:

corporation

(Notes 1, 2 & 3)

As at the Latest Practicable Date, Muliiple Wealth and Pacific Rim held 192,318,000 and 534,600,000
Shares of the Company, representing approximately 4.78% and 13.30% of the issued share capital
of the Company at that date, respectively. Multiple Wealth and Pacific Rim are wholly-owned
subsidiaries of Hastings Gold, which in turn, is a wholly-owned subsidiary of Mainland Talent.

Ms. Yau Shum Tek, Cindy wholly owns and controls Red China and Capital Sun. Capital Sun
wholly owns Future Star. Each of Red China and Future Star is interested in 50% of the issued
share capital of Mainland Talent. Ms. Yau Shum Tek, Cindy is deemed to be interested in a total of
726,918,000 Shares of the Company held by Multiple Wealth and Pacific Rim.

Goodnews is interested in 700,000,000 Shares. Goodnews is wholly-owned by Greatdeal which in
turn is wholly-owned by Ms. Yau Shum Tek, Cindy. Accordingly, Ms. Yau Shum Tek, Cindy is
deemed to be interested in the 700,000,000 Shares of the Company held by Goodnews.

Save as disclosed above, the Directors and the chief executives of the Company are not aware that

there is any person (other than a Director or chief executive of the Company) who, as at the Latest

Practicable Date, had an interest or short position in the Shares and underlying Shares of the Company

which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of

the SFO, or who is, directly or indirectly, interested in 10 per cent. or more of the nominal value of any
class of share capital carrying rights to vote in all circumstances at a general meeting of any other
member of the Group.
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(i)  Interests in equity derivatives of the Company

Percentage of
the Company’s

Number of share issued share

Name of Date of Exercisable Subscription options and  capital at Latest

director grant period price per share underlying shares Practicable Date

HKS

Kwong Wai Tim, 16.1.2004  16.1.2004 0.06 30,000,000 0.75%
William to 15.1.2009 (Note)

Lai Ming Wai 16.1.2004  16.1.2004 0.06 30,000,000 0.75%
to 15.1.2009 (Note)

60,000,000 1.50%

Nore: These share options were held by the relevant directors as beneficial owners.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or chief
executives of the Company had any interests and short positions in the Shares, underlying Shares
and debentures of the Company or any associated corporation (within the meaning of Part XV of
the SFO) which were required to be notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which they are
taken or deemed to have under such provisions of the SFO), the Model Code for Securities
Transactions by Directors of Listed Issuers and which were required to be entered into the register
required to be kept under section 352 of the SFO.

(b) Interests of Shareholders

As at the Latest Practicable Date, so far as is known to the Directors and the chief executives
of the Company, the following persons (other than a Director or chief executive of the Company)
had an interest or short position in the Shares and underlying Shares which fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who are,
directly or indirectly interested in 10 per cent. or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at a general meeting of any member of the
Group.
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts not contained
herein the omission of which would make any statement contained in this circular misleading.

2. DISCLOSURE OF INTERESTS
(a) Interests of Directors

As at the Latest Practicable Date, the interests and short positions of the Directors and chief
executives of the Company in the Shares, underlying Shares and debentures of the Company or any
associated corporation (within the meaning of Part XV of the SFO) which were required to be

- notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which they are taken or deemed to have under such
provisions of the SFO), the Model Code for Securities Transactions by Directors of Listed Issuers
contained in Appendix 10 of the Listing Rules and which were required to be entered into the
register required to be kept under section 352 of the SFO were as follows:—

(i) Long positions in Shares

Approximate %

Name of director Capacity Number of Shares  of shareholding
Yau Shum Tek, Cindy Interest of 1,426,918,000 (Note) 35.48%
controlled
corporation

Note: As at the Latest Practicable Date, Multiple Wealth International Limited (“Multiple Wealth™)
and Pacific Rim Investment Management Enterprises Limited (“Pacific Rim”) held
192,318,000 Shares and 534,600,000 Shares of the Company, respectively. Multiple Wealth
and Pacific Rim are wholly-owned subsidiaries of Hastings Gold Limited (“Hastings Gold”),
which in turn, is a wholly-owned subsidiary of Mainland Talent Developments Limited
(*Mainland Talent”). Ms. Yau Shum Tek, Cindy wholly owns and controls Red China Holdings
Limited (“Red China”) and Capital Sun Industries Limited (“Capital Sun”). Capital Sun
wholly owns Future Star Group Limited (“Future Star”). Each of Red China and Future Star
is interested in 50% of the issued share capital of Mainland Talent. Goodnews Resources
Limited (“Goodnews”) is interested in 700,000,000 Shares. Goodnews is wholly-owned by
Greatdeal Investments Limited (“Greatdeal”) which in turn is wholly-owned by Ms. Yau
Shum Tek, Cindy. Accordingly, Ms. Yau Shum Tek, Cindy is deemed to be interested in a
total of 1,426,918,000 Shares of the Company held by Multiple Wealth, Pacific Rim and
Goodnews.
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3.

OPINION

the existing substantial Shareholder, Ms. Yau, is willing to subscribe the Subscription Shares
at a price higher than First Placing Price and the Second Placing Price for independent
investors.

Having taken into consideration of the above principal factors and reasons, in particular:

@

(i)
(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

the additional funds will enable the Company to consider further expansion in project
development opportunities;

the terms of the Subscription Agreement are on normal commercial terms;

the Company intends to utilize about half of the proceeds for investments and half used as
general working capital;

the Subscription price being HK$0.58 for the Subscriber is 7.4% higher than the First
Placing Price and the Second Placing Price and there is no preferential price offered to the
Subscriber under the Subscription Agreement as compared with that of the First Placing and
the Second Placing;

the discounts of Subscription price are within the First Comparable Range and the Second
Comparable Range;

the increase of the unaudited consolidated net tangible asset value of the Company after the
Subscription and decrease of the unaudited consolidated net tangible asset value per Share
immediately after the Subscription; and

the improvement in the overall financial position and the gearing ratio of the Company
despite the dilution of the shareholding of the Independent Shareholders in the Company;

the maintenance of the shareholding level of the substantial Shareholder; and

the demonstration of the confidence in the future of the Company and the willingness to
support the Company in both the equity and business expansion by the substantial Shareholder

we consider that the Subscription Agreement is fair and reasonable and is in the interests of the
Company and the Shareholders as a whole.

RECOMMENDATION

Taking into consideration of the above principal factors, we are of the view that the respective
terms of the Subscription Agreement are fair and reasonable so far as the interests of the Company and
the Shareholders are concerned. Accordingly, we recommend the Independent Board Committee to advise
the Independent Shareholders to vote in favour of the ordinary resolution to be proposed at the EGM to
approve the Subscription Agreement.

Yours faithfully,
For and on behalf of
Menlo Capital Limited
Michael Leung

Director
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Note 1:

Ms. Yau Shum Tek, Cindy, an executive director of the Company, wholly owns and controls Red
China Holdings Limited and Capital Sun Industries Limited. Capital Sun Industries Limited wholly owns
Future Star Group Limited. Each of Red China Holdings Limited and Future Star Group Limited holds 50%
of the issued share capital of Mainland Talent Developments Limited. Mainland Talent Developments
Limited wholly owns Hastings Gold Limited which in turn wholly owns each of Multiple Wealth International
Limited and Pacific Rim Investment Management Enterprises Limited.

Note 2:

Goodnews Resources Limited is a wholly-owned subsidiary of Greatdeal Investments Limited and
Ms. Yau Shum Tek, Cindy wholly owns and controls Greatdeal Investments Limited and Goodnews Resources
Limited.

There will be a dilution of the shareholding of the Independent Shareholders in the Company by
12.14% upon completion of the Subscription from 81.92% shareholding as at the Latest Practicable Date
to 69.78% shareholding immediately after the Subscription of new Consolidated Shares. And there will
be a further dilution of the shareholding of the existing Independent Shareholders in the Company by
further 25.98% upon completion of the First Placing, the Second Placing and the Convertible Notes
Placing from 69.78% shareholding as at the Latest Practicable Date to 43.80%. The shareholding of the
public Shareholders, including the Independent Shareholders and the placees of the First Placing, the
Second Placing and the Convertible Notes Placing, will be at the level similar as before the First Placing,
the Second Placing, the Convertible Notes Placing and the Subscription.

There will be a decrease of the unaudited consolidated net tangible asset value per Share immediately
after the Subscription. However, as mentioned above, there is an improvement of gearing ratio of the
Company from 3.18% to 3.05%, an increase in the unaudited consolidated net tangible asset value of the
Company after completion of the Subscription and the price of the Subscription is equivalent to the
closing share price immediately prior to the release of the Company’s announcement and at a discount
2.03% to the average closing share prices for the last ten trading days immediately prior to the release of
the Company’s announcement which are within the First Comparable Range and the Second Comparable
Range respectively. We are of the view that the dilution of the Subscription is fair and reasonable to the
Independent Shareholders.

Ms. Yau Shum Tek (“Ms. Yau”), the substantial shareholder of the Company, would like to subscribe
the Subscription Shares through the Subscriber in order to maintain her shareholding in the Company. We
share with the view of the Directors that the decision of choosing the Subscriber instead of any other
independent investor is fair and reasonable and in the interests of the Company and the Shareholders as a
whole that:

1. it will show to the public that the existing substantial Shareholder, Ms. Yau, has confidence
in the future of the Company and is willing to support the Company in both the equity and
business expansion; '

2. it will allow the existing substantial Shareholder, Ms. Yan, to maintain her shareholding
level as the substantial Shareholder. Otherwise, there will be no substantial Shareholder;
and
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approximately HK$49,050,000 for investments and the remaining half of an aggregate of
approximately HK$49,050,000 will be used as general working capital. We are of the view that the

Company will be placed in a better financial position.

Dilution of Shareholding

Name of
Shareholders

Multiple Wealth
International
Limited (Note 1)

Pacific Rim
[nvestment
Management
Limited (Note 1)

Goodnews Resources
Limited (Note 2)

Public
Independent
shareholders

Placees of the First
Placing, the Second
Placing and the
Convertible
Notes Placing

Percentage of

the entire

issued share

capital of

No. of the Company
shares held  immediately

immediately  before the
before the First First Placing,
Placing, the  the Second
Second Placing, Placing, the
the Subscription Subseription
and the and the
Convertible  Convertible
Notes Placing Notes Placing
but after the but after
Share  the Share

Consolidation Consolidation

9,615,900 4.78%
26,730,000 13.30%
164,710,302 81.92%
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Percentage of

the entire

issued share

capital of

the Company

No.of immediately

shares held  before the
immediately First Placing,
before the First  the Second
Placing, the Placing,
Second Placing and the
and the Convertihle
Convertible Notes Notes Placing
Placing but but after
after the Share  the Share
Consolidation Consolidation
and the and the

Subscription Subscription

9,615,900 4.07%
26,730,000 11.32%
35,000,000 14.83%

164,710,302 69.78%

Percentage of

the entire

issued share

capital of

the Company

immediately

No. of after

shares held  the Share
immediately Consolidation,
after the Share the First
Consolidation, Placing, the
the First Placing, Subscription,
the Subscription,  the Second
the Second Placing,
Placing and and the

the Convertible ~ Convertible

Notes Placing Notes Placing

9,615,900 2.56%
26,730,000 T7.11%
35,000,000 9.31%
164,710,302 43.80%
140,000,000 31.22%
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As can be seen from the above table, we note that (i) the premium/discounts to the closing share
prices immediately prior to the release of the relevant announcement of the Comparables ranged from a
premium of 33.33% to a discount of 16.7% (the “First Comparable Range”) with an average at a discount
of 2.21%; and (ii) the premium/discounts to the average closing share prices for the last ten trading days
immediately prior to the release of the relevant announcement of the Comparables ranged from a premium
of 32.01% to a discount of 21.9% (the “Second Comparable Range”) with an average at a discount of
7.26%.

We consider that the Subscription Price is fair and reasonable so far as the Independent Shareholders
are concerned, given that (i) the price of the Subscription is equivalent to the closing share price
immediately prior to the release of the Company’s announcement and at a discount 2.03% to the average
closing share prices for the last ten trading days immediately prior to the release of the Company’s
announcement which are within the First Comparable Range and the Second Comparable Range
respectively; and (ii) there is no preferential price offered to the Subscriber as compared with the placees
of the First Placing and Second Placing.

V. The effects of the Subscription

Net tangible assets

The unaudited consolidated net tangible assets of the Company will be increased by
approximately HK20,200,000 immediately after the Subscription of new Consolidated Shares.

The net tangible asset value per Share will be decreased as the subscription price is being
substantially below the net tangible asset value per Share, based on the unaudited consolidated
accounts of the Company as at 30th September, 2004,

We consider that the increase of the unaudited consolidated net tangible assets of the Company
by HK$20.2 million is in the interests of the Company. We are of the view that the decrease in
unaudited consolidated net tangible asset value per Share immediately after the Subscription of
new Consolidated Shares is fair and reasonable to the Independent Shareholders with consideration
that (i) the price of the Subscription is equivalent to the closing price immediately prior to the
release of the Company’s announcement and at a discount of 2.03% to the average closing share
prices for the last ten trading days immediately prior to the release of the Company’s announcement
which are within the First Comparable Range and the Second Comparable Range respectively; and
(i) there is no preferential price offered to the Subscriber as compared with the placees of the
First Placing and Second Placing.

Gearing ratio

Upon completion of the Subscription of new Consolidated Shares, the cash position of the
Company will be improved by approximately HK$20.2 million. The equity base of the Company
will be increased by the same amount resulting in an improvement in the gearing ratio (expressed
as total liabilities to total equity) of the Company from approximately 3.18% (being HKS$ 15.5
million to HK$487.8 million) as at 30th September, 2004 to approximately 3.05% (being HK$
15.5 million to HK$508.0 million) after completion of the Subscription of new Consolidated
Shares. The Company intends to utilize about half of the maximum net proceeds of an aggregate of
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In order to assess the fairness and reasonableness of the price of the Subscription, we have also
looked into the recent transactions in the last fifty days immediately prior to the release of the
Announcement involving the issues of new shares under subscription/placing denominated in Hong Kong
dollars conducted by the main board listed companies in Hong Kong and have identified 10 such
transactions (the “Comparables”). Set out below is a summary key terms of the Comparables.

Premium/
(Discounts)
to the closing
share price
immediately
prior to

the release

Premium/
(Discounts) to
the average
closing share
price for the
last ten trading

days immediately

prior to
the release of

Name of the issuer Announcement of the relevant the relevant
(Stock code) date announcement announcement
Hua Yi Copper Holdings Ltd (0559) 27/04/2005 (14.68)% (6.34)%
eSun Holdings Ltd (0571) 29/04/2005 (4.55)% (0.47)%
China Treasure (Greater China)

Investments Ltd (0810) 03/05/2005 1.56% (0.15)%
Renren Holdings Ltd (0059) 17/05/2005 (15.8)% (15.3)%
Zhong Hua International Holdings

Ltd (1064) 18/05/2005 NIL (19.35)%
Gorient (Holdings) Ltd (0729) 18/05/2005 2.6% (14.35)%
Unity Investments Holding Ltd

(0913) 20/05/2005 (2.38)% (21.9)%
Beauforte Investors Corporation

Ltd (0021) 30/05/2005 33.33% 32.01%
Hua Han Bio-pharmaceutical

Holdings Ltd (0587) 06/06/2005 (5.49% (4.87)%
Seapower Resources International

Ltd (0269) 07/06/2005 (16.71)% (21.9%
Average 221)% (7.26)%
The Company 13/06/2005 NIL (2.03)%
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IV.  The Subscription Price

The Company has on 13th June, 2005 entered into the Subscription Agreement as well as the First
Placing Agreement and the Second Placing Agreement. The Subscriber of the Subscription is wholly
owned by Ms. Yau Shum Tek, Cindy, a director and a substantial shareholder of the Company, the
Subscriber is therefore a Connected Person of the Company. The First Placing Shares and the Second

Placing Shares are to be placed to placees who are not Connected Persons of the Company.

The price for the Subscription, First Placing Price and the Second Placing Price represent:

(a)

(b)

(equivalent to per Share price)

the trading day before the date of suspension
of dealings in shares of the Company pending
the issue of the Announcement

the closing price per Share quoted on the
Stock Exchange on 3rd June, 2005,

(Discount) to closing price
for the Share quoted on the Stock Exchange
on 3rd June, 2005

the average closing price per Share as quoted
on the Stock Exchange for the last ten trading
days of the Shares ended on 3rd June, 2005.

{Discount) to the average closing price per Share
as quoted on the Stock Exchangé for the last
ten trading days of the Shares ended
on 3rd June, 2005

Subscription
price per
Subscription Share

HKS$0.58
(HKS$0.029)

3rd June, 2005

HK$0.029

Nil

Approximately
HK$0.0296

Approximately
(2.03%)

First Placing
Price per
First Placing
Share/Second
Placing Price
per Second
Placing Share

HK$0.54
(HK$0.027)

3rd June, 2005

HK$0.029

Approximately
(6.9%)

Approximately
HK$0.0296

Approximately
(8.78%)

The Subscription Price being HK$0.58 for the Subscriber is 7.4% higher than both the First

Placing Price and the Second Placing Price being HK$0.54 for independent third parties. We are of the
view that there is no preferential price offered to the Subscriber under the Subscription Agreement as
“compared with that of the First Placing and the Second Placing.
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III. Use of Proceeds

Set out below is a table showing the net proceeds from the First Placing, the Second Placing
(assuming that all the 40,000,000 Second Placing Shares are fully placed), the Convertible Notes Placing
(assuming that Convertible Notes are fully placed) and the Subscription:

First Placing

Second Placing
Convertible Notes Placing
Subscription

Total

Maximum
Net Proceeds
(approximate)

HK$10,400,000
HK$20,900,000
HK$46,600,000
HK$20,200,000

HK$98,100,000

Allocation of Net Proceeds

Investment

HK$5,200,000
HK$10,450,000
HK$23,300,000
HK$10,100,000

HK$49,050,000

Working Capital

HK$5,200,000
HK$10,450,000
HK$23,300,000
HK$10,100,000

HK$49,050,000

The estimate maximum net proceeds from the above transactions of HK$98,100,000 (after taking
into account of the commission to be paid to the Placing Agent and other accrual expenses of approximately
HK$2,600,000 in aggregate). The Company is seeking to expand in its investments in new projects as
described below and is looking for further opportunities in the PRC (in particular, the -Inner Mongolia
Region) for such expansion. Accordingly, the Company intends to utilize about half of the maximum net
proceeds of an aggregate of approximately HK$49,050,000 for investments as described below if and
when suitable opportunities arise and after the actual amount of net proceeds from the Second Placing
and the Convertible Notes Placing could be ascertained. At the moment, the Company is preliminarily
looking into investment opportunities in the manufacturing (including production of raw materials including
metals), travel (including tourism operations) and trading (including trading of commodities such as
metals and iron ores) sectors. However, the Company may also look at industries other than the
manufacturing, travel and trading if there are suitable opportunities. The remaining half of an aggregate
of approximately HK$49,050,000 will be used as general working capital (taking into account that
greater general working capital may be required by the Company resulting from the expansion plans of
the Company). As at the Latest Practicable Date, no particular investment targets have been identified by
the Company. The investments referred to above, may or may not proceed. If no investments are identified
by the Company, the Company will deposit the proceeds in interest bearing accounts as cash reserve until
investment opportunities arise.

As far as the Company is aware, none of the Connected Persons of the Company have provided

any loans to or guarantees in favour of the Company and the use of proceeds will not be used to repay or
release any loans or guarantees.
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Condition:

Completion:

Connected Transaction:

The Subscription is conditional upon:—
(1) the Share Consolidation becoming effective;

(i1)  the passing of the relevant resolution at the EGM by Independent
Shareholders to approve the issue of the Subscription Shares
pursuant to the Subscription Agreement; and

(iii) the Listing Committee of the Stock Exchange granting listing of
and permission to deal in the Subscription Shares.

The Subscription Agreement will lapse if the conditions set out above
are not satisfied by 1st August, 2005 unless the parties agree otherwise
in writing.

The Subscription is to be completed on the third business day after
satisfaction of the conditions. The Subscription Agreement will lapse if
the conditions are not satisfied by 1st August, 2005 unless the parties
agree otherwise in writing. The parties have on 29th June, 2005 agreed
to extend the longstop date for fulfillment of the conditions to 19th
August, 2005. Application will be made to the Stock Exchange for the
listing of, and permission to deal in, the Subscription Shares.

The Subscriber is wholly owned by Ms. Yau Shum Tek, Cindy, a director
and a substantial shareholder of the Company. The Subscriber is therefore
a Connected Person of the Company. The Subscription Agreement
constitutes a connected transaction for the Company under the Listing
Rules. The prior approval of the Independent Shareholders at the EGM
is required.
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Company continues to seek investment project opportunities. Should a suitable investment opportunity
arise, the funding obtained could give the Company greater flexibility and improve its bargaining powers
with respect to such investment.

The Subscription, the First Placing, the Second Placing and the Convertible Notes Placing are not
inter conditional.

II. Terms of the Subscription of new Consolidated Shares
The Subscription Agreement contains the terms described below:
Parties: (1)  The Company
(2)  The Subscriber

The Subscription " The Company has conditionally agreed to issue and the Subscriber has
Agreement: agreed to subscribe the Subscription Shares at a price of HK$0.58 per
Subscription Share.

Subscription Price: The Subscription Price is HK$0.58 per Subscription Share (on the basis
that it is equivalent to HK$0.029 per Share). The total consideration for
the Subscription Shares is HK$20,300,000. This price was agreed after
arm’s length negotiations and based on the closing price of the Shares
and represents (i) the closing price of HK$0.029 per Share quoted on
the Stock Exchange on 3rd June 2005, the trading day before the date of
suspension of dealings in shares of the Company pending the issue of
the Announcement; (ii) a discount of approximately 2.03% to the average
closing price per Share of approximately HK$0.0296 per Share as quoted
on the Stock Exchange for the last ten trading days of the Shares ended
on 3rd June 2005; and (iii) a premium of approximately 20.83% to the
closing price per Share of approximately HK$0.024 per Share as quoted
on the Stock Exchange on the Latest Practicable Date.

Rights: The Subscription Shares will on issue rank equally with the Consolidated
Shares.
Number of 35,000,000 new Consolidated Shares (or such smaller number of

Subscription Shares: Consolidated Shares such that on completion of the Subscription
Agreement, the aggregate shareholding of the Subscriber, its ultimate
beneficial owners and its associates and parties acting in concert with it
for the purposes of the Hong Kong Code on Takeovers and Mergers (if
any) in respect of the Company is less than 30% of the total issued share
capital of the Company) are to be issued (on the basis that they are
equivalent to 700,000,000 Shares), representing approximately 17.41%
of the existing issued share capital of the Company of 4,021,124,045
Shares and approximately 14.83% of the issued share capital of the
Company as enlarged by the issue of the Subscription Shares.
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Menlo Capital is not beneficially interested in the share capital of the Company or having any
right to subscribe for or to nominate persons to subscribe for securities in any member of the Group and
is independent under the Listing Rules.

In formulating our opinion, we have relied on the statements, information, opinions and
representations contained in the Circular and the information and representations provided to us by the
Directors and management of the Company. We have assumed that all information, representations and
opinions contained or referred to in the Circular and all information, representations and opinions which
have been provided by the Directors or management of the Company for which they are solely responsible,
are true and accurate at the time they were made and will continue to be accurate at the date of the
despatch of the Circular.

We consider that we have been provided with sufficient information on which to form a reasonable
basis for our opinion. We have no reason to suspect that any relevant information has been withheld, nor
are we aware of any fact or circumstance which would render the information provided and representations
and opinions made to us untrue, inaccurate or misleading. Having made all reasonable enquiries, the
Directors have further confirmed that, to the best of their knowledge, they believe there are no other facts
or representations the omission of which would make any statement in the Circular, including this letter,
misleading. We have not, however, carried out any independent verification of the information provided
by the Directors and management of the Company, nor have we conducted an independent investigation
into the business and affairs of the Company.

PRINCIPAL FACTORS TAKEN INTO ACCOUNT

The Company has on 13th June, 2005 entered into the Subscription Agreement, the First Placing
Agreement, the Second Placing Agreement and the Convertible Notes Placing Agreement. We are appointed
to advise the Independent Board Committee and the Independent Shareholders in respect of the Subscription
Agreement. Therefore, we mainly focus on the reasons, the use of proceeds, the terms and the effect of
the Subscription. However, we also analyze the Subscription in conjunction with the First Placing, the
Second Placing and the Convertible Notes Placing under certain sections in this letter.

In arriving at our advice to the Independent Board Committee and the Independent Shareholders in
respect of the Subscription of new Consolidated Shares, we have taken the following principal factors
and reasons into consideration:

I. Reasons for the Subscription

The Company is engaged in the business of provision of finance, trading of securities, property
holding and investment and investment activities.

The Company needs to raise funds for its expansion. In view of the current market conditions, the
directors of the Company consider that the First Placing, the Second Placing, the Convertible Notes
Placing and the Subscription represent a good opportunity to raise further working capital for the Company.
The additional funds will enable the Company to consider further expansion in project development
opportunities. Although at present, the Company has no specific expansion or investment proposals, the
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The following is the text of a letter from Menlo Capital in connection with the advice to the
Independent Board Committee and Independent Shareholders on the Subscription of new Consolidated
Shares which has been prepared for the purpose of inclusion in this circular:

MENLO CAPITAL

Menlo Capital Limited
Room 505, Nan Fung Tower
173 Des Voeux Road, Central

Hong Kong

4th July, 2005

To the Independent Board Committee and
the Independent Shareholders of
Hansom Eastern (Holdings) Limited

Dear Sirs,

CONNECTED TRANSACTION IN RELATION TO THE
SUBSCRIPTION AGREEMENT

We refer to our appointment as the independent financial adviser to advise the Independent Board
Committee and the Independent Shareholders on the fairness and reasonableness, so far as the Independent
Shareholders is concerned, and whether it is in the interest of the Company and the Shareholders as a
whole in respect of the Subscription Agreement, details of which are set out in the letter from the Board
(the “Board Letter”) contained in the circular of the Company dated 4th July, 2005 (the “Circular™) of
which this letter forms part. Terms defined in the Circular shall have the same meanings in this letter
unless the context otherwise requires.

The Company has entered into the conditional Subscription Agreement with the Subscriber, pursuant
to which the Company agrees to issue and the Subscriber agrees to subscribe for the 35,000,000
Subscription Shares at a consideration of HK$0.58, subject to the conditions of the Subscription Agreement
being fulfilled. The 35,000,000 Subscription Shares (equivalent to 700,000,000 Shares) represents 17.41%
of the existing issued share capital of the Company of 4,021,124,045 Shares and approximately 14.83%
of the Company’s issued share capital as enlarged by the issue of the Subscription Shares. The Subscriber
is wholly owned by Ms. Yau Shum Tek, Cindy, a director and a substantial shareholder of the Company.
Accordingly, the Subscription Agreement constitutes a connected transaction for the Company under the
Listing Rules, and requires the prior approval of the Independent Shareholders at the EGM at which Ms.
Yau Shum Tak, Cindy, the Subscriber or any of their associates (as defined in the Listing Rules) will
abstain from voting.
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LETTER FROM INDEPENDENT BOARD COMMITTEE

R RFEREIRL A

HANSOM EASTERN (HOLDINGS) LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

To the Independent Shareholders 4th July, 2005
Dear Sir or Madam,
SUBSCRIPTION OF NEW CONSOLIDATED SHARES

We refer to the circular of the Company to the Shareholders dated 4th July, 2005 (the “Circular™),
of which this letter forms part. Terms defined herein shall have the same meanings as defined in the
Circular unless the context otherwise requires.

The Independent Board Committee has been established to give a recommendation to the Independent
Shareholders in respect of the Subscription Agreement. Menlo Capital Limited has been appointed as the
independent financial adviser to advise us in connection with the Subscription Agreement. Details of its
advice, together with the principal factors and reasons taken into account in arriving at such advice, are
set out in their letter on pages 25 to 35 of the Circular. '

Your attention is also drawn to the “Letter from the Board” on pages 6 to 23 of the Circular and
the additional information set out in the appendix to the Circular.

Having taken into account the terms of the Subscription Agreement, the interests of the Independent
Shareholders and the advice of Menlo Capital Limited, we consider that the terms of the Subscription
Agreement are fair and reasonable so far as the Independent Shareholders are concerned. Accordingly,
we recommend the Independent Shareholders to vote in favour of the resolution to be proposed at the
EGM to approve, among others, the Subscription Agreement.

Yours faithfully,
For and on behalf of
The Independent Board Committee
Kwong Kai Sing, Benny, Lam Ping Cheung and Lo Ming Chi, Charles
Independent Non-executive Directors
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EXTRAORDINARY GENERAL MEETING

Notice of the EGM is set out on pages 41 to 44 of this circular. A form of proxy for use at the
EGM is enclosed. Whether or not you are able to attend the EGM in person, you should complete and
return the accompanying form of proxy in accordance with the instructions printed thereon to the
Company’s share registrar in Hong Kong, Secretaries Limited, at G/F., Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible but in any event not later than 48
hours before the time appointed for the holding of the EGM. Completion and return of the form of proxy
will not preclude you from attending and voting in person at the EGM or any adjournment thereof,

should you so wish.
ADDITIONAL INFORMATION

Your attention is also drawn to the letter advice from the Independent Board Committee and the
letter from Menlo Capital containing its advice to the Independent Board Committee in relation to the
Subscription Agreement set out on page 24 and pages 25 to 35 of this circular respectively.

Your attention is also drawn to the additional information set out in the appendix to this circular
and the notice of the EGM.

By Order of the Board
Hansom Eastern (Holdings) Limited
Kwong Wai Tim, William
Managing Director
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Further announcement will be made by the Company in relation to the free exchange for new share
certificates under the new name of the Company and trading arrangements after the change of name
becomes effective. A further announcement will also be made by the Company in respect to the change of
stock short name of the Company.

PROCEDURE FOR DEMANDING A POLL

At the EGM each resolution put to the vote at the meeting will be decided on a show of hands
unless it is required by the Listing Rules that votes be taken by way of a poll or a poll is (before or on the
declaration of the result of the show of hands) demanded:—

(a) by the chairman of the EGM,; or

(b) by at least three Shareholders present in person or by proxy for the time being entitled to
vote at the EGM; or

(c) by any Shareholder or Shareholders present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the Shareholders having the right to vote at
the EGM; or

(d) by any Shareholder or Shareholders present in person or by proxy and holding shares in the
Company conferring a right to vote at the EGM being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right.

GENERAL

The Directors of the Company consider the terms of the First Placing Agreement, Second Placing
Agreement and the Convertible Notes Placing Agreement and the proposed Share Consolidation to be fair
and reasonable and in the interests of the Company and the Shareholders as a whole and so recommend
Shareholders to vote in favour of the relevant resolutions to be proposed at the EGM.

All the executive directors of the Company consider the terms of the Subscription Agreement to be
fair and reasonable and in the interests of the Company and the Sharcholders as a whole.

The Independent Board Committee, having taken into account the advice of Menlo Capital, considers
that the terms of the Subscription Agreement are fair and reasonable so far as the Independent Shareholders
are concerned. Accordingly, the Independent Board Committee recommends the Independent Shareholders
to vote in favour of the resolution to be proposed at the EGM to approve the Subscription Agreement.

The Directors consider the proposed change of name of the Company is in the interests of the

Company and the Shareholders as a whole and so recommend Shareholders to vote in favour of the
proposed resolution at the EGM to approve the change of the Company’s name.
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Note 1:

Ms. Yau Shum Tek, Cindy, an executive director of the Company, wholly owns and controls Red China
Holdings Limited and Capital Sun Industries Limited. Capital Sun Industries Limited wholly owns Future Star
Group Limited. Each of Red China Holdings Limited and Future Star Group Limited holds 50% of the issued share
capital of Mainland Talent Developments Limited. Mainland Talent Developments Limited wholly owns Hastings
Gold Limited which in turn wholly owns each of Multiple Wealth International Limited and Pacific Rim Investment
Management Enterprises Limited.

Note 2:

Goodnews Resources Limited is a wholly-owned subsidiary of Greatdeal Investments Limited and Ms. Yau
Shum Tek, Cindy wholly owns and controls Greatdeal Investments Limited and Goodnews Resources Limited.

Assuming that all the Second Placing Shares and the Convertible Notes are fully placed and
subscribed, the aggregate of the First Placing Shares, the Second Placing Shares, the Conversion Shares
to be issued upon full conversion of the Convertible Notes at the Initial Conversion Price and the
Subscription Shares represent 46.54% of the Company’s issued share capital as enlarged by the issue of
those shares.

As at the Latest Practicable Date, the Company has outstanding Share Options for 60,000,000
Shares. The Company does not have any outstanding warrants, or securities convertible or exchangeable
into Shares. .

FUND RAISING ACTIVITY IN THE PAST 12 MONTHS

The Company has placed 300,000,000 new shares at HK$0.04 per Share, as referred to in the
Company’s announcement dated 7th January, 2005. The net proceeds of the placing was approximately
HK$11.6 million. The proceeds were intended to be used and have been used for general working capital.

Save as mentioned above, the Company has not engaged in any fund raising activities in the past
twelve months from the Latest Practicable Date.

CHANGE OF NAME OF THE COMPANY

It is proposed that the Company’s name be changed from “HANSOM EASTERN (HOLDINGS)
LIMITED (fE B R 77 # A R A #)” to “INNER MONGOLIA DEVELOPMENT (HOLDINGS)
LIMITED (A 5 2 & (¥ %) & FR /A &)”. The proposed new name of the Company has been reserved
and the Registrar of Companies in the Cayman Islands has approved the Chinese translation of the new

name.

The proposed change of name is subject to the passing of a special resolution by the Shareholders
at the EGM.

The Directors consider that the new name of the Company will better reflect the future focus of the

Company’s investments, in which the Company will be looking at investments opportunities in the PRC,
especially, in the Inner Mongolia region.
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Dealings in the Shares represented by existing certificates will cease after 4:00
p.m. on 8th September, 2005. Existing share certificates will only be valid for
delivery and settlement in respect of dealings for the period up to 4:00 p.m. on
8th September, 2005 and thereafter will not be acceptable for dealing purposes.
However, existing certificates for Shares will continue to be evidence of title to
the shares held in the Company on the basis of twenty (20) Shares for one (1)
Consolidated Share.

Application for Listing: The Company will apply to the Listing Committee of the Stock Exchange for
the listing of, and permission to deal in, the Placing Shares, the Consolidated
Shares and the Consolidated Shares falling to be issued upon exercise of the
Share Options.

Authorised Share Upon the Share Consolidation becoming effective, the authorised share capital
Capital: of the Company is HK$2,000,000,000 divided into 10,000,000,000 Consolidated
Shares of HK$0.20 each.

Subject to the granting of listing of, and permission to deal in, the Consolidated Shares on the Stock
Exchange, the Consolidated Shares will be accepted as eligible securities by HKSCC for deposit, clearance
and settlement in CCASS with effect from the commencement date of dealings in the Consolidated
Shares on the Stock Exchange or such other-date as determined by HKSCC. Settlement of transactions
between participants of the Stock Exchange on any trading day is required to take place in CCASS on the
second trading day thereafter. All activities under CCASS are subject to the General Rules of CCASS and
CCASS Operational Procedures in effect from time to time.

EFFECT ON SHAREHOLDING STRUCTURE

The existing and enlarged shareholding structure of the Company immediately before and after the
Share Consolidation, the issue of the First Placing Shares, the Second Placing Shares, the Subscription
Shares and the issue of the Conversion Shares (assuming that the Second Placing Shares and the Convertible
Notes were fully placed and full conversion of the Convertible Notes and that there are no other changes
in the issued share capital of the Company) are set out below:

Percentage of Percentage of Percentage of Percentage of
the entire the entire the entire the entire Percentage of
issued share issued share issued share issued share (he entire
No.of  capital of No.of  capital of No.of  capital of capital of issved share
shares held the Company  shares held the Company  shares held the Company No. of the Company No. of capital of
immediately immediately immediately immediately immediately immediately  sharesheld immediately  shares held the Company
before  before the before before  before the  before the  immediately  before the immediately  immediately
the First First  the Second the Second Second Placing Second Placing ~ hefore the  Convertible after after
Placing, Placing,  Placing, the  Placing, the and the and the  Convertible Notes  theShare  the Share
Percentage of  the Second  the Second  Subscription  Subscription  ComvertiMe  Convertible Notes Placing Placing Consolidation, Consolidation,
the entire  Placing, the  Placing, the and the and the Notes Placing Notes Placing hat after bot after the First the First
issued share  Subscription  Subscription  Convertible  Convertible but after butafter  theShare  the Share  Placing, the  Placing, the
capital of and the and the Notes Placing Notes Placing  the Share  the Share Consolidation, Consolidation, Subscription, Subseription,
Ne.of the Company  Convertible  Convertible but after but after Consolidation, Conselidation, the First the First  the Second  the Second
shares held at Notes Placing Notes Placing  the Share  the Share the First the First ~ Placing, the  Placing, the Placing Placing,
at the date the date but after but after Consolidation Consolidation Placing Placing  Subscription  Subscription and the and the
Name of of the of the the Share (he Share and the and the and the and the and the andthe  Convertible  Convertible
Shareholders Announcement Announcement Consolidation Consolidation  First Placing  First Placing  Subscription  Subscription Second Placing Second Placing Notes Placing  Notes Placing
Muttipte Wealth
International
Limited (Note 1) 192.318.008 478%  9.615.900 4% 9615900 435% 9615506 IB% 0 9815500 IB% 9615900 1.56%
Pacific Rim
lnvesiment
Management
Limited (Note 1 534.600.000 1330% 26,730,000 1330% 26,730,000 1209% 26730000 104% 26730000 9.03%  26,730.000 %
Goodnews
Resaurces
Limited (Note 2) - - - - - - 35.000,000 1367% 35,000,000 11.82% 35,000,000 9%
Public 3.294.206.043 §192% 16471030 8192% 184710302 33.56% 184710302 TR 24710302 1590%  304.710.302 §1.0%
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Free Exchange of
Certificates for
Shares and Trading
Arrangement:

Subject to the Share Consolidation becoming effective on 5th August, 2005,
parallel trading arrangements will be established with the Stock Exchange and
the arrangement proposed for the Consolidated Shares are expected to be as
follows:

(a)  With effect from 9:30 a.m. on 5th August, 2005, a temporary counter for
trading in the Consolidated Shares in board lots of 100 Consolidated
Shares (in the form of existing red colour share certificates) will be
established and only red colour share certificates can be traded at this
counter. Each red colour share certificate for the Shares will be valid for
settlement and delivery for trading transacted at this counter on the
basis of twenty (20) Shares for one new Consolidated Share. The existing
counter for trading in the Shares in board lots of 2,000 Shares will be
temporarily closed effective from 9:30 a.m. on 5th August, 2005;

(b) with effect from 9:30 a.m. on 19th August, 2005, the existing counter
will be re-opened and will become a counter for trading in the
Consolidated Shares in board lots of 4,000 Consolidated Shares in the
form of new blue colour share certificates. Only new blue colour share
certificates can be traded at this counter;

{(c) parallel trading will be permitted from 19th August, 2005 to 8th
September, 2005, both days inclusive, at the counters mentioned in (a)
and (b) above; and

(d)  the temporary counter for trading in the Consolidated Shares in board
lots of 100 Consolidated Shares in the form of existing red colour share
certificates will be removed after 4:00 p.m. on 8th September, 2005.

Subject to the Share Consolidation becoming effective, Shareholders may, during
business hours from Sth August, 2005 to 15th September, 2005 (both dates
inclusive), submit their existing red colour certificates for the Shares to the
Company’s share registrar in Hong Kong, Secretaries Limited, at G/F., Bank of
East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong, in
exchange for new blue colour certificates for the Consolidated Shares (on the
basis of every twenty (20) Shares for one (1) Consolidated Share) free of
charge. Thereafter, existing share certificates for Shares will be accepted for
exchange only on payment of a fee of HK$2.50 (or such higher amount as may
from time to time be specified by the Stock Exchange) for each new certificate
issued for the Consolidated Shares or each old share certificate submitted
(whichever is greater).
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Reasons for the Share
Consolidation:

Odd Lots
Arrangements:

Fractional ‘
Consolidated Shares:

Ranking:

Board Lot Size:

Reasons for change of
board lot size:

As the proposed Share Consolidation will increase the nominal value of the
shares of the Company and it is expected that the trading price of the shares of
the Company will also increase, the Directors consider that the proposed Share
Consolidation will make the shares of the Company more attractive to investors
and is beneficial to the Company for its future fund-raising activities. The
trading costs of the Consolidated Shares of the Company will also be reduced
as a result of the Share Consolidation.

The Share Consolidation will not in itself, alter the underlying assets, business,
operations, management or financial position of the Company except for the
payment of related expenses in connection with the Share Consolidation.

In order to alleviate the difficulties arising from the existence of odd lots of the
Consolidated Shares, Uni-Alpha Securities Limited has been appointed by the
Company, to act as its agent to match, on a “best effort” basis, the sale and
purchase of odd lots of Consolidated Shares from the Share Consolidation
during the period from 5th August, 2005 to 8th September, 2005, both days
inclusive. Uni-Alpha Securities Limited and its ultimate beneficial owners are
independent of the Company and the Connected Persons of the Company. Such
arrangement is to facilitate Shareholders who wish to acquire odd lots of
Consolidated Shares to make up a full board lot, or to dispose of their holdings
of odd lots of Consolidated Shares. Holders of the Consolidated Shares in odd
lots may, directly or through their brokers, contact Uni-Alpha Securities Limited
during such period. The address of Uni-Alpha Securities Limited is Room
1201-2, 12/F., Fook Lee Commercial Centre, 33 Lockhart Road, Wanchai, Hong
Kong and the contact person is Mr. Dave Ngan at (852) 2846 4200. Shareholders
should note that successful matching of the sale and purchase of odd lots of the
Consolidated Shares is not guaranteed.

Any fraction of Consolidated Shares that arises from the Share Consolidation
will be aggregated and sold (if a premium, net of expenses, can be obtained)
for the benefit of the Company.

The Consolidated Shares will rank pari passu in all respect with each other.

The board lot of the Consolidated Shares will be changed from 2,000 Shares to
4,000 Consolidated Shares. Based on the closing price of HK$0.024 per Share
as at the Latest Practicable Date, the value of a board lot of Consolidated
Share is HK$1,920.

The change of board lot size is proposed after taking into account of the
dilution effects of the First Placing, the Second Placing, the Convertible Notes
Placing and the Subscription.
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REASONS FOR THE FIRST PLACING, THE SECOND PLACING, THE CONVERTIBLE NOTES
PLACING AND THE SUBSCRIPTION

The Company is engaged in the business of provision of finance, trading of securities, property
holding and investment and investment activities.

The Company needs to raise funds for its expansion. In view of the current market conditions, the
Directors consider that the First Placing, the Second Placing, the Convertible Notes Placing and the
Subscription represent a good opportunity to raise further working capital for the Company. The First
Placing, the Second Placing and the Convertible Notes Placing also enable the Company to broaden its
shareholder and capital base. The additional funds will enable the Company to consider further expansion
in project development opportunities. Although at present, the Company has no specific expansion or
investment proposals, the Company continues to seek investment project opportunities. Should a suitable
investment opportunity arise, the funding obtained could give the Company greater flexibility and improve
its bargaining powers with respect to such investment.

The First Placing, the Second Placing, the Convertible Notes Placing and the Subscription are not
inter conditional.

SHARE CONSOLIDATION

Share Consolidation: It is proposed that, subject to the conditions set out below, every twenty (20)
Shares in the issued and unissued ordinary share capital of the Company will
be consolidated into one (1) Consolidated Share of HK$0.20.

As at the Latest Practicable Date, there were 4,021,124,045 Shares in issue. On
the basis of such issued share capital only, there will be 201,056,202
Consolidated Shares in issue following the Share Consolidation (assuming that
there are no changes in the share capital of the Company, from the Latest
Practicable Date and up to the effective date of the Share Consolidation).

Conditions of the The Share Consolidation will be conditional upon:-
Share Consolidation:
1) the passing at the EGM of an ordinary resolution approving the Share
Consolidation; and

(11)  the Listing Committee of the Stock Exchange granting listing of, and
permission to deal, in the Consolidated Shares and the Consolidated
Shares falling to be issued upon exercise of the rights attaching to the
Share Options.
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the Subscription Agreement. Menlo Capital, has been appointed the independent
financial adviser to advise the Independent Board Committee. Menlo Capital
and its ultimate beneficial owners are independent of the Company and the
Connected Persons of the Company. A copy of the letter of Menlo Capital is
set out on pages 25 to 35.

USE OF PROCEEDS

Set out below is a table showing the net proceeds from the First Placing, the Second Placing
(assuming that all the 40,000,000 Second Placing Shares are fully placed), the Convertible Notes Placing
(assuming that Convertible Notes are fully placed) and the Subscription:

First Placing
Second Placing

Convertible Notes Placing

Subscription

Total

Maximum
Net Proceeds Alocation of Net Proceeds
(approximate) Investment Working Capital

HK$10,400,000
HK$20,900,000
HK$46,600,000
HK$20,200,000

HK$98,100,000

HK$5,200,000
HK$10,450,000
HK$23,300,000
HK$10,100,000

HK$49,050,000

HK$5,200,000
HK$10,450,000
HK$23,300,000
HK$10,100,000

HK$49,050,000

The estimate maximum net proceeds from the above transactions of HK$98,100,000 (after taking
into account of the commission to be paid to the Placing Agent and other accrual expenses of approximately
HK$2,600,000 in aggregate). The Company is seeking to expand in its investments in new projects as
described below and is looking for further opportunities in the PRC (in particular, the Inner Mongolia
Region) for such expansion. Accordingly, the Company intends to utilize about half of the maximum net
proceeds of an aggregate of approximately HK$49,050,000 for investments as described below if and
when suitable opportunities arise and after the actual amount of net proceeds from the Second Placing
and the Convertible Notes Placing could be ascertained. At the moment, the Company is preliminarily
looking into investment opportunities in the manufacturing (including production of raw materials including
metals), travel (including tourism operations) and trading (includihg trading of commodities such as
metals and iron ores) sectors. However, the Company may also look at other industries if there are
suitable opportunities. The remaining half of an aggregate of approximately HK$49,050,000 will be used
as general working capital (taking into account that greater general working capital may be required by
the Company resulting from the expansion plans of the Company). As at the Latest Practicable Date, no
particular investment targets have been identified by the Company. The investments referred to above,
may or may not proceed. If no investments are identified by the Company, the Company will deposit the
proceeds in interest bearing accounts as cash reserve until investment opportunities arise.

As far as the Company is aware, none of the Connected Persons of the Company have provided

any loans to or guarantees in favour of the Company and the use of proceeds will not be used to repay or
release any loans or guarantees.
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Rights:

Number of
Subscription
Shares:

Conditions:

Completion:

Connected
Transaction:

The Subscription Shares will on issue rank equally with the Consolidated Shares.

35,000,000 new Consolidated Shares (or such smaller number of Consolidated
Shares such that on completion of the Subscription Agreement, the aggregate
shareholding of the Subscriber, its ultimate beneficial owners and its associates
and parties acting in concert with it for the purposes of the Hong Kong Code
on Takeovers and Mergers (if any) in respect of the Company is less than 30%
of the total issued share capital of the Company) are to be issued (on the basis
that they are equivalent to 700,000,000 Shares), representing approximately
17.41% of the existing issued share capital of the Company of 4,021,124,045
Shares and approximately 14.83% of the issued share capital of the Company
as enlarged by the issue of the Subscription Shares.

The Subscription is conditional upon:—
(i) the Share Consolidation becoming effective;

(i1)  the passing of the relevant resolution at the EGM by Independent
Shareholders to approve the issue of the Subscription Shares pursuant to
the Subscription Agreement; and

(iii) the Listing Committee of the Stock Exchange granting listing of and
permission to deal in the Subscription Shares.

The Subscription Agreement will lapse if the conditions set out above are not
satisfied by 1st August, 2005 unless the parties agree otherwise in writing.

The Subscription is to be completed on the third business day after satisfaction
of the conditions. The Subscription Agreement will lapse if the conditions are
not satisfied by 1st August, 2005 unless the parties agree otherwise in writing.
The parties have on 29th June, 2005 agreed to extend the longstop date for
fulfilment of the conditions to 19th August, 2005. Application will be made to
the Stock Exchange for the listing of, and permission to deal in, the Subscription
Shares.

The Subscriber is wholly owned by Ms. Yau Shum Tek, Cindy, a director and a
substantial shareholder of the Company, the Subscriber is therefore a Connected
Person of the Company. The Subscription Agreement constitutes a connected
transaction for the Company under rule 14A.13 and requires, pursuant to rule
14A.18 of the Listing Rules, the prior approval of the Independent Shareholders
at the EGM by poll. Ms. Yau Shum Tek, Cindy, the Subscriber or any of their
associates will abstain from voting in any of the meeting of the Company in
relation to the Subscription Agreement. An Independent Board Committee
comprising of Mr. Kwong Kai Sing, Benny, Mr. Lam Ping Cheung and Mr. Lo
Ming Chi, Charles has been set up to advise Independent Shareholders about

-15-




LETTER FROM THE BOARD

Voting:

Listing:

Ranking:

“Forced Conversion Notice”). If any of the holders of the Convertible Notes
fails to exercise the conversion rights under the Convertible Notes then
outstanding within that seven days period, then such conversion rights shall
lapse at the end of that period and the noteholder shall have no further conversion
rights whatsoever.

A-holder of the Convertible Notes will not be entitled to receive notice of,
attend or vote at any meeting of the Company by reason only of it being a
holder of the Convertible Notes.

No application will be made for the listing of the Convertible Notes on the
Stock Exchange or any other stock exchange. An application will be made by
the Company for the listing of, and permission to deal in, the Conversion
Shares to be issued as a result of the exercise of the conversion rights attached
to the Convertible Notes. '

The Conversion Shares to be issued as a result of the exercise of the conversion
rights to the Convertible Notes will rank pari passu in all respects with ajl
other Consolidated Shares outstanding at the date of conversion of the
Convertible Notes.

SUBSCRIPTION AGREEMENT

The Subscription Agreement dated 13th June, 2005 contains the terms described below:

Parties:

The Subscription
Agreement:

Subscription
Price:

(1) The Company
(2)  The Subscriber

The Company has conditionally agreed to issue and the Subscriber has agreed
to subscribe the Subscription Shares at a price of HK$0.58 per Subscription
Share.

The Subscription Price is HK$0.58 per Subscription Share (on the basis that it
is equivalent to HK$0.029 per Share). The total consideration for the
Subscription Shares is HK$20,300,000. This price was agreed after arm’s length
negotiations and based on the closing price of the Shares and represents (i) the
closing price of HK$0.029 per Share quoted on the Stock Exchange on 3rd
June, 2005, the trading day before the date of suspension of dealings in shares
of the Company pending the issue of the Announcement; (ii) a discount of
approximately 2.03% to the average closing price per Share of approximately
HK$0.0296 per Share as quoted on the Stock Exchange for the last ten trading
days of the Shares ended on 3rd June, 2005; and (iii) a premium of
approximately 20.83% to the closing price per Share of approximately HK$0.024
per Share as quoted on the Stock Exchange on the Latest Practicable Date.
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Principal terms of the Convertible Notes

The following describes certain of the principal terms of the Convertible Notes:

Aggregate Up to HK$48,000,000
principal
amount of the
Convertible
Notes:

Imitial HK$0.60 per Conversion Share, subject to adjustments in certain events,
Conversion including, among other things, share consolidation, share subdivision,
Price: capitalisation issue, capital distribution and rights issue.

Interest rate: 2.5 percent per annum payable in accrual on a yearly basis

Maturity Date:  The date immediately preceding the second anniversary of the date of issue of
the respective tranche of Convertible Notes (the “Maturity Date”). On Maturity
Date, all of the remaining outstanding Convertible Notes will be redeemed by
the Company at a premium of 112% of the outstanding principal amount of the
Convertible Notes.

Transferability: The Convertible Notes may only be transferred if the transfer is approved by
the Company and in particular, the Convertible Notes may not be transferred to
a Connected Person of the Company without the prior written consent of the

Company.
Conversion ~ Subject to the issue of the Forced Conversion Notice (as described below), a
Period: holder of Convertible Notes shall have the right to convert the whole or any

part (in denominations of HK$600,000 or integral multiples thercof) of the
outstanding principal amount of its Convertible Notes at any time from the

date of issue thereof at the Initial Conversion Price (subject to adjustments) up
to (and excluding) the commencement of the 7 (seven) calendar days period
ending on (and including) the Maturity Date. The conversion rights shall not in
any event be exerciseable at any time when the conversion price is less than
the par value of the shares of the Company.

If the closing price per Share on each of any three consecutive trading days on
the Stock Exchange exceeds HK$1.00 (subject to adjustment for consolidation
or sub-division), the Company may within 3 (three) business days following

(and excluding) the last day of such three trading days in its sole discretion
elect that the exercise of the conversion rights under the Convertible Notes
then outstanding (if and to the extent not exercised) to be made within the 7
(seven) calendar days (or such long period of time as the Company may specify
in the Forced Conversion Notice) immediately following the date of a notice
given in writing by the Company to the holders of the Convertible Notes (the

-13-




LETTER FROM THE BOARD

Convertible Notes The issue of any of the first tranche of the Convertible Notes is conditional

Conditions
Precedent:

Conditions for
the issue of
each tranche
of Convertible
Notes:

Conversion
Shares:

upon:—
(1) the Share Consolidation becoming effective;

(1i)  the passing of the relevant resolution at the EGM by the Shareholders to
approve the Convertible Notes Placing Agreement, the issue of the
Convertible Notes and the issue of the Conversion Shares upon the
conversion of the Convertible Notes.

The Convertible Notes Placing Agreement will lapse if the conditions set out
above are not satisfied by 1st August, 2005 unless the parties agree otherwise
in writing. The parties have on 29th June, 2005 agreed to extend the longstop
date to 19th August, 2005.

In addition to the fulfilment of the Convertible Notes Conditions Precedent,
completion of each tranche of Convertible Notes shall be conditional upon:—

R

—

) the Listing Committee of the Stock Exchange having granted (either
unconditionally or subject only to conditions to which the Company
does not reasonably object) listing of and permission to deal in the
Conversion Shares in respect of such tranche of Convertible Notes;

(i)  the Company not having received any objection from the Stock Exchange
to the issue of such tranche of Convertible Notes.

If the conditions for a tranche of Convertible Notes set out above are not
fulfilled within 14 days from the date of notification of the Placing Agent that
the Placing Agent has procured subscribers for such tranche of Convertible
Notes or such other date as the parties may agree in writing, then the obligations
of parties in respect of the issue of such tranche of Convertible Notes will
lapse. Each notification of the Placing Agent, once given, is irrevocable, unless
agreed to by both parties in writing. Further announcement will be made by the
Company for the issue of each tranche of Convertible Notes.

Assuming all the HK$48,000,000 Convertible Notes under the Convertible Notes
Placing are successfully placed by the Placing Agent, upon full conversion of
the HK$48,000,000 Convertible Notes at the Initial Conversion Price, a total of
80,000,000 Conversion Shares (on the basis that they are equivalent to
1,600,000,000 Shares prior to the Share Consolidation becoming effective)
will be issued, representing approximately 39.79% of the existing issued share
capital of the Company of 4,021,124,045 Shares and approximately 28.46% of
the Company’s issued share capital as enlarged by the issue of the Conversion
Shares at the Initial Conversion Price.

-12-
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THE CONVERTIBLE NOTES PLACING

The Convertible Notes Placing Agreement dated 13th June, 2005 contains the terms set out below:

Issuer:

The Convertible
Notes Placing
Agreement:

Placing Agent:

Placees:

Conversion Price:

The Company

On 13th June 2005, the Company entered into the Convertible Notes Placing
Agreement with the Placing Agent, pursuant to which the Placing Agent will
procure, on a best efforts basis, placees to subscribe by cash for the Convertible
Notes up to the principal amount of HK$48,000,000 during the Convertible
Notes Placing Period.

The Company has agreed that the Placing Agent may, at any time during the
Convertible Notes Placing Period, procure subscribers for the Convertible Notes
in up to eight separate tranches. The Convertible Notes Placing Agreement
requires that the principal amount of the Convertible Notes comprised in each
tranche must be HK$6,000,000 or more and the maximum aggregate principal
amount of the Notes for all tranches must not exceed HK$48,000,000.

The Placing Agent will receive a placement commission of 2.25% on the gross
proceeds of Convertible Notes placed under the Convertible Notes Placing.

The Placing Agent will use its reasonable endeavours to ensure that the
Convertible Notes are to be placed to not less than six placees (which may be
independent individuals, corporate and/or institutional investors) who are not
Connected Persons of the Company for each tranche of Convertible Notes. If
there are less than six subscribers for a tranche of Convertible Notes, the
Company will comply with the applicable disclosure requirements of the Listing
Rules.

The initial conversion price of HK$0.60 per Conversion Shares (on the basis
that it is equivalent to HK$0.03 per Share) was arrived at after arm’s length
negotiation between the Company and the Placing Agent represents (i) a
premium of approximately 3.45% to the closing price of HK$0.029 per Share
quoted on the Stock Exchange on 3rd June, 2005, the trading day before the
date of suspension of dealings in shares of the Company pending the issue of
the Announcement; (ii) a premium of approximately 1.35% to the average
closing price per Share of approximately HK$0.0296 per Share as quoted on
the Stock Exchange for the last ten trading days of the Shares ended on 3rd
June, 2005; and (iii) a premium of approximately 25% to the closing price per
Share of approximately HK$0.024 per Share as quoted on the Stock Exchange
on the Latest Practicable Date.
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Placing Price:

Rights:

Number of
Placing
Shares:

Conditions
Precedent:

Completion:

The Second Placing Price is HK$0.54 per Second Placing Share and on the
basis that it is equivalent to HK$0.027 per Share, this price represents (i) a
discount of approximately 6.9% to the closing price of HK$0.029 per Share
quoted on the Stock Exchange on 3rd June, 2005, the trading day before the
date of suspension of dealings in shares of the Company pending the issue of
the Announcement; (ii) a discount of approximately 8.78% to the average closing
price per Share of approximately HK$0.0296 per Share as quoted on the Stock
Exchange for the last ten trading days of the Shares ended on 3rd June, 2005;
and (iii) a premium of approximately 12.5% to the closing price per Share of
approximately HK3$0.024 per Share as quoted on the Stock Exchange on the
Latest Practicable Date. The net placing price per Second Placing Share is
approximately HK$0.52 per Second Placing Share and is equivalent to
approximately HK$0.026 per Share. The expenses of the Second Placing will
be borne by the Company. This price was agreed after arm’s length negotiations.

The Second Placing Shares will on issue rank equally with the Consolidated
Shares.

Assuming that the 40,000,000 Second Placing Shares are fully placed (on the
basis that they are equivalent to 800,000,000 existing Shares), they represent
approximately 19.89% of the existing issued share capital of the Company of
4,021,124,045 Shares and approximately 16.59% of the issued share capital of
the Company as enlarged by the Second Placing Shares.

The Second Placing is conditional upon:—
(1) the Share Consolidation becoming effective;

(11)  the passing of the relevant resolution at the EGM by the Shareholders to
approve the Second Placing Agreement and the issue of the Second
Placing Shares pursuant to the Second Placing Agreement; and

(i1i) the Listing Committee of the Stock Exchange granting listing of and
permission to deal in the Second Placing Shares.

The Second Placing Agreemeﬁt will lapse if the conditions set out above are
not satisfied by the expiry of the Second Placing Period unless the parties
agree otherwise in writing.

The Second Placing is to be completed on the third business day after satisfaction
of the conditions precedent. The Second Placing Agreement will lapse if the
conditions precedent are not satisfied by the expiry of the Second Placing
Period unless the parties agree otherwise in writing. Application will be made
to the Stock Exchange for the listing of, and permission to deal in, the Second
Placing Shares.
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Completion:

(d)  the trading of the shares of the Company on the Stock Exchange has
been suspended for more than five consecutive business days after 13th
June, 2005 other than for the clearance of the Announcement.

The directors of the Company were not aware of the occurrence of any of such
events as at the Latest Practicable Date.

The First Placing is to be completed on the third business day after satisfaction
of the conditions precedent. The First Placing Agreement will lapse if the
conditions precedent are not satisfied by 19th August, 2005 unless the parties
agree otherwise in writing. Accordingly, assuming that the conditions precedent
of the First Placing are satisfied by 19th Augast, 2005, the First Placing is
expected to be completed not later than 24th August, 2005.

Application will be made to the Stock Exchange for the listing of, and
permission to deal in, the First Placing Shares.

THE SECOND PLACING

The Second Placing Agreement dated 13th June, 2005 contains the terms set out below:

Parties:

The Second
Placing
Agreement:

Placing Agent:

Placees:

(1)  The Company
(2)  The Placing Agent

The Company has conditionally agreed to place, through the Placing Agent, up
to 40,000,000 Second Placing Shares in the share capital of the Company on a
best efforts basis, during the Second Placing Period (or such other period as
the parties may agree in writing), to independent investors at a price of HK$0.54
per Second Placing Share.

The Placing Agent will receive a placement commission of 2.25% on the gross
proceeds of Second Placing Shares placed under the Second Placing.

The Second Placing Shares are to be placed to not less than six placees (which
may be independent individuals, corporate and/or institutional investors) who
are not Connected Persons of the Company. The Company expects that no
placee will become a substantial shareholder as a result of the Second Placing.
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Number of First

20,000,000 new Consolidated Shares are to be placed (on the basis that they

Placing Shares: are equivalent to 400,000,000 Shares), representing approximately 9.95% of

Conditions
Precedent:

Force Majeure:

the existing issued share capital of the Company of 4,021,124,045 Shares and
approximately 9.05% of the issued share capital of the Company as enlarged
by the First Placing Shares. The issue of First Placing Shares are fully
underwritten by the Placing Agent.

The First Placing is conditional upon:—
(i) the Share Consolidation becoming effective;

(i1)  the passing of the relevant resolution at the EGM by the Shareholders to
approve the First Placing Agreement and the issue of the First Placing
Shares pursuant to the First Placing Agreement; and

(iti) the Listing Committee of the Stock Exchange granting listing of and
permission to deal in the First Placing Shares.

The First Placing Agreement will lapse if the conditions set out above are not
satisfied by Ist August, 2005 unless the parties agree otherwise in writing. On
29th June, 2005, the parties agreed in writing to extend the longstop date to
19th August, 2005.

The First Placing is subject to termination on the occurrence of certain events
at any time before 9:00 a.m. on the date of completion of the First Placing
Agreement, including:

(a) any change in national, international, financial, exchange control,
industrial, legal, regulatory, licensing, political, economic or market
conditions in the PRC and Hong Kong which in reasonable opinion of
the Placing Agent would be materially adverse to the business or trading
and financial position of the Company and/or its subsidiaries taken as a
whole or is or would be materially adverse in the context of the First
Placing; or

(b)  any breach of the warranties, representations and undertakings given by
the Company in the First Placing Agreement and such breach is
considered by the Placing Agent on reasonable grounds to be material in
the context of the First Placing; or

(¢)  any material change (whether or not forming part of a series of changes)
in market conditions in Hong Kong which in the reasonable opinion of
the Placing Agent would materially and prejudicially affect the First
Placing or makes it inadvisable or inexpedient for the First Placing to
proceed; or
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THE FIRST PLACING

The First Placing Agreement dated 13th June, 2005, contains the terms set out below:

Parties:

The First Placing
Agreement:

Placing Agent:

Placees:

Placing Price:

Rights:

(I)  The Company
(2)  The Placing Agent

The Company has conditionally agreed to place, through the Placing Agent,
20,000,000 First Placing Shares in the share capital of the Company on a fully
underwritten basis to independent investors at a price of HK$0.54 per First
Placing Share.

Uni-Alpha Securities Limited is the placing agent for the First Placing. The
Placing Agent will receive a placement commission of 2.25% on the gross
proceeds of the First Placing. To the best of the Director’s knowledge,
information and belief having made all reasonable enquiry, the Placing Agent
and its ultimate beneficial owner are third parties independent of the Company
and are not Connected Persons of the Company.

The First Placing Shares are to be placed to not less than six placees (which
may be independent individuals, corporate and/or institutional investors) who
are not Connected Persons of the Company. The Company expects that no
placee will become a substantial shareholder as a result of the First Placing.

The First Placing Price is HK$0.54 per First Placing Share and on the basis
that it is equivalent to HK$0.027 per Share, this price represents (i) a discount
of approximately 6.9% to the closing price of HK$0.029 per Share quoted on
the Stock Exchange on 3rd June, 2005, the trading day before the date of
suspension of dealings in shares of the Company pending the issue of the
Announcement; {ii) a discount of approximately 8.78% to the average closing
price per Share of approximately HK$0.0296 per Share as quoted on the Stock
Exchange for the last ten trading days of the Shares ended on 3rd June, 2005;
and (iil) a premium of approximately 12.5% to the closing price per Share of
approximately HK$0.024 per Share as quoted on the Stock Exchange on the
Latest Practicable Date. The net placing price per First Placing Share is
approximately HKS$0.52 per First Placing Share and is equivalent to
approximately H$0.026 per Share. The expenses of the First Placing will be
borne by the Company.

The First Placing Price was agreed after arm’s length negotiations.

The First Placing Shares will on issue rank equally with the Consolidated
Shares.
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BREFERERZE

HANSOM EASTERN (HOLDINGS) LIMITED

(Incorporated in the Cayman Isfands with limited liability)
(Stock Code: 279)

Executive Directors. Registered office.
Mr. Kwong Wai Tim, William (Managing Director) P.O. Box 309
Ms. Yau Shum Tek, Cindy George Town
Mr. Lai Ming Wai Grand Cayman
Cayman Islands
Independent Non-executive Directors: British West Indies
Mr. Lam Ping Cheung
Mr. Kwong Kai Sing, Benny Principal place of business
Mr, Lo Ming Chi, Charles in Hong Kong:
Suite 1501,

15/F., Great Eagle Centre
23 Harbour Road, Wanchai
Hong Kong

4th July, 2005
To the Shareholders

Dear Sir or Madam,

PLACING OF NEW CONSOLIDATED SHARES
PLACING OF CONVERTIBLE NOTES
SUBSCRIPTION OF NEW CONSOLIDATED SHARES
PROPOSED SHARE CONSOLIDATION
PROPOSED CHANGE OF COMPANY NAME

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the resolutions to be
proposed at the EGM relating to (i) the First Placing Agreement; (ii) the Second Placing Agreement; (iii)
the Convertible Notes Placing Agreement; (iv) the Subscription; (v) the Share Consolidation; and (vi) the
proposed change of name of the Company.




EXPECTED TIMETABLE

The expected timetable for the EGM and Share Consolidation is set out below. If there are any
further changes to the timetable, a further announcement will be made by the Company.

2005

Latest time for lodging forms of proxy forthe EGM .................. 9:30 a.m. on 2nd August
EGM 9:30 a.m. on 4th August
Effective date of the Share Consolidation ......... ... . . i in.. 5th August
Existing counter for trading in the Shares in board lots of

2,000 Shares (represented by red colour share certificates

for existing Shares) closes ... ... ... . 9:30 a.m. on S5th August
Temporary counter for trading in the Consolidated Shares in

board lots of 100 Consolidated Shares (represented by

red colour share certificates for existing Shares) opens .............. 9:30 a.m. on 5th August
First day for free exchange of existing red colour share

certificates for new blue colour share certificates under

the existing name of the Company for the Consolidated Shares .................. 5th August
First day of provision odd lot matching services ............ ... iiviiiiaii... S5th August
Existing counter for trading in the Consolidated Shares in

board lots of 4,000 Consolidated Shares (represented by

new blue colour share certificates under the existing name of

the Company for Consolidated Shares) reopens ................... 9:30 a.m. on 19th August
Parallel trading in the Consolidated Shares

(in the form of new blue colour share certificates

and existing red colour share certificates) commences ............. 9:30 a.m. on 19th August
Temporary counter for trading in the Consolidated Shares

in board lots of 100 Consolidated Shares (in the form of

existing red colour share certificates) closes .................... 4:00 p.m. on 8th September
Parailel trading in the Consolidated Shares (in the form of

new blue colour share certificates and

existing red colour share certificates) ends ..................... 4:00 p.m. on 8th September
Last day of provision of odd lot matching services ......... .. .. iiiiiinien... 8th September
Last day for free exchange of existing share certificates

for new blue colour share certificates under the

existing name of the Company for the Consolidated Shares ... ... 4:00 p.m. on 15th September

Note:
All time in this circular refer to Hong Kong time.




DEFINITIONS

“Subscriber”

“Subscription”

“Subscription Agreement” -

“Subscription Shares”

“HK$M

Goodnews Resources Limited

the subscription of the Subscription Shares pursuant to the
Subscription Agreement

the subscription agreement dated 13th June, 2005 between the
Subscriber and the Company in relation to the subscription of the
Subscription Shares

35,000,000 Consolidated Shares (or such smaller number of
Consolidated Shares such that on completion of the Subscription
Agreement, the aggregate shareholding of the Subscriber, its
ultimate beneficial owners and its associates and parties acting in
concert with it for the purposes of the Hong Kong Code on
Takeovers and Mergers (if any) in respect of the Company is less
than 30% of the total issued share capital of the Company), 1o be
issued by the Company to the Subscriber pursuant to the
Subscription Agreement

Hong Kong dollars, the lawful currency of Hong Kong



DEFINITIONS

L1}

“Latest Practicable Date
“Listing Rules”

“Menlo Capital”

CEPRC’!
“Placing Agent”

“Second Placing”

“Second Placing Agreement

“Second Placing Period”

“Second Placing Price”

“Second Placing Shares”

“SFO”

“Share(s)”

“Shareholders”

“Share Consolidation”

“Share Options”

“Stock Exchange”

29th June, 2005

Rules Governing the Listing of Securities on the Stock Exchange
Menlo Capital Limited, a licensed corporation within the meaning
of the SFO for carrying on type 6 regulated activity under the
SFO and the independent financial adviser to the Independent
Board Committee and the Independent Shareholders

People’s Republic of China

Uni-Alpha Securities Limited

placing of up to 40,000,000 Second Placing Shares pursuant to
the Second Placing Agreement

the placing agreement dated 13th June, 2005 between the Company
and the Placing Agent to place, on a best efforts basis, the Second
Placing Shares

the 90 days period commencing on the first day on which
Consolidated Shares (in the form of new share certificates) may

be traded on the Stock Exchange or such other period as the
parties may agree in writing

HK$0.54 per Second Placing Share

up to 40,000,000 new Consolidated Shares to be placed under the
Second Placing Agreement

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

ordinary shares of HK$0.01 each in the issued share capital of the
Company

the holders of Shares

the consolidation of every twenty (20) Shares into one (1)
Consolidated Share

the issued and outstanding share options of the Company issued
pursuant to the share option scheme of the Company approved at

the extraordinary general meeting held on 23rd August, 2002

The Stock Exchange of Hong Kong Limited
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DEFINITIONS

“Director(s)”

“EGM”

“First Placing”

“First Placing Agreement”

“First Placing Price”

“First Placing Shares”

:;Groupw

“HKSCC”

“Hong Kong”

“Independent Board Committee”

“Independent Shareholders”

“Initial Conversion Price”

director(s) of the Company

the extraordinary general meeting of the Company to be convened
to approve the First Placing, the Second Placing, the placing of
the Convertible Notes, the Subscription, the Share Consolidation
and Change of Company Name at Function Room III, City Garden
Hotel, 9 City Garden Road, North Point, Hong Kong on Thursday,
4th August, 2005 at 9:30 a.m., a notice of which is set out on
pages 41 to 44 of this circular

placing of the First Placing Shares pursuant to the First Placing
Agreement

the placing agreement dated 13th June, 2005 between the Company
and the Placing Agent to place, on an underwritten basis, the First
Placing Shares

HK$0.54 per First Placing Share

20,000,000 new Consolidated Shares to be placed under the First
Placing Agreement

the Company and its subsidiaries
Hong Kong Securities Clearing Company Limited

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

an independent committee of the Board comprising Mr. Kwong
Kai Sing, Benny, Mr. Lam Ping Cheung and Mr. Lo Ming Chi,
Charles, being the independent non-executive directors of the
Company with no interest or involvement in the transactions
contemplated under the Subscription Agreement, to advise the
Independent Shareholders on the transactions under the
Subscription Agreement

Shareholders other than Ms. Yau Shum Tek, Cindy and her
associates

the initial conversion price of HK$0.60 per Conversion Share

(subject to adjustments)




DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following

meanings:
“Announcement”
“associates”
“Board”

“CCASS”»

“Company”

“Connected Person(s)”

“Consolidated Share(s)”

“Convertible Notes”

“Convertible Notes
Conditions Precedent”

“Convertible Notes Placing”

“Convertible Notes

Placing Agreement”

“Convertible Notes Placing Period”

“Conversion Shares”

the announcement of the Company dated 13th June, 2005
has the meaning ascribed to it under the Listing Rules
board of the Directors

the Central Clearing and Settlement System established and
operated by HKSCC

Hansom Eastern (Holdings) Limited, a company incorporated in
the Cayman Islands with limited liability, the Shares of which are
listed on the Stock Exchange '

has the meaning ascribed thereto in the Listing Rules

share(s) of HK$0.20 each in the capital of the Company
immediately following and arising from the Share Consolidation

convertible notes of up to an aggregate principal amount of
HK$48,000,000 to be issued by the Company under the Convertible
Notes Placing

the conditions precedent with respect to the issue of any of the
first tranche of the Convertible Notes, the details of which are
summarized in the paragraph headed “Convertible Notes
Conditions Precedent”

the placing of the Convertible Notes up to an aggregate principal
amount of HK$48,000,000 by the Placing Agent pursuant to the
Convertible Notes Placing Agreement

the placing agreement dated 13th June, 2005 between the Company
and the Placing Agent to place, on a best efforts basis, the
Convertible Notes of up to the principal amount of HK$48,000,000

the period between the date immediately following the date of
satisfaction of the Convertible Notes Conditions Precedent and
the 180th day following the date on which all of the Convertible
Notes Conditions Precedent are satisfied (or such later date as the
parties may agree), both dates inclusive

the Consolidated Shares to be issued by the Company as a result
of the exercise of the conversion right attaching to the Convertible
Notes
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all your shares in Hansom Eastern (Holdings) Limited, you should at
once hand this circular with the enclosed form of proxy to the purchaser or transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the
purchaser or the transferee.

The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take
no responsibility for the contents of this circular, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this circular.

BHEEFHUA L A

HANSOM EASTERN (HOLDINGS) LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

PLACING OF NEW CONSOLIDATED SHARES
PLACING OF CONVERTIBLE NOTES
SUBSCRIPTION OF NEW CONSOLIDATED SHARES
PROPOSED SHARE CONSOLIDATION
PROPOSED CHANGE OF COMPANY NAME

Independent Financial Adviser to the Independent Board Committee
and the Independent Shareholders
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[l MENLO CAPITAL

Menlo Capital Limited

A letter from the board of directors of Hansom Eastern (Holdings) Limited is set out on pages 6 to 23 of
this circular. A letter from the independent board committee of Hansom Eastern (Holdings) Limited is set
out on page 24 of this circular. A letter from Menlo Capital Limited, the independent financial adviser,
containing its opinion and advice to the independent board committee and the independent shareholders
of Hansom Eastern (Holdings) Limited is set out on pages 25 to 35 of this circular.

A notice convening the extraordinary general meeting of Hansom Eastern (Holdings) Limited to be held
at Function Room III, City Garden Hotel, 9 City Garden Road. North Point, Hong Kong on Thursday, 4th
August, 2005 at 9:30 a.m. is set out on pages 41 to 44 of this circular. Whether or not you are able to
attend the extraordinary general meeting, you should complete and return the enclosed form of proxy in
accordance with the instructions printed thereon to the Company’s share registrar in Hong Kong, Secretaries
Limited, at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong as
soon as possible but in any event not less than 48 hours before the time appointed for holding the
extraordinary general meeting. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the extraordinary general meeting or any adjournment thereof, should
you so wish.

4th July, 2005




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular or as to the action to be taken, you shouid consuit your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares in the Company, you should at once hand this circular
with the enclosed form of proxy to the purchaser or transferee or to the bank, stockbroker or other agent
through whom the sale or transfer was effected for transmission to the purchaser or the transferee.

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

(o)
ONO
@)

NEER(ER)ARAA
INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED

(formerly known as Hansom Eastern (Holdings) Limited)
(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

THE RENEWAL OF THE GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES,
AMENDMENTS TO THE ARTICLES OF ASSOCIATION,
RE-ELECTION OF RETIRING DIRECTORS

| AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting of the Company to be held at Function Room, City
Garden Hotel, 9 City Garden Road, North Point, Hong Kong on Thursday, 29th September, 2005 at
9:30 a.m. is set out on pages 12 to 16 of this circular. Whether or not you are able to attend the Annual
General Meeting, you should complete and return the enclosed form of proxy in accordance with the
instructions printed thereon to the Company’s share registrar in Hong Kong, Secretaries Limited, at G/F.,
Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible
but in any event not less than 48 hours before the time appointed for holding the Annual General
Meeting. Completion and return of the form of proxy will not preclude you from attending and voting in
person at the Annual General Meeting or any adjournment thereof, should you so wish.

5th September, 2005
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

“AGM”

“Articles”
“associate”
“Board”

“Code”

“Company”

“Directors”

“Groupn

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Mandate”

“SFO”

the Annual General Meeting of the Company to be held at Function
Room, City Garden Hotel, 9 City Garden Road, North Point, Hong Kong
on Thursday, 29th September, 2005 at 9:30 a.m., notice of which is set
out on pages 12 to 16 of this circular

the Articles of Association of the Company
the meaning ascribed thereto in Rule 1.01 of the Listing Rules
the board of Directors .

the code on corporate governance practices as set out in Appendix 14 of
the Listing Rules

Inner Mongolia Development (Holdings) Limited, formerly known as
Hansom Eastern (Holdings) Limited, a company incorporated in the
Cayman Islands with limited liability, the Shares of which are listed on
the Stock Exchange

the directors of the Company
the Company and its subsidiaries

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

a general mandate proposed to be granted to the Directors to exercise all
the powers of the Company to allot and issue Shares in the manner as
set out herein

31st August, 2005, being the latest practicable date prior to the printing
of this circular for ascertaining certain information contained herein

the Rules Governing the Listing of Securities on the Stock Exchange
a general mandate proposed to be granted to the Directors to exercise all
the powers of the Company to repurchase Shares in the manner as set

out herein

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



DEFINITIONS

“Share(s)”
“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”

G:HK$”

“%s’

share(s) of HK$0.2 each in the capital of the Company
(a) holder(s) of Shares

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars, the lawful currency of Hong Kong

per cent.
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NEdR (ER)ARAAE
INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED

(formerly known as Hansom Eastern (Holdings) Limited)
(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

Executive Directors: Registered office:
Mr. Kwong Wai Tim, William (Managing Director) P.O. Box 309
Ms. Yau Shum Tek, Cindy George Town
Mr. Lai Ming Wai Grand Cayman
Cayman Islands
Independent Non-executive Directors: British West Indies
Mr. Lam Ping Cheung
Mr. Kwong Kai Sing, Benny Principal place of business
Mr. Lo Ming Chi, Charles in Hong Kong:
Suite 1501

15/F., Great Eagle Centre
23 Harbour Road, Wanchai
Hong Kong

5th September, 2005
To the Shareholders
Dear Sir or Madam,

THE RENEWAL OF THE GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES, '
AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND
RE-ELECTION OF RETIRING DIRECTORS

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the resolutions to be
proposed at the AGM relating to, inter alia, (i) the granting to the Directors of a general mandate to
exercise all the powers of the Company to repurchase Shares up to a maximum of 10% of the issued
share capital of the Company as at the date of passing of the resolution; (ii) the granting to the Directors
of a general mandate to issue Shares up to a maximum of 20% of the issued share capital of the Company
at the date of passing the resolution; (iii) the extension of the Issue Mandate by those Shares repurchased
by the Company pursuant to the Repurchase Mandate granted to the Directors; (iv) the proposed
amendments to the Articles of Association of the Company; and (v) the re-election of retiring Directors.

S3-



LETTER FROM THE BOARD

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

The existing general mandates to issue and repurchase Shares will expire at the conclusion of the
forthcoming AGM. The Directors intend to put forward to the Shareholders ordinary resolutions at the
AGM to renew the general mandates so as to give Directors general authority:

(1) to allot, issue and otherwise deal with new Shares with an aggregate nominal amount not
exceeding 20% of the aggregate nominal amount of the issued share capital of the Company
as at the date of passing the proposed resolution at the AGM; and

(i1)  to repurchase Shares with an aggregate nominal amount not exceeding 10% of the aggregate
nominal amount of the issued share capital of the Company as at the date of passing the
proposed resolution at the AGM.

A separate ordinary resolution will also be proposed at the AGM to add to the Issue Mandate those
Shares repurchased by the Company pursuant to the Repurchase Mandate.

An explanatory statement as required under the Listing Rules to provide the requisite information
in relation to the Repurchase Mandate is set out in Appendix I of this circular.

AMENDMENTS TO THE ARTICLES

To enhance good corporate governance practice and to comply with the Code which came into
effect recently, the Directors propose to put forward to the Shareholders for approval of a special resolution
to amend the existing Articles at the AGM. The amendments are to bring the Articles in line with
paragraph A.4.2 of the Code which requires that every Director, including those appointed for a specific
term, should be subject to retirement by rotation at least once every three years.

Set out in the notice of the AGM in special resolution No. 5 of this circular are specific amendments
to the Articles that are proposed.

At the AGM, a special resolution will be proposed to approve the proposed amendments to the
Articles.

RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the Board consists of six Directors, namely Mr. Kwong Wai Tim,
William, Ms. Yau Shum Tek, Cindy, Mr. Lai Ming Wai, Mr. Lam Ping Cheung, Mr. Kwong Kai Sing,
Benny and Mr. Lo Ming Chi, Charles.

Pursuant to Article 112 of the Articles, Ms. Yau Shum Tek, Cindy and Mr. Lam Ping Cheung shall
retire from office at the AGM. In addition, Mr. Lo Ming Chi, Charles, being Director appointed by the
Board after the Company’s annual general meeting held on 9th September, 2004, will hold office only
until the AGM pursuant to the Article 95 of the Articles. All the retiring Directors are eligible for re-
election and will seek for re-election at the AGM.
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Details of the retiring Directors proposed for re-election at the AGM are set out in the Appendix II
of this circular.

ANNUAL GENERAL MEETING

In the announcement of the Company dated 22nd July, 2005, it was stated that the AGM will be
held on Thursday, 22nd September, 2005. The AGM will now be held on Thursday, 29th September, 2005
at 9:30 a.m. at Function Room, City Garden Hotel, 9 City Garden Road, North Point, Hong Kong.

Notice of the AGM is set out on pages 12 to 16 of this circular. A form of proxy for use at the
AGM is enclosed. Whether or not you are able to attend the AGM in person, you should complete and
return the accompanying form of proxy in accordance with the instructions printed thereon to the
Company’s share registrar in Hong Kong, Secretaries Limited, at G/F., Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible but in any event not later than 48 -
hours before the time appointed for the holding of the AGM. Completion and return of the form of proxy
will not preclude you from attending and voting in person at the AGM or any adjournment thereof,
should you so wish.

PROCEDURE BY WHICH A POLL MAY BE DEMANDED

Pursuant to Article 76 of the Articles, each resolution put to the vote at the AGM will be decided
on a show of hands unless a poll is (before or on the declaration of the result of the show of hands)
demanded:—

(a) by the chairman of the AGM; or

(b) by at least three Shareholders present in person or by proxy for the time being entitled to
vote at the AGM; or

(¢) by any Shareholder or Shareholders present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the Shareholders having the right to vote at
the AGM; or

(d) by any Shareholder or Shareholders present in person or by proxy and holding shares in the
Company conferring a right to vote at the AGM being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll be so demanded, a declaration by the Chairman that a resolution has on a show of
hands been carried or carried unanimously, or by a particular majority, or lost, and an entry to that effect
in the book containing the minutes of the proceedings of the Company shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded in favour or against such
resolution.
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RECOMMENDATION

The Directors are of the opinion that the renewal of the general mandates to issue and repurchase
Shares, the proposed amendments to the Articles and the re-election of retiring Directors are in the best
interests of the Company and the Shareholders as a whole, and so recommend you to vote in favour of the
relevant resolutions to be proposed at the AGM.

Your attention is also drawn to the additional information set out in the appendices to this circular.

By Order of the Board
Inner Mongolia Development (Holdings) Limited
Kwong Wai Tim, William
Managing Director




APPENDIX 1 EXPLANATORY STATEMENT FOR
THE REPURCHASE MANDATE

This section includes an explanatory statement required by the Stock Exchange to be presented to
Shareholders concerning the Repurchase Mandate. ’

1. STOCK EXCHANGE RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies with a primary listing on the Stock Exchange to repurchase
their shares on the Stock Exchange subject to certain restrictions.

The Listing Rules provide that all proposed repurchases of shares by a company with a primary
listing on the Stock Exchange must be approved by shareholders in advance by an ordinary resolution,
either by way of a general mandate or by a specific approval of a particular transaction and that the
shares to be repurchased must be fully paid up.

2. FUNDING OF REPURCHASES

Any repurchase will be made out of funds which are legally available for the purpose in accordance
with the Memorandum and Articles of Association of the Company and the laws of the Cayman Islands.
As compared with the financial position of the Company as at 31st March, 2005 (being the date of its
latest audited accounts), the Directors consider that there will not be a material adverse impact on the
working capital and on the gearing position of the Company in the event that the proposed repurchases
were to be carried out in full during the proposed repurchase period.

The Directors do not propose to exercise the repurchase mandate to such extent as would, in the
circumstances, have a material adverse effect on the working capital of the Company or the gearing ratio
which in the opinion of the Directors are from time to time appropriate for the Company.

3. SHARE CAPITAL

As at the Latést Practicable Date, the issued share capital of the Company comprised 221,056,202
Shares.

Subject to the passing of the relevant ordinary resolutions to approve the general mandates to issue
and repurchase Shares and on the basis that no further Shares are issued or repurchased between the
Latest Practicable Date and the date of the AGM, the Company would be allowed under the Repurchase
Mandate to repurchase a maximum of 22,105,620 Shares.

4. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders to have a
general authority from the Shareholders to enable the Directors to repurchase Shares on the market. Such
repurchases may, depending on market conditions and funding arrangements at the time, lead to an
enhancement of the net asset value of the Company and/or its earnings per Share and will only be made
when the Directors believe that such repurchases will benefit the Company and the Shareholders.
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THE REPURCHASE MANDATE

5. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the Repurchase Mandate in
accordance with the Listing Rules, the applicable laws of the Cayman Islands and in accordance with the
Memorandum and Articles of Association of the Company.

6. EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting rights
of the Company increases, such increase will be treated as an acquisition for the purpose of the Takeovers
Code. As a result, a shareholder or a group of shareholders acting in concert, depending on the level of
increase of the shareholder’s interest, could obtain or consolidate control of the Company and become
obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code. As at the Latest
Practicable Date, Ms. Yau Shum Tek, Cindy was deemed to be interested in approximately 16.44% of the
issued share capital of the Company and was the only ultimate substantial shareholder holding 10% or
more of the issued share capital of the Company. In the event that the Directors should exercise in full
the power to repurchase Shares which is proposed to be granted pursuant to the resolution, the interests
of Ms. Yau Shum Tek, Cindy together with her associates in the Company would be increased to
approximately 18.27% of the issued share capital of the Company with the number of Shares held by the
public would not fall below 25%. The Directors believe that such increase would not give rise to an
obligation to make a mandatory offer under Rule 26 of the Takeovers Code. Save as aforesaid and as at
the Latest Practicable Date, the Directors were not aware of any consequence which the exercise in full
of the Repurchase Mandate would have under the Takeovers Code. The Board will endeavour to ensure
that the exercise of the Repurchase Mandate will not result in less than 25% of the Shares being held in
public hands.

7. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of the knowledge and belief of the Directors, having made
all reasonable enquiries, any of their respective associates has any present intention, in the event that the
proposed Repurchase Mandate is approved by the Sharcholders, to sell Shares to the Company. No
connected person of the Company has notified the Company that he/she/it has a present intention to sell
Shares to the Company nor has he/she/it undertaken not to sell any of the Shares held by him/her/it to the
Company in the event that the Company is authorised to make repurchases of Shares.

8. SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company in the preceding six months (whether on
the Stock Exchange or otherwise) ending on the Latest Practicable Date.
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9. SHARE PRICE

The highest and lowest prices at which the Shares were traded on the Stock Exchange in each of
the previous twelve months were as follows:

Shares

Highest Lowest

HKS$ HK$

September 2004 1.200 1.020
October 2004 1.200 1.060
November 2004 1.300 1.020
December 2004 1.140 0.760
January 2005 1.080 0.740
February 2005 0.780 0.700
March 2005 0.780 0.580
April 2005 ‘ 0.740 0.580
May 2005 0.700 0.560
June 2005 0.600 0.440
July 2005 0.500 0.320
August 2005 ‘ 0.750 0.400

Nore:  All the above highest and lowest prices have been adjusted for the consolidation of every twenty (20)
shares of HK$0.01 each in the issued and unissued ordinary share capital of the Company into one (I)
share of HK$0.20 each effective on 5th August, 2005.




APPENDIX II DETAILS OF RETIRING DIRECTORS PROPOSED
FOR RE-ELECTION

Set out below are details of the retiring Directors proposed to be re-elected at the AGM:
EXECUTIVE DIRECTOR

Ms. Yau Shum Tek, Cindy, aged 35, joined the Company as Executive Director in November
2000. She is in charge of the overall management and administration of the Group. Ms. Yau graduated
from Chong Qing Nursing School (B B2 T 7 4 2 £ ) and has extensive experience in trading of domestic
electrical appliances and property development in Mainland China. Save as disclosed above, Ms. Yau has
not held directorships in any other listed public companies in the last three years.

Ms. Yau entered into a service contract with the Company in November 2000. The service contract
shall continue unless and until it is terminated by either the Company or Ms. Yau by giving to the other
not less than three month’s prior notice in writing to terminate the service contract. She is also subject to
relevant retirement and re-election provisions in the Company’s Articles. Pursuant to the service contract,
Ms. Yau is currently entitled to receive a basic emolument of HK$361,000 per annum which is determined
by the Board with reference to her qualifications, experience and work performance as well as to market
benchmark. In addition, Ms. Yau is entitled to receive discretionary bonuses or other benefits as may be
decided by the Board having regard to Ms. Yau’s and the Company’s performance. Ms. Yau’s remuneration
is subject to annual review by the Board.

At the Latest Practicable Date, Ms. Yau was interested in 36,345,900 Shares within the meaning of
Part XV of the SFO and she is a substantial shareholder of the Company. Ms. Yau does not have any
relationships with any Directors, senior management, substantial shareholders or controlling shareholders
of the Company.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Lam Ping Cheung, aged 53, joined the Company as Independent Non-executive Director in
November 2000. Mr. Lam holds a Bachelor in Social Science degree from The Chinese University of
Hong Kong. He is a solicitor and sole-proprietor of Messrs. Andrew Lam & Co. He is also an Independent
Non-executive Director of China Velocity Group Limited, Espco Technology Holdings Limited, Golden
Resources Development International Limited, Kith Holdings Limited, Qualipak International Holdings
Limited, Unity Investments Holdings Limited and Willie International Holdings Limited and a Non-
executive Director of Ngai Lik Industrial Holdings Limited, all of which are listed public companies in
Hong Kong. Save as disclosed above, Mr. Lam has not held directorships in any other listed public
companies in the last three years.

Pursuant to the letter of appointment entered into between the Company and Mr. Lam dated 1st
April, 2005, the Company appointed Mr. Lam for a term of one year and his appointment is subject to the
relevant retirement and re-election provisions in the Company’s Articles. Mr. Lam is currently entitled to
a director’s fee of HK$120,000 per annum which is subject to annual review by the Board with reference
to market benchmark. Mr. Lam is not entitled to any discretionary bonuses or other benefits.
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Mr. Lam does not have any interests in the Shares within the meaning of Part XV of the SFO or
have any relationships with any Directors, senior management, substantial shareholders or controlling
shareholdings of the Company.

Mr. Lo Ming Chi, Charles, JP, aged 55, joined the Company as Independent Non-executive
Director in September 2004. Mr. Lo is a Certified Practising Accountant of CPA Australia and an
associate member of the Securities Institute of Australia. He has over 27 years of professional and
business experience in financial and investment services in Australia, Hong Kong and other Asian countries.
Mr. Lo is the Chairman and an Executive Director of Xin Corporation Limited; he is also an Executive
Director of New Century Group Hong Kong Limited and an Independent Non-executive Director of
Artfield Group Limited, Pricerite Group Limited and Tak Sing Alliance Holdings Limited, all of which
are listed public companies in Hong Kong. During the period from 17th December, 2002 to 21st April,
2004, he was an Independent Non-executive Director of Dah Hwa International (Holdings) Limited
which is a listed public company in Hong Kong. Save as disclosed above, Mr. Lo has not held directorships
in any other listed public companies in the last three years.

Pursuant to the letter of appointment entered into between the Company and Mr. Lo dated 1st
April, 2005, the Company appointed Mr. Lo for a term of one year and his appointment is subject to the
relevant retirement and re-election provisions in the Company’s Articles. Mr. Lo is currently entitled to a
director’s fee of HK$120,000 per annum which is subject to annual review by the Board with reference to
market benchmark. Mr. Lo is not entitled to any discretionary bonuses or other benefits.

Mr. Lo does not have any interests in the Shares within the meaning of Part XV of the SFO or have
any relationships with any Directors, senior management, substantial shareholders or controlling

shareholdings of the Company.

Other than the aforesaid, there is no other matter that needs to be brought to the attention of the
Shareholders in relation to the re-election of the retiring Directors.
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NOTICE OF ANNUAL GENERAL MEETING

SR (ER)HFRAF

INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED

(formerly known as Hansom Eastern (Holdings) Limited)
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 279)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Inner Mongolia Development
(Holdings) Limited (the “Company”) will be held at Function Room, City Garden Hotel, 9 City Garden
Road, North Point, Hong Kong on Thursday, 29th September, 2005 at 9:30 a.m. for the following
purposes:—

I To receive and consider the audited financial statements and the reports of the directors and
auditors of the Company for the year ended 31st March, 2005.

2. To re-elect directors of the Company and to authorise the Board of Directors to fix their
remuneration.
3. To re-appoint Messrs. Deloitte Touche Tohmatsu as auditors of the Company and to authorise

the Board of Directors to fix their remuneration.

4. As special business, to consider and, if thought fit, pass, with or without amendments, the
following resolution as ordinary resolutions:—

ORDINARY RESOLUTIONS
A. “THAT:

(a)  subject to paragraph (c) below, the exercise by the directors of the Company
{the “Directors”) during the Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue and deal with unissued shares in the
capital of the Company and to make or grant offers, agreements and options
(including warrants, bonds and debentures convertible into shares of the
Company) which might require the exercise of such powers be and is hereby
generally and unconditionally approved;

(b)  the Directors be and are hereby authorised during the Relevant Period to make
or grant offers, agreements and options (including warrants, bonds and
debentures convertible into shares of the Company) which might require the
exercise of such powers during or after the end of the Relevant Period;
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©

(d)

the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted'(whether pursuant to an option or otherwise)
by the Directors pursuant to the approval in paragraphs (a) and (b) above,
otherwise than pursuant to a Rights Issue (as hereinafter defined) or pursuant
to the exercise of any options granted under the share option scheme adopted
by the Company or an issue of shares upon the exercise of subscription rights
attached to the warrants which might be issued by the Company or an issue of
shares in lieu of the whole or part of a dividend on shares or any scrip dividend
scheme or similar arrangement in accordance with the Articles of Association
of the Company, shall not exceed 20% of the aggregate nominal amount of the
share capital of the Company in issue at the time of passing this resolution;
and

for the purposes of this resolution:—

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

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

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of Association of the Company
or the applicable laws of the Cayman Islands to be held; or

(ii1)  the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in general
meeting.

“Rights Issue” means an offer of shares open for a period fixed by the Directors
to holders of shares of the Company whose names appear on the register of
members of the Company on a fixed record date in proportion to their then
holdings of such shares (subject to such exclusions or other arrangements as
the Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the laws
of any relevant jurisdiction, or the requirements of any recognised regulatory
body or any stock exchange).”
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B. “THAT:

(a)  subject to paragraph (c) below, the exercise by the directors of the Company
(the “Directors™) during the Relevant Period (as hereinafter defined) of all
powers of the Company to repurchase issued shares in the capital of the
Company on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange™) or any other stock exchange on which the shares of the Company
may be listed and recognised by the Securities and Futures Commission. of
Hong Kong and the Stock Exchange for this purpose, subject to and in
accordance with all applicable laws and the requirements of the Rules Governing
the Listing of Securities on the Stock Exchange, be and is hereby, generally
and unconditionally approved;

(b)  the approval in paragraph (a) above shall be in addition to any other authorisation
given to the Directors and shall authorise the Directors on behalf of the Company
during the Relevant Period to procure the Company to repurchase its shares at
a price determined by the Directors;

(c)  the aggregate nominal amount of share capital of the Company repurchased or
agreed conditionally or unconditionally to be repurchased by the Company
pursuant to the approval in paragraph (a) above during the Relevant Period
shall not exceed 10% of the aggregate nominal amount of the issued share
capital of the Company as at the time of passing this resolution; and

(d)  for the purposes of this resolution:—

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

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

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of Association of the Company
or the applicable laws of the Cayman Islands to be held; or

(iii) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in general
meeting.”

C. “THAT conditional upon the passing of the ordinary resolutions numbered 4A and
4B in the notice convening the meeting of the Company dated 5th September, 2005,
the aggregate nominal amount of the share capital of the Company which are
repurchased by the Company pursuant to and in accordance with the said resolution
numbered 4B shall be added to the aggregate nominal amount of the share capital of
the Company that may be allotted or agreed conditionally or unconditionally to be
allotted by the directors of the Company pursuant to and in accordance with the said
resolution numbered 4A set out in the notice of the meeting of the Company dated
Sth September, 2005.”
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5. As special business, to consider and, if thought fit, pass the following resolution as a special
resolution of the Company:—

SPECIAL RESOLUTION
“THAT the Articles of Association of the Company be and are hereby amended as follows:

(a) Article 95 shall be deleted in its entirety and be replaced and substituted with the
following:

“95. The Board shall have the power from time to time and at any time to appoint
any person as a Director either to fill a casual vacancy or as an addition to the
Board. Any Director so appointed shall hold office until the next following
general meeting of the Company (in case of filling a casual vacancy) or until
the next following annual general meeting of the Company (in case of an
addition to the Board) and shall then be eligible for re-election at the meeting,
provided that any Director who so retires shall not be taken into account in
determining the number of Directors who are to retire at such meeting by
rotation pursuant to Article 112.°

(b) by deleting the existing Article 112 in its entirety and replacing it with the following
new Article 112:

“112. Notwithstanding any other provisions in these Articles, at each annual general
meeting one-third of the Directors for the time being, or, if their number is
not three or a multiple of three, then the number nearest to but not less than
one-third, shall retire from office by rotation. Every Director, including
those appointed for a specific term, shall be subject to retirement by rotation
at least once every three years. The Directors to retire in every year shall be
those who have been longest in office since their last election but as between
persons who became Directors on the same day shall (unless they otherwise
agree between themselves) be determined by lot. The retiring Directors
shall be eligible for re-election.””

By Order of the Board
Inner Mongolia Development (Holdings) Limited
Kwong Wai Tim, William
Managing Director

Hong Kong, 5th September, 2005
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Notes:

To be valid, the instrument appointing a proxy must be in writing under the hand of the appointor or of his attorney
authorised in writing or if the appointor is a corporation, either under seal or under the hand of an officer or
attorney duly authorised.

Any member of the Company entitled to attend and vote at the meeting shall be entitled to appoint another person
as his proxy to attend and vote instead of him. A proxy duly appointed pursuant to the Articles of Association of
the Company is entitled to vote on a show of hands at the meeting. On a poll votes may be given either personally
or by proxy. A proxy need not be a member of the Company. A member may appoint more than one proxy to attend
on the same occasion.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or
a notarially certified copy of that power or authority must be deposited at the Company’s share registrar in Hong
Kong, Secretaries Limited, at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong not less than 48 hours before the time for holding the meeting or the adjourned meeting or poll (as the case
may be) at which the person named in such instrument proposes to vote, and in default the instrument of proxy
shall not be treated as valid. -

Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either
personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more than one of such
joint holders be present at the meeting personally or by proxy, that one of the said persons so present whose name
stands first on the register of members in respect of such share shall alone be entitled to vote in respect thereof.

In accordance with the Articles of Association of the Company, Ms. Yau Shum Tek, Cindy, Mr. Lam Ping Cheung

and Mr. Lo Ming Chi, Charles will retire at the meeting and, being eligible, offer themselves for re-election.
Details of these directors are set out in Appendix Il of this Circular.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all your shares in the Company, you should at once hand this circular
with the enclosed form of proxy to the purchaser or transferee or to the bank, stockbroker or other agent
through whom the sale or transfer was effected for transmission to the purchaser or the transferee.

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

(@)
MR (BER)FRAA
INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

CONNECTED TRANSACTION
EXTENSION OF THE COMPLETION DATE IN RELATION TO THE
SUBSCRIPTION OF NEW SHARES

Independent Financial Adviser to the Independent Board Committee
and the Independent Shareholders

=2

Menlo Capital Limited

A letter from the board of directors of the Company is set out on pages 4 to 8 of this circular. A letter
from the independent board committee of the Company is set out on page 9 of this circular. A letter from
Menlo Capital Limited, the independent financial adviser, containing its opinion and advice to the
independent board committee and the independent shareholders of the Company is set out on pages 10 to
17 of this circular.

A notice convening the Extraordinary General Meeting of the Company to be held at Function Room,
City Garden Hotel, 9 City Garden Road, North Point, Hong Kong on Thursday, 29th September, 2005 at
9:45 a.m. (or as soon thereafter as the Annual General Meeting of the Company to be held at the same
place and date at 9:30 a.m. shall have been concluded or adjourned) is set out on pages 23 to 24 of this
circular., Whether or not you are able to attend the Extraordinary General Meeting, you should complete
and return the enclosed form of proxy in accordance with the instructions printed thereon to the Company’s
share registrar in Hong Kong, Secretaries Limited, at G/F., Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kong as soon as possible but in any event not less than 48 hours before
the time appointed for holding the Extraordinary General Meeting. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the Extraordinary General Meeting or
any adjournment thereof, should you so wish.

13th September, 2005

«
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DEFINITIONS

n this circular, unless the context otherwise requires, the following expressions have the following

meanings:
“associates”
“Board”

“Company”

“Connected Person(s)”

“Convertible Notes Placing
Agreement”

“Convertible Notes Placing Period”

“Director(s)”

“EGM”

“First Placing Agreement”

“Group”

“Hong Kong”

has the meaning ascribed to it under the Listing Rules
board of the Directors

Inner Mongolia Development (Holdings) Limited (formerly known
as Hansom Eastern (Holdings) Limited), a company incorporated
in the Cayman Islands with limited liability, the Shares of which
are listed on the Stock Exchange

has the meaning ascribed thereto in the Listing Rules

the placing agreement dated 13th June, 2005 between the Company
and Uni-Alpha Securities Limited to plabe, on a best efforts basis,
convertible notes of up to the principal amount of HK$48,000,000
to be issued by the Company

the period between the date immediately following the date of
satisfaction of the conditions precedent set out in the Convertible
Note Placing Agreement and the 180th day following the date on
which all of the conditions precedent are satisfied (or such later
date as the parties may agree), both dates inclusive

director(s) of the Company

the extraordinary general meeting of the Company to be held at
Function Room, City Garden Hotel, 9 City Garden Road, North
Point, Hong Kong on Thursday, 29th September, 2005 at 9:45
a.m. (or as soon thereafter as the annual general meeting of the
Company to be held at the same place and date at 9:30 a.m. shall
have been concluded or adjourned), notice of which is set out on
pages 23 to 24 of this circular

the placing agreement dated 13th June, 2005 between the Company
and Uni-Alpha Securities Limited to place, on a best efforts basis,
up to 20,000,000 Shares

the Company and its subsidiaries

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




DEFINITIONS

“Independent Board Committee’

“Independent Shareholders”

“Latest Practicable Date”

“Listing Rules”

“Menlo Capital”

“SFO”

“Second Placing Agreement”

“Second Placing Period”

“Share(s)”

“Shareholders”

“Share Options”

k]

“Stock Exchange’

“Subscriber”

an independent committee of the Board comprising Mr. Kwong
Kai Sing, Benny, Mr. Lam Ping Cheung and Mr. Lo Ming Chi,
Charles, being the independent non-executive directors of the
Company to advise the Independent Shareholders on the
transactions under the Supplemental Agreement

Shareholders other than Ms. Yau Shum Tek, Cindy and her
associates

9th September, 2005, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

Rules Governing the Listing of Securities on the Stock Exchange

Menlo Capital Limited, a licensed corporation within the meaning
of the SFO for carrying on type 6 regulated activity under the
SFO and the independent financial adviser to the Independent
Board Committee and the Independent Shareholders

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

the placing agreement dated 13th June, 2005 between the Company
and Uni-Alpha Securities Limited to place, on a best efforts basis,
up to 40,000,000 Shares '

the 90 days period commencing on the first day on which
consolidated shares of HK$0.20 (in the form of new share
certificates) may be traded on the Stock Exchange (i.e. 19th
August, 2005) or such other period as the parties may agree in
writing

ordinary shares of HK$0.20 each in the issued share capital of the
Company

the holders of Shares

the issued and outstanding share options of the Company issued
pursuant to the share option scheme of the Company approved at
the extraordinary general meeting held on 23rd August, 2002

The Stock Exchange of Hong Kong Limited

Goodnews Resources Limited




DEFINITIONS

“Subscription”

“Subscription Agreement”

“Subscription Shares”

“Supplemental Agreement”

“HK$"”

the subscription of the Subscription Shares pursuant to the
Subscription Agreement

the subscription agreement dated 13th June, 2005 between the
Subscriber and the Company in relation to the subscription of the
Subscription Shares

35,000,000 Shares (or such smaller number of Shares such that
on completion of the Subscription Agreement, the aggregate
shareholding of the Subscriber, its ultimate beneficial owners and
its associates and parties acting in concert with it for the purposes
of the Hong Kong Code on Takeovers and Mergers (if any) in
respect of the Company is less than 30% of the total issued share
capital of the Company), to be issued by the Company to the
Subscriber pursuant to the Subscription Agreement

the supplemental agreement relating to the Subscription Agreement
dated 24th August, 2005 entered into between the Subscriber and

the Company

Hong Kong dollars, the lawful currency of Hong Kong
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INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

Executive Directors: Registered office:
Mr. Kwong Wai Tim, William (Managing Director) P.O. Box 309
Ms. Yau Shum Tek, Cindy George Town
Mr. Lai Ming Wai Grand Cayman
Cayman Islands
Independent Non-executive Directors: British West Indies
Mr. Lam Ping Cheung
Mr. Kwong Kai Sing, Benny Principal place of business
Mr. Lo Ming Chi, Charles in Hong Kong:
Suite 1501,

15/F., Great Eagle Centre
23 Harbour Road, Wanchat
Hong Kong

13th September, 2005
To the Shareholders

Dear Sir or Madam,

EXTENSION OF THE COMPLETION DATE IN RELATION TO THE
SUBSCRIPTION OF NEW SHARES

INTRODUCTION

_ Reference is made to the Company’s announcement dated 13th June, 2005 and circular dated 4th
July, 2005 relating to, inter alia, the Subscription Agreement and the Company’s announcements dated
23rd and 25th August, 2005 relating to the extension of the date of completion of the Subscription
Agreement and the Supplemental Agreement.

The purpose of this circular is to provide you with information in respect of the Supplemental
Agreement.




LETTER FROM THE BOARD

SUBSCRIPTION AGREEMENT

The Subscription Agreement dated 13th June, 2005 contained t'he terms described below:

Parties:

Terms:

Subscription Price:

Rights:

Number of

Subscription Shares:

Conditions:

Completion:

(1)  The Company
(2)  The Subscriber

The Company has conditionally agreed to issue and the Subscriber has
agreed to subscribe for the Subscription Shares.

The Subscription Price is HK$0.58 per Subscription Share. The total
consideration for the Subscription Shares 1s HK$20,300,000.

The Subscription Shares will on issue rank equally with the Shares.

35,000,000 new Shares (or such smaller number of Shares such that on
completion of the Subscription Agreement, the aggregate shareholding
of the Subscriber, its ultimate beneficial owners and its associates and
parties acting in concert with it for the purposes of the Hong Kong Code
on Takeovers and Mergers (if any) in respect of the Company is less
than 30% of the total issued share capital of the Company) are to be
issued.

The conditions to the Subscription Agreement have been fulfilled.

The Subscription was to be completed on the third business day after
satisfaction of the conditions.
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SUPPLEMENTAL AGREEMENT

Date:

Parties:

Terms:

Reasons:

24th August, 2005

(1)  The Subscriber
(2)  The Company

The Subscription Agreement was not completed on 23rd August, 2005
and the Subscriber and the Company have on 24th August, 2005 entered
into the Supplemental Agreement to extend the date of completion of
the Subscription Agreement from 23rd August, 2005 to a date on or
before 1st February, 2006 (being the last day of the Convertible Notes
Placing Period) (or such other date as the parties may agree), subject to
the approval of Independent Sharcholders at the EGM.

If the condition mentioned above is not satisfied by 31st October, 2005
(or such other date as the parties may agree), the Supplemental Agreement
shall terminate and the parties shall have no further claims against each
other in respect of the extension of the date of completion of the
Subscription Agreement.

In the event that the Supplemental Agreement is not approved at the
EGM, the Company will then consider its options available at that time
which may or may not include taking steps to enforce its rights under
the Subscription Agreement. The Company does not consider it
appropriate to take action against the Subscriber at present since both
parties have mutually agreed to extend the date of completion of the
Subscription Agreement under the Supplemental Agreement.

The Second Placing Agreement and the Convertible Notes Placing
Agreement have not been completed yet. In order to keep an even and
broader spread of shareholders in the shareholder base of the Company
until the completion of the Second Placing Agreement and the Convertible
Notes Placing Agreement, the Company agreed to extend the date of
completion of the Subscription Agreement from 23rd August, 2005 to a
date on or before 1st February, 2006 (being the last day of the Convertible
Notes Placing Period) (or such other date as the parties may agree). The
Company believes that a company with a broader spread of shareholders
and which is not dominated by a single shareholder in the meantime,
will make its shares more attractive to investors. The extension of the
completion date of the Subscription Agreement will allow the parties to
complete at a time close to or just after the completion of the Second
Placing Agreement and the Convertible Notes Placing Agreement. The
Second Placing Agreement and the Convertible Notes Placing Agreement
are on a best effort basis, the success of which are not assured.
Completion of the Second Placing Agreement and the Convertible Notes
Placing Agreement will take place during the Second Placing Period and
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the Convertible Notes Placing Period but the actual dates of completion
have not been fixed as at the Latest Practicable Date. It is the present
intention of parties to the Subscription Agreement that completion will
take place after completion of the Second Placing Agreement and the
Convertible Notes Placing Agreement. On this basis, until the date of
completion of the Subscription Agreement, the shareholding of the
Subscriber (and its associates) will be significantly lower than it would
have been if the Subscription Agreement was completed on 23rd August,
2005. Hence, there is less dominance in shareholding of the Company
by the Subscriber and its associates at the time prior to completion of
the Subscription Agreement which in turn leads to a broader spread of
shareholders in the Company for the period of time from 23rd August,
2005 to such date as the completion of the Subscription Agreement
takes place. During this interim period, the Company hopes that the
liquidity will improve due to a broader based shareholding in the
Company.

The Company does not at present have any identified expansion or
investment proposal, hence the extension of the completion date of the
Subscription Agreement will not adversely affect the investment plans
of the Company. The Company will consider its available internal
resources and bank borrowings if and when future investment
opportunities arise.

CONNECTED TRANSACTION

As the Subscriber is wholly owned by Ms. Yau Shum Tek, Cindy, a director and a substantial
shareholder of the Company, the Supplemental Agreement constitutes a connected transaction for the
Company under rule 14A.13 and requires, pursuant to rule 14A.18 of the Listing Rules and is subject to
the approval of the Independent Shareholders by poll at the EGM. Ms. Yau Shum Tek, Cindy, the
Subscriber and her associates (as defined in the Listing Rules) will abstain from voting at the EGM.

An Independent Board Committee comprising of Mr. Kwong Kai Sing, Benny, Mr. Lam Ping
Cheung and Mr. Lo Ming Chi, Charles has been set up to advise Shareholders about the Supplemental
Agreement. Menlo Capital has been appointed the independent financial adviser to advise the Independent
Board Committee. A copy of the letter from Menlo Capital is set out on pages 10 and 17.

PROCEDURE FOR DEMANDING A POLL

At the EGM the resolution put to the vote at the meeting will be decided on a show of hands unless
it is required by the Listing Rules that votes be taken by way of a poll or a poll is (before or on the
declaration of the result of the show of hands) demanded:-

(a) by the chairman; or

(b) by at least three Shareholders present in person or by proxy for the time being entitled to
vote at the meeting; or
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(c) by any Shareholder or Shareholders present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the Shareholders having the right to vote at
the meeting; or

(d) by any Shareholder or Shareholders present in person or by proxy and holding shares in the
Company conferring a right to vote at the meeting being shares on which an aggregate sum
has been paid up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right.

GENERAL

The Directors of the Company consider the terms of the Supplemental Agreement to be fair and
reasonable and in the interests of the Company and the Shareholders as a whole and so recommend
Independent Shareholders to vote in favour of the resolution to be proposed at the EGM.

The Independent Board Committee, having taken into account the advice of Menlo Capital, considers
that the terms of the Supplemental Agreement are fair and reasonable so far as the Independent Shareholders
are concerned. Accordingly, the Independent Board Committee recommends the Independent Shareholders
to vote in favour of the resolution to be proposed at the EGM to approve the Supplemental Agreement.

The principal business activity of the Subscriber is investment holding. The Company is engaged
in the business of sale of goods, provision of finance, trading of securities, property holding and investment
and investment activities.

EXTRAORDINARY GENERAL MEETING

Notice of the EGM is set out on pages 23 to 24 of this circular. A form of proxy for use at the
EGM is enclosed. Whether or not you are able to attend the EGM in person, you should complete and
return the accompanying form of proxy in accordance with the instructions printed thereon to the
Company’s share registrar in Hong Kong, Secretaries Limited, at G/F., Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible but in any event not later than 48
hours before the time appointed for the holding of the EGM. Completion and return of the form of proxy
will not preclude you from attending and voting in person at the EGM or any adjournment thereof,
should you so wish.

ADDITIONAL INFORMATION

Your attention is also drawn to the letter advice from the Independent Board Committee and the
letter from Menlo Capital containing its advice to the Independent Board Committee in relation to the
Supplemental Agreement set out on page 9 and pages 10 and 17 of this circular respectively.

Your attention is also drawn to the additional information set out in the appendix to this circular
and the notice of the EGM.

By Order of the Board
Inner Mongolia Development (Holdings) Limited
Kwong Wai Tim, William
Managing Director
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NEBER(ER)ARAFA
INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

To the Independent Shareholders 13th September, 2005

Dear Sir or Madam,

EXTENSION OF THE COMPLETION DATE IN RELATION TO THE
SUBSCRIPTION OF NEW SHARES

We refer to the circular of the Company to the Shareholders dated 13th September, 2005 (the
“Circular”), of which this letter forms part. Terms defined herein shall have the same meanings as
defined in the Circular unless the context otherwise requires.

The Independent Board Committee has been established to give a recommendation to the Independent
Shareholders in respect of the Supplemental Agreement. Menlo Capital Limited has been appointed as
the independent financial advisor to advise us in connection with the Supplemental Agreement. Details of
its advice, together with the principal factors and reasons taken into account in arriving at such advice,
are set out in their letter on pages 10 to 17 of the Circular.

Your attention is also drawn to the “Letter from the Board” on pages 4 to 8 of the Circular and the
additional information set out in the appendix to the Circular.

Having taken into account the terms of the Supplemental Agreement, the interests of the Independent
Shareholders and the advice of Menlo Capital Limited, we consider that the terms of the Supplemental
Agreement are fair and reasonable and in the interests of the Company and Shareholders as a whole.
Accordingly, we recommend the Independent Shareholders to vote in favour of the resolution to be
proposed at the EGM to approve the Supplemental Agreement.

Yours faithfully,
For and on behalf of
The Independent Board Committee
Kwong Kai Sing, Benny, Lam Ping Cheung and Lo Ming Chi, Charles
Independent Non-executive Directors
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The following is the text of a letter from Menlo Capital in connection with the advice to the
Independent Board Committee and Independent Shareholders on the extension of the completion date in
relation to the subscription of new Shares which has been prepared for the purpose of inclusion in this

circular:

BTN

Menlo Capital Limited
Room 505, Nan Fung Tower
173 Des Voeux Road, Central

Hong Kong

13th September, 2005

To the Independent Board Committee and
the Independent Shareholders of
Inner Mongolia Development (Holdings) Limited

Dear Sirs,

CONNECTED TRANSACTION
IN RELATION TO
EXTENSION OF THE COMPLETION DATE IN RELATION TO THE
SUBSCRIPTION OF NEW SHARES

We refer to our appointment as the independent financial adviser to advise the Independent Board
Committee and the Independent Shareholders on the fairness and reasonableness, so far as the Independent
Shareholders is concerned, and whether it is in the interest of the Company and the Shareholders as a
whole in respect of the extension of the date of completion of the Subscription Agreement, details of
which are set out in the letter from the Board (the “Board Letter”) contained in the circular of the
Company dated 13th September, 2005 (the “Circular”) of which this letter forms part. Terms defined in
the Circular shall have the same meanings in this letter unless the context otherwise requires.

As disclosed in the announcement of the Company dated 23rd August, 2005, the Subscription
Agreement has not been completed on 23rd August, 2005 and the Subscriber and the Company have on
24th August, 2005 entered into a supplemental agreement (“Supplemental Agreement”) to extend the date
of completion of the Subscription Agreement from 23rd August, 2005 to a date on or before 1st February,
2006 (being the last day of the Convertible Notes Placing Period) (or such other date as the parties may
agree). Since the Subscriber is wholly owned by Ms. Yau Shum Tek, Cindy, a director and a substantial
shareholder of the Company, the Supplemental Agreement constitutes a connected transaction for the
Company under rule 14A.13 and requires, pursuant to rule 14A.18 of the Listing Rules, the prior approval
of the Independent Shareholders by poll at the EGM at which Ms. Yau Shum Tek, Cindy, the Subscriber
and any of her associates (as defined in the Listing Rules) will abstain from voting at the EGM.
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Menlo Capital 1s not beneficially interested in the share capital of the Group or having any right to
subscribe for or to nominate persons to subscribe for securities in any member of the Group and is
independent under the Listing Rules.

In formulating our opinion, we have relied on the statements, information, opinions and
representations contained in the Circular and the information and representations provided to us by the
Directors and management of the Company. We have assumed that all information, representations and
opinions contained or referred to in the Circular and all information, representations and opinions which
have been provided by the Directors or management of the Company for which they are solely responsible,
are true and accurate at the time they were made and will continue to be accurate at the date of the
despatch of the Circular. '

We consider that we have been provided with sufficient information on which to form a reasonable
basis for our opinion. We have no reason to suspect that any relevant information has been withheld, nor
are we aware of any fact or circumstance which would render the information provided and representations
and opinions made to us untrue, inaccurate or misleading. Having made all reasonable enquiries, the
Directors have further confirmed that, to the best of their knowledge, they believe there are no other facts
or representations the omission of which would make any statement in the Circular, including this letter,
misleading. We have not, however, carried out any independent verification of the information provided
by the Directors and management of the Company, nor have we conducted an independent investigation
into the business and affairs of the Company.

PRINCIPAL FACTORS TAKEN INTO ACCOUNT

The Company is engaged in the business of sale of goods, provision of finance, trading of securities,
property holding and investment and investment activities.

In arriving at our advice to the Independent Board Committee and the Independent Shareholders in
respect of the extension of the date of completion of the Subscription Agreement contemplated under the
Supplemental Agreement, we have taken the following principal factors and reasons into consideration:

L Background and reasons for the Supplemental Agreement

Reference is made to the Company’s announcement dated 13th June, 2005 and circular (the “Previous
Circular™) dated 4th July, 2005 respectively relating to, inter alia, the First Placing Agreement, the
Second Placing Agreement, the Convertible Notes Placing Agreement and the Subscription Agreement.
Shareholders are advised to refer the Previous Circular for the details of these four non-interconditional
agreements.

On 13th June, 2005, the Company has entered into the conditional Subscription Agreement with
the Subscriber, pursuant to which the Company agreed to issue and the Subscriber agreed to subscribe for
the 35,000,000 Subscription Shares at a consideration of HK$0.58 per Subscription Share, subject to the
conditions of the Subscription Agreement being fulfilled. Shareholders are strongly advised to refer to
the section headed “Letter from Menlo Capital” in the Previous Circular regarding our letter of advise
(“Letter of Advise”) dated 4th July, 2005 to the Independent Board Committee and the Independent
Shareholders in connection with the Subscription Agreement.

S11-
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All the conditions of the Subscription Agreement have been fulfilled and under the terms of the
Subscription Agreement, the Subscription Agreement was to be completed on 23rd August, 2005. However,
the Subscription Agreement has not been completed on 23rd August, 2005 and the Subscriber and the
Company have on 24th August, 2005 entered into the Supplemental Agreement to extend the date of
completion of the Subscription Agreement from 23rd August, 2005 to a date on or before 1st February,
2006 (being the last day of the Convertible Notes Placing Period) (or such other date as the parties may
agree).

The Second Placing Agreement and the Convertible Notes Placing Agreement have not been
completed yet. In order to keep an even and broader spread of shareholders in the shareholder base of the
Company until the completion of the Second Placing Agreement and the Convertible Notes Placing
Agreement, the Company agreed to extend the date of completion of the Subscription Agreement from
23rd August, 2005 to a date on or before 1st February, 2006 (being the last day of the Convertible Notes
Placing Period) (or such other date as the parties may agree). The Company believes that a company with
a broader spread of shareholders and which is not dominated by a single shareholder in the meantime,
will make its shares more attractive to investors. The extension of the completion date of the Subscription
Agreement will allow the parties to complete at a time close to or just after the completion of the Second
Placing and the Convertible Notes Placing.

As advised by the Company, the First Placing Agreement was completed on 19th August, 2005
pursuant to which 20,000,000 Shares had been allotted and issued to the respective placees by the
Company.

The following table (Table 1) sets out (i) the existing shareholding of the Company in which
completion of the First Placing Agreement had taken place; and (ii) the shareholding structure of the
Company as enlarged by the Subscription Agreement (assuming completion has taken place on 23rd
August, 2005), the Second Placing Agreement and the Convertible Notes Placing Agreement (assuming
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full conversion of the convertible notes to be issued under the Convertible Notes Placing Agreement) are
set out as below:

TABLE 1
Immediately after Immediately after
completion of completion of
the Subscription the Subseription Immediately after
Agreement but Agreement and completion of
before completion the Second Placing the Subscription
of the Second Apreement but Agreement, the
Placing Agreement before completion Second Placing
and the of the Agreement and
Convertible Notes Convertible Notes the Convertible
Name of Existing Placing Placing Notes Placing
Shareholders Shareholding Agreement Agreement Agreement
Shares % Shares % Shares % Shares %
Multiple Wealth
International Limited
(Note 1) 9,615,900 435 0,615,900 i 9,615,900 LVA 9,615,900 156
Pacific Rim Investment
Management Enterprises Limited
(Note 1) 26,730,000 12.09 26,730,000 10.44 26,730,000 9.03 26730000 1A
Goadnews Resources
Limited (Nore 2} - - 35,000,000 13.67 35,000,000 1182 35,000,000 931
Sub-total of the
Subscriber and
its associates 30,345,000 1644 71,345,900 2186 T390 2400 71,345,900 18.98
Public 184710302 8336 184,710,302 .14 24710302 7590 304,710,302 §L0
Total 21,056,200 100,00 256,056,200 100.00 296,056,202 100.00 376,056,200 100.00
Note 1:  Ms. Yau Shum Tek, Cindy, an executive director of the Company, wholly owns and controls Red China
Holdings Limited and Capital Sun Industries Limited. Capital Sun Industries Limited wholly owns
Future Star Group Limited. Each of Red China Holdings Limited and Future Star Group Limited holds
50% of the issued share capital of Mainland Talent Developments Limited. Mainland Talent Developments
Limited wholly owns Hastings Gold Limited which in turn wholly owns each of Multiple Wealth
International Limited and Pacific Rim Investment Management Enterprises Limited.
Note 2:  Goodnews Resources Limited is a wholly-owned subsidiary of Greatdeal Investments Limited and Ms.

Yau Shum Tek, Cindy wholly owns and controls Greatdeal Investments Limited and Goodnews Resources

Limited.
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Set out below is another table (Table 2) showing (i) the existing shareholding of the Company in
which completion of the First Placing Agreement had taken place; and (ii) the shareholding structure of

the Company as enlarged by the Second Placing Agreement and the Convertible Notes Placing Agreement

(assuming full conversion of the convertible notes to be issued under the Convertible Notes Placing

Agreement) followed by the Subscription Agreement (assuming the extension of the completion date of

the Subscription Agreement pursuant to the Supplemental Agreement has been approved by the Independent

Shareholders).

TABLE 2

Name of
Shareholders

Multiple Wealth International
Limited (Note [ of Table |)

Pacific Rim Investment Management
Enterprises Limited (Note | of Table |)

Goodnews Resources Limited
(Note 2 of Table 1)

Sub-total of the Subscriber
and its associates

Public

Total

Immediately after

Tmmediately after completion of

completion of the Second Placing Immediately after

the Second Placing Agreement and completion of the

Agreement but the Convertible Second Placing

before completion Notes Placing Agreement, the

of the Convertible Agreement but Convertible Nates

Notes Placing before completion Placing Agreement

Agreement and the of the and the

Existing Subscription Subscription Subscription

Shareholding Agreement Agreement Agreement
Shares % Shares % Shares % Shares %
9,615,900 433 9,615,900 3.68 9,615,900 18 9,615,900 2.56
26,730000  12.09 26730000 104 26,730,000 184 26,730,000 11
- - - - - - 35,000,000 931
36345900 1644 6345900 139 36,345,900 10.66 71345900 18.98
184710302 8356 24710302 86.08 304710300 894 04710300 8102
121,056,202 100.00 261,056,202 100.00 341,056,202 100.00 376,056,202 100.00

As shown in Table 1, the shareholding in the Company held by the Subscriber (and its associates)

and the public after completion of the Subscription Agreement (assuming completion has taken place on
23rd August, 2005) but before completion of the Second Placing Agreement and the Convertible Notes
Placing Agreement (assuming full conversion of the convertible notes to be issued under the Convertible

Notes Placing Agreement) are approximately 27.86% and 72.14% respectively.
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As shown in Table 2, the shareholding in the Company held by the Subscriber (and its associates)
and the public after completion of the Second Placing Agreement and the Convertible Notes Placing
Agreement (assuming full conversion of the convertible notes to be issued under the Convertible Notes
Placing Agreement) but before the Subscription Agreement (assuming the extension of the completion
date of the Subscription Agreement pursuant to the Supplemental Agreement has been approved by the
Independent Shareholders) are approximately 10.66% and 89.34% respectively.

Based on the above, we can see that there will be a broader spread of shareholders and which is
not dominated by a single shareholder in the case where the completion date of the Subscription Agreement
has been extended pursuant to the Supplemental Agreement when compared with that the completion of
the Subscription Agreement has taken place as originally scheduled, i.e. on 23rd August, 2005.

The Second Placing Agreement and the Convertible Notes Placing Agreement are on a best effort
basis, the success of which are not assured. If either of these agreements cannot be completed, it will
substantially reduce the amount of fund raised as discussed below. As a result, the planning and future
development of the Company will be significantly affected. The potential investors under the Second
Placing Agreement do not have any assurance of the completion of the Convertible Notes Placing
Agreement while the potential investors of the Convertible Notes Placing Agreement do not have any
assurance of the completion of the Second Placing Agreement. We share the view of the Company that a
broader spread of Shareholders which is not dominated by a single Shareholder, for the period of time
from 23rd August, 2005 to such date as the completion of the Subscription Agreement takes place.
During this interim period, the Company hopes that the liquidity will improve due to a broader based
shareholding in the Company, will make the Shares more attractive to investors, we consider that the
extension of the completion date of the Subscription Agreement pursuant to the Supplemental Agreement
will serve this purpose and thus will enhance the chance for the success in attracting investors for the
completion of the Second Placing Agreement and the Convertible Notes Placing Agreement which is
essential for the future development of the Company. On this basis, we are of the view that the extension
of the completion date of the Subscription Agreement pursuant to the Supplemental Agreement is fair and
reasonable and is in the interests of the Company and the Shareholders as a whole.

II. Use of Proceeds

As set out in the “Letter from the Board” of the Previous Circular, the allocation of net proceeds
from the First Placing Agreement, the Second Placing Agreement (assuming that all the 40,000,000
Shares are fully placed), the Convertible Notes Placing Agreement (assuming full conversion of the
convertible notes to be issued) and the Subscription Agreement were as follows:

Maximum Net  Allocation of Net Proceeds

Proceeds Working

(approximate) Investment Capital

HK$ HK$ HKS$

First Placing Agreement 10,400,000 5,200,000 5,200,000
Second Placing Agreement 20,900,000 10,450,000 10,450,000
Convertible Notes Placing Agreement 46,600,000 23,300,000 23,300,000
Subscription Agreement 20,200,000 10,100,000 10,100,000
Total 98,100,000 49,050,000 49,050,000
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The Company is seeking to expand in its investments in new projects and is looking for further
opportunities in the PRC (in particular, the Inner Mongolia Region) for such expansion. Accordingly, the
Company intends to utilize about half of the maximum net proceeds of an aggregate of approximately
HK$49,050,000 for investments as described below if and when suitable opportunities arise and after the
actual amount of net proceeds from the Second Placing Agreement and the Convertible Notes Placing
Agreement could be ascertained. At the moment, the Company is preliminarily looking into investment
opportunities in the manufacturing (including production of raw materials including metals), travel
(including tourism operations) and trading (including trading of commodities such as metals and iron
ores) sectors. However, the Company may also look at industries other than the manufacturing, travel and
trading if there are suitable opportunities. The remaining half of an aggregate of approximately
HK$49,050,000 will be used as general working capital (taking into account that greater general working
capital may be required by the Company resulting from the expansion plans of the Company). As at the
Latest Practicable Date, no particular investment targets have been identified by the Company. The
investments referred to above, may or may not proceed. If no investments are identified by the Company,
the Company will deposit the proceeds in interest bearing accounts as cash reserve until investment
opportunities arise.

As advised by the Directors, about half of the net proceeds of approximately HK$5,200,000 from
the completion of the First Placing Agreement has been deposited in interest bearing accounts with
interest rate at 1.5% per annum as cash reserve as at the Latest Practicable Date in view that no investments
have been identified by the Company so far. Accordingly, the Directors believe that even though the
completion date of the Subscription Agreement be extended to a date on or before 1st February, 2006 as
stipulated under the Supplemental Agreement, it will not have material adverse effect on the business
operations and the financial position of the Company.

In light of the above and the Company does not at present have any identified expansion or
investment proposal, we consider that the extension of the completion date of the Subscription Agreement
pursuant to the Supplemental Agreement will not place the Company in an adverse position other than
the possibility of losing the opportunity of potential investments, if any, which require the funding from
the Subscription Agreement before 1st February, 2006 (being the last day of the Convertible Notes
Placing Period). However, the Company may consider its available internal resources and bank borrowings
if and when future investment opportunities arise. The broader spread of Shareholders will make the
Shares more attractive to investors and enhance the chance for the success in attracting investors for the
completion of the Second Placing Agreement and the Convertible Notes Placing Agreement which is in
the interests of the Company and the Shareholders as a whole.

III. The effects of the Supplemental Agreement

Shareholders can refer to the paragraph headed “The effects of the Subscription” in the Letter
from Menlo Capital Limited in the circular of the Company dated 4th July, 2005 for the analysis of the
effects of the Subscription on the net tangible assets and the gearing ratio of the Company.

We are of the view that as the Supplemental Agreement only involves the extension of the completion
date of the Subscription Agreement, the effects of the Subscription upon actual completion of the
Subscription Agreement pursuant to the Supplemental Agreement will be the same as that of the above
analysis.
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LETTER FROM MENLO CAPITAL LIMITED

RECOMMENDATION
Having taken into consideration of the above principal factors and reasons, in particular:

(1) the extension of the completion date of the Subscription Agreement pursuant to the
Supplemental Agreement will enhance the chance for the success in attracting investors for
the completion of the Second Placing Agreement and the Convertible Notes Placing
Agreement which is essential for the future development of the Company; and

(i)  the Supplemental Agreement will not place the Company in an adverse position

we are of the view that the respective terms of the Supplemental Agreement are fair and reasonable so far
as the interests of the Company and the Shareholders are concerned. Accordingly, we recommend the
Independent Board Committee to advise the Independent Shareholders to vote in favour of the ordinary
resolution to be proposed at the EGM to approve the Supplemental Agreement.

Yours faithfully,
For and on behalf of
Menlo Capital Limited
Michael Leung
Director
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APPENDIX ADDITIONAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts not contained
herein the omission of which would make any statement contained in this circular misleading.

2. DISCLOSURE OF INTERESTS
(a) Interests of Directors

As at the Latest Practicable Date, the interests and short positions of the Directors and chief
executives of the Company in the Shares, underlying Shares and debentures of the Company or any
associated corporation (within the meaning of Part XV of the SFO) which were required to be
notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which they are taken or deemed to have under such
provisions of the SFO), the Model Code for Securities Transactions by Directors of Listed Issuers
contained in Appendix 10 of the Listing Rules and which were required to be entered into the
register required to be kept under section 352 of the SFO were as follows:—

(i) Long positions in Shares

Number of Approximate %

Name of director Capacity Shares of shareholding

Yau Shum Tek, Cindy Interest of controlled 71,345,900 32.27%
corporation (Note)

Note: As at the Latest Practicable Date, Multiple Wealth International Limited (“Multiple Wealth™)
and Pacific Rim Investment Management Enterprises Limited (“Pacific Rim”) held 9,615,900
Shares and 26,730,000 Shares of the Company, respectively. Multiple Wealth and Pacific
Rim are wholly-owned subsidiaries of Hastings Gold Limited (“Hastings Gold”), which in
turn, is a wholly-owned subsidiary of Mainland Talent Developments Limited (“Mainland
Talent”). Ms. Yau Shum Tek, Cindy wholly owns and controls Red China Holdings Limited
(“Red China”) and Capital Sun Industries Limited (“Capital Sun”). Capital Sun wholly
owns Future Star Group Limited (“Future Star”). Each of Red China and Future Star is
interested in 50% of the issued share capital of Mainland Talent. Goodnews Resources
Limited (“Goodnews”) is interested in 35,000,000 Shares. Goodnews is wholly-owned by
Greatdeal Investments Limited (“Greatdeal”) which in turn is wholly-owned by Ms. Yau
Shum Tek, Cindy. Accordingly, Ms. Yau Shum Tek, Cindy is deemed to be interested in a
total of 71,345,900 Shares of the Company held by Multiple Wealth, Pacific Rim and
Goodnews.
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(ii)  Interests in equity derivatives of the Company

Number Percentage of

of share the Company’s

Subscription options and issued share

Name of Date of price underlying capital at Latest

director grant Exercisable period per share shares  Practicable Date

HK$

Kwong Wai Tim, 16.1.2004 16.1.2004 to 15.1.2009 1.2 1,500,000 0.68%
William {Note)

Lai Ming Wai 16.1.2004 16.1.2004 o 15.1.2009 1.2 1,500,000 0.68%
(Note}

3,000,000 1.36%

— —
Note: These share options were held by the relevant directors as beneficial owners.

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

(b) Interests of Shareholders

As at the Latest Practicable Date, so far as is known to the Directors and the chief executives
of the Company, the following persons (other than a Director or chief executive of the Company)
had an interest or short position in the Shares and underlying Shares which fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who are,
directly or indirectly interested in 10 per cent. or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at a general meeting of any member of the
Group.
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Name of Number Approximate % of
Shareholder Capacity of Shares shareholding
Mainland Talent Interest of controlled corporation 36,345,900 16.44%

(Notes 1 & 2)

Capital Sun Interest of controlled corporation 36,345,900 16.44%
(Notes I & 2)

Red China Interest of controlled corporation 36,345,900 16.44%
(Notes 1 & 2}

Goodnews Beneficial owner 35,000,000 15.83%
(Note 3)

Greatdeal Interest of controlled corporation 35,000,000 15.83%
{Note 3)

Yau Shum Tek, Cindy Interest of controlled corporation 71,345,900 32.27%

(Notes 1, 2 & 3)

Note:

1. As at the Latest Practicable Date, Multiple Wealth and Pacific Rim held 9,615,900 and 26,730,000
Shares of the Company, representing approximately 4.35% and 12.09% of the issued share capital
of the Company at that date, respectively. Multiple Wealth and Pacific Rim are wholly-owned
subsidiaries of Hastings Gold, which in turn, is a wholly-owned subsidiary of Mainland Talent.

2. Ms. Yau Shum Tek, Cindy wholly owns and controls Red China and Capital Sun. Capital Sun
wholly owns Future Star. Each of Red China and Future Star is interested in 50% of the issued
share capital of Mainland Talent. Ms. Yau Shum Tek, Cindy is deemed to be interested in a total of
36,345,900 Shares of the Company held by Multiple Wealth and Pacific Rim.

3. Goodnews is interested in 35,000,000 Shares. Goodnews is wholly-owned by Greatdeal which in
turn is wholly-owned by Ms. Yau Shum Tek, Cindy. Accordingly, Ms. Yau Shum Tek, Cindy is
deemed to be interested in the 35,000,000 Shares of the Company held by Goodnews.

Save as disclosed above, the Directors and the chief executives of the Company are not
aware that there is any person (other than a Director or chief executive of the Company) who, as at
the Latest Practicable Date, had an interest or short position in the Shares and underlying Shares
of the Company which would fall to be disclosed to the Company under the provisions of Divisions
2 and 3 of Part XV of the SFO, or who is, directly or indirectly, interested in 10 per cent. or more
of the nominal value of any class of share capital carrying rights to vote in all circumstances at a
general meeting of any other member of the Group.
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3. SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has entered into or proposed to enter into
any service contracts with any member of the Group which does not expire or is determinable by the
employer within one year without payment of compensation (other than statutory compensation).

4, COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors and his/her respective associates was
considered to have an interest in a business which competes or is likely to compete, either directly or
indirectly, with the business of the Group other than those businesses to which the Directors and his/her
associates were appointed to represent the interests of the Company and/or the Group.

3. MATERIAL ADVERSE CHANGE

None of the Directors are aware of any material adverse change in the financial or trading position
of the Group since 31st March, 2005, being the date to which the latest published audited accounts of the
Group have been made up to the Latest Practicable Date.

6. DIRECTORS’ INTEREST IN ASSETS/CONTRACTS

None of the Directors has any direct or indirect interest in any assets which have, since 31st
March, 2005, being the date of the latest published audited accounts of the Group, been acquired or
disposed of by or leased to any member of the Group or are proposed to be acquired or disposed of by or
leased to any member of the Group.

None of the Directors was materially interested in any contract or arrangement which was subsisting
as at the Latest Practicable Date and which was significant in relation to the business of the Group.

7. QUALIFICATIONS OF EXPERT

The following is the qualifications of the expert who has given opinions or advice which are
contained in this circular:

Name Qualifications

Menlo Capital Limited A licensed corporation under the SFO

As at the Latest Practicable Date, Menlo Capital Limited is not beneficially interested in the share
capital of the Group or have any right (whether legally enforceable or not) to subscribe for or to
nominate persons to subscribe for securities in any member of the Group. Menlo Capital Limited has

given and has not withdrawn their written consent to the issue of the circular with the letter of Menlo
Capital Limited included in the form and context in which it is included.
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8. GENERAL

(1) The secretary of the Company for the purpose of the Listing Rules is Mr. Lee Yip Wah,
Peter who is a practising solicitor in Hong Kong.

(1i)  The qualified accountant of the Company for the purpose of the Listing Rules is Mr. Wong
Kwok Tai. He is a fellow member of the Hong Kong Institute of Certified Public Accountants.

(iti)  The share registrar of the Company in Hong Kong is Secretaries Limited, at G/F., Bank of
East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong.

(iv) The English version of this circular shall prevail over the Chinese text.
9. DOCUMENTS AVAILABLE FOR INSPECTION
A copy of the Supplemental Agreement will be available for inspection at the office of the Company

at Suite 1501, 15/F., Great Eagle Centre, 23 Harbour Road, Wanchai, Hong Kong during normal business
hours on any business day from 13th September, 2005 until 29th September, 2005.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

N R (ER)H R

INNER MONGOLIA DEVELOPMENT (HOLDINGS) LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting of Inner Mongolia
Development (Holdings) Limited (the “Company”) will be held at Function Room, City Garden Hotel, 9
City Garden Road, North Point, Hong Kong on Thursday, 29th September, 2005 at 9:45 a.m. (or as soon
thereafter as the annual general meeting of the Company to be held at the same place and date at 9:30
a.m. shall have been concluded or adjourned) for the purpose of considering and, if thought fit, passing,
with or without modification, the following resolution:—

ORDINARY RESOLUTION

“THAT:-

(a) the terms of the supplemental agreement dated 24th August, 2005 (the “Supplemental
Agreement”) entered into between the Company and Goodnews Resources Limited (the
“Subscriber”) (a copy of which has been produced to the meeting and marked “A” and
signed for the purpose of identification by the Chairman of the meeting) in relation to the
extension of the date of completion of the subscription agreement dated 13th June, 2005
between the Company and the Subscriber relating to subscription of 35,000,000 new shares
in the Company at HK$0.58 per share from 23rd August, 2005 to a date on or before 1st
February, 2006 (or such other date as the parties may agree), be and is hereby confirmed,
approved and ratified; and

{b)  any one director of the Company be and is hereby authorised to sign or execute such other
documents or agreements or deeds on behalf of the Company and to do such other things
and to take all such actions as he or she considers necessary or desirable for the purposes of
giving effect to the Supplemental Agreement.”

By Order of the Board
Inner Mongolia Development (Holdings) Limited
Kwong Wai Tim, William
Managing Director

Hong Kong, 13th September, 2005
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Notes:

To be valid, the instrument appointing a proxy must be in writing under the hand of the appointor or of his attorney
authorised in writing or if the appointor is a corporation, either under seal or under the hand of an officer or
attorney duly authorised.

Any member of the Company entitled to attend and vote at the meeting shall be entitled to appoint another person
as his proxy to attend and vote instead of him. A proxy duly appointed pursuant to the Articles of Association of
the Company is entitled to vote on a show of hands at the meeting. On a poll votes may be given either personally
or by proxy. A proxy need not be a member of the Company. A member may appoint more than one proxy to attend
on the same occasion.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or
a notarially certified copy of that power or authority must be deposited at the Company’s share registrar in Hong
Kong, Secretaries Limited, at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong not less than 48 hours before the time for holding the meeting or the adjourned meeting or poll (as the case
may be) at which the person named in such instrument proposes to vote, and in default the instrument of proxy
shall not be treated as valid.

Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either
personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more than one of such
joint holders be present at the meeting personally or by proxy, that one of the said persons so present whose name
stands first on the register of members in respect of such share shall alone be entitled to vote in respect thereof.
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RETRBEEEREHBRBUCSH > MARKEERE BRI EREE T EERE
KELEHHBLUSTEN - EXERF BARAZER #ARZEEZERFEAA_-+=
HZB MR se i B ML B R > BSR4 0 T JF o BE — BOOR SO - A LA E A
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40,000,000i Bt My EER AL E) - B EHEEWE BB TETCTHREER
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(&) RELSH BEES

T # T BT

HIERE W& 10,400,000 5,200,000 5,200,000

RIEBE W& 20,900,000 10,450,000 10,450,000
AR E R E

o & 46,600,000 23,300,000 23,300,000

AE=E 20,200,000 10,100,000 10,100,000

] 49,050,000 49,050,000

98,100,000
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FHENE EHAE
REBS REwmE B
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EEYES BRAR EEREL
LR BERRE ik B HE TR A E R
B % B % B4 % B %
Multiple Wealth 9615900 435 9,615,900 3.68 9615900  2.82 9,615,900 2.56
International
Limited (& =8 #1)
Pacific Rim 26,730,000 12.09 26,730,000 1024 26,730,000  7.34 26,730,000 7.11
[nvestment
Management Enterprises
Limited (% —H 1)
Goodnews Resources

Limited (& =M 2) - - - - - - 35,000,000  6.31

RBEAREBEALT G 36,345,900 1644 36,345,900  13.92 36,345,900 1066 71,345,900  18.98

ARAL 184710302 8356 204710302 8608 304710302 8934 304710302  81.02
it 221,056,202 100.00 261,056,202 100.00 341,056,202 100.00 376,056,202 100.00
MinE—FT > BEA RABEAL RATATRAHGE BREREHA

TEFEAFEANAFTEZH) RREERRERERRZA TR EFEEH & (RER
BHBREEGRERSEH T2 LR ERE2EHE SFr BELRAFERED
A #1527.86% K% 72.14% °
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Multiple Wealth 9,615,900 433 9,615,900 375 9,615,900 325 9,615,900 2.56
International
Limited (P 1)
Pacific Rim 26,730,000 12.09 26,730,000  10.44 26,730,000  9.03 26,730,000 7.11
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Management Enterprises
Limited (#4£1)

Goodnews Resources

Limited (¥ #2) - 35,000,000 1367 35,000,000  11.82 35,000,000 931

[}

ABAREBEAL G 36,345,900 1644  71,345900  27.86 71,345,900 2410 71,345,900  18.98

RRAT 184,710,302 83.56 184,710,302 7214 224,710,302 7590 304,710,302  §1.02

&3t 221,056,202 100.00 236,056,202 100.00 296,056,202 100.00 376,056,202 100,00

Wizl BOoRAATEEFRES L L2 EH A K% FIRed China Holdings Limited & Capital
Sun Industries Limited ° Capital Sun Industries Limitedfll 2 & # & Future Star Group
Limited - Red China Holdings Limited &% Future Star Group Limited % ¥} Mainland
Talent Developments LimitedZ 50%E ¥ 7 Bl 4 - Mainland Talent Developments
Limited? & # & Hastings Gold Limited > T £ % 8 4> 5l & & # & Multiple Wealth

International Limited X Pacific Rim Investment Management Enterprises Limited °

%32 © Goodnews Resources Limited 5 Greatdeal Investments LimitedZ £ & B A7 » Wi
HEEH L2 E#E K% Greatdeal Investments Limited % Goodnews Resources
Limited °
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