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24th April 2006 06012859

By Courier

Securities and Exchange Commission
Office of International Corporate Finance
450 Fifth Street, N.W.

Washington, D.C. 20549

United States

Dear Sirs,
Shanghai Industrial Holdings Limited

Rule 12g3-2(b) Materials
File No. 82-5160

On behalf of Shanghai Industrial Holdings Limited (the “Company”), I enclose the
following materials pursuant to Rule 12g3-2(b)(1)(iii) under the Securities Exchange
Act of 1934 (the “Exchange Act”), in connection with the exemption from reporting
under that Rule of the Company:

1. Shareholders’ circular dated 24th April 2006 in respect of the share reform plan of
Shanghai Industrial United Holdings Co. Ltd.; and
2. Announcement of 2005 Annual Results.

Pursuant to Rule 12g3-2(b)(4) and (§), the enclosed materials shall not be deemed
“filed” with the Commission or otherwise subject to the liabilities of Section 18 of the
Exchange Act, and the furnishing of such materials shall not constitute an admission for
any purpose that the Company is subject to the Exchange Act.

Meanwhile, should you have any queries, please do not hesitate to contact the
undersigned at (852) 2876 2306.

Yaurs faithfully,
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Encl.

c.c. Messrs. Morrison & Foerster, LLP (By mail)

Atin: Mr. Paul Boltz/Mr. Jonathan Lemberg 9
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(Incorporated in Hong Kong wzrh limited habxlxry)
(Stock ‘Code: 363)

Announcement of 2005 Annual Results

,

INDUSTRIAL HOLDINGS LlMlTED o .

The Board of Ditectors of Shanghai lnduslhll& Holdings Limited (the Corspeny™yart pleasedto () SEGMENT INFORMATION BY BUSINESS :
annouce the sudited'cansolidated results'of the Company ‘and its subsidieries (“the Group”) for For the ‘ : T e ’ .
pecr ended §1 December 2005 Xy 2005 2004 -
tha 1 Docember 2005, t : . . , :

) fol\uy::, ended 31 ber 2005, together with the comparative.figure for tha year 2004 as o L Cootvar | Yot . 1X5'000 w3000 |
. . A Trctities Mediethr P tochmology , Cowsotidated P . .
(oA INCOVE SIATENENT, . m| AN RESow  RIPwe SR HEVS Wi oneyer s R

TURNOVER . . . o year N 57 1
[FOR THE YEAR ENDED 31 DECEMBER 2005 . Exaal ale ¢ o a8 2296043 _ s . - =
‘ 2008 2004 Lies . ) 578,475 505,911
- Nowws -~ HES'008 HKS000 rmmm e 146473 336477, ssLug Lo L:b-ﬂ'l / Otherpaysbles . . . 719,187 2098
. ‘ (AS restated) b “"‘”"“m‘ Corporme incorme m) 1297663 1226846
Turnover 3 5 4 Share of resulirof : - :
. 6,025,285 3,428,939 oty a5 (104,648) 3314 2439 (m TRANSFER TO AND FROM RESERVES .
Cost of sales N (3,719,708) (1.505,051) fnid i
. — —_ Shars of resuts of sssocislas - 26832 16: (34,436) 101,52 !
. . e pan om fispot of . + During e year, the Group subsidiariés, Jointly controlledcotitias and essociszs in Lbe PRC appropristed, '
Gross profit 2,305,580 1,923,888 nteresta in pubsidiarics, V! et of minosity interasts’ share, approximately HK$68,826,000 (2004; HR568,018,000) out of profit for
Investment income . ) 389,460 . 1233570 * satocistes s the period to the PRC statutary resarves. Also, spproximately HK$800,000 {2004; HKS736,000) was
Other oo - 162.361 3z Choreotied tatites ) [ grastered oo of the FRC satutory reserves 1o e accumuiaiod proflts oa disposal of mteress in oioty
Distribution costs ) (830,374 (741,799) lpuimet et . conmolied et
Administative ex| N (116,676) .(401,784) Tocogrised i3 rez . 11) CRANGES IN ACCOUNTING 5 "
: o ‘ Yoy - lumy e o oo e '°,,“f“,_
Financa costs (82,024) (19317 i oy WM aitier . any P o In Accounting .
Shars of rerults of jdintly controlied entitics 2.83% Lo 76201 | Tmpaieen boss Ths sdoption of the ‘oew HIKFRSS has aleo resuited in changes 1o the Group’ acconsting pobciu in the
Share of results of associates 102,532 254,132 claasified hf-ld !anah [ F20) following areas (hat have 41 sffect on how the reaulta for the current or priot yoars are propared md .
Net gain on disposal of i interests in Du:aunuu ncq\n.mwn ) N pmwd,
subsidiaries, sisociates and jointly . L i vabeiteries T HKFRS 7 “Share-bused Poymens” .
. conmolied catities 180,661 698,523 Profi before frxatian 1,443,603 ) '
Aliowance for amount dua from a jointty " " lncome x expens ' [184,042) - HKFRS 2 required an expensa to be recoguised whers (bo Group bvy- lood-i oF sbtains services o,
controlled entity s . - L 33378 — cxchange for shares or rights over eharcs (“equity-estiled 0 the application of HKFRS
Livpairmes losses 1o in of . Profi for the yoar . i 1,235,861 2, the Group asd the jointly contrulled eatity did not rocogniss the ﬁnm(l] effact of these sbars options
codwill relating to subsidiaries and T 1 they wers mercised. The Group, bas applied HIFRS 2 to eharo optins giaseed on or afer | January ¢
8 k X For tha pear ended 31 December 2004 (Ar ristatad) 2003 and applied regoepectively Sptions that wers granted November
© interests in an.associate Lo . fasroctue P> Information . yut vestod on | January 2005, B
ard jointly controlled cotities - (26,186) ast23) Cfacllites o - Modicing  prodwcs  techoolegy | Comolidated . . .
Impainnent loss on'assets classified as held for sals (a1,247) - . HKS 000 K300 HEI000 T HKS'000 HEFRS 3 "Business Combination BN .
D.:o:; mqmmm of lddmnul nterests — HKFRS 3 s ffoctiv for buslaets combinicions (o7 which the } date i oi or-sfter | Jazusry
idlafies . ; . ; e 2003, The Group adoptad HKFRS 3 Business Combination” with sffoct froes 1 Jaauary 3005 Goodwill
; | —— Expemal nler B2 g pels o e o hmolm}lﬁ?ﬁmﬂuonhubunmfm‘dbmmw‘l
! prifit béfore faxation 1,449,603 1,685:401 ‘Segment resilts v 145,389 251,186 04731 497 968,300 - profis oa 1'January 2005, With retpact to goodi} previously caplal balance sbaok, the Oroup |
. i .. 0, \ 5 84, 300
Incotos tix crpenscs N C05404) a8152) - g : s bas ;mmrhgwumﬂ ! Jncuary 2005 mw:mlz:émfllﬂl:ﬂ.l be \.nra& h
! k b apenses - ; impairment st loast sapmally financial place. Ana result of
e 5 ey 5 185,561 1459245 - P soms ity < {8y cchc:::ﬂl;v‘w;aumh]'wz;‘n:anz;mudan cl ;uodwﬂl s baen charged ln the current year.
v m— ——l N
- N B lled entitie 1419 533 60,895 4154 76201 .
Atiributable to Shese of raeults of associstes 783 9347 170019 73583 540032 Excess of the Gx/'wpi interest in the net fair value of acquirea'y identifisble nun, ‘liabilities wad
'
2 Equify holders of the Company 1,027,940 1,377,660 Net gain on dirporal of interesn contingent liabilities over cost, praviously known as “negative goodwill”. In accordance with HKFRS 3.
~ Misorry iteresss 217621 . Ti2i'sss i sobkidiar nepative goodwill is rocogrised immedistaly i profit of loea in the year o which the doquitition ks
_Lahedk L W 5 : o833 place. Ln scooedance with tha relavant transitional provisions i .
i} 55,56]' 1,499,249 lowasics for emoumt due from N negative goodwill on ! Jamuary 2008 (of which negative goodwill of HKS!Z 1 milliop was previously
—_—% ———ta 1joindy controllad eatity (33336 reunrﬁedu:mmdvlm(s!.? million was previously prosented as 3 deductign from assets), vm.bl '
Divi 6 29,808 455,067 losses i increase to-accumulated profits &3 #1.) Japuary 2004 B
ividends ! respect of goodwill relating :
N rusidiarics end iterests 0 : - . HKAS 17 "Legses™
E‘:“;‘.’;k?" share T, 1o ” ussocite ed joiaty eoagulled emtites 0918 1 vtous years, owner-ocsupied lanschold land and mmm.. were.included in pmpﬂ‘?y pnn; and
S HKs1.07 HK$1.45. Prifit before exxation . 1635401 mmwuu.unm«m.nmnmaepm on st the betance ibect dats and
s — - Incoms tax cxpeases . 1’186’!52) any acewnulatad Uy Josses, To the current yaar, the &mm-whsdmsnwma um.z»
~ Diluted HKS$1.06 HKS$1.42 . . g ~ HKAS 17, e hnd and baildings eleaents of & lease of land and buildiogs are considered separstely for
L L . e —— Prafit for the year . . 1,499,249 leass classification, usless the lsass peyments canbot de allodated relisbly betwem the
f__‘ lnd]ndbm]dmp mwh»chm«,mmmlenuuun:nﬂymedu-ﬁumhw?lh
CONSOLIDATED BALANCE SHEET : ] 0 meovmTax ExransEs extont that the aliocation of the laase payments between the land wid buildings cloroants.can be P
ASAT 31 DECEMBER 2003
AT3 . i 2008 2004 reliably, the leasebold.imerests in lxod wre raclassified to leass promium for land under operadng leases,
N N X 5000 which mm’ﬂedneodwdmudmrm\uuumwnmshl-lmbnuthn\bcnlh:den-
2004 K300 HKI'000 batween the land and buildings elements.cannot be made reliably, the feasehold interest in land contioue
Notes HKS000 {Aa rustaiod) ¢ 10'be pesoumied for s propesty, plart and scutprnent.
(As restated) - . :
. HEAS 21 “The Kffects of Changes in Forstgn Exchamge Rates™
75,952 66,633
Noc-Current Assets.
. Investment properties 45,672
Property, plast snd equipment : L 1892434
Prepaid leass paywents —mop-current pcmon . [ 185,782 § )
Tollpoad vpesating right L ZEs S ;
Other intangiblo asets N 392 - : iead By
Goodwil ' 346204 3 iows, o0 the acquirition of those |
Negative goodwill (2203 N :O;I}n ope;-:‘._w kave been nr:l--:;u the clos ':‘u(u a3 Deeenbu:o:: luume was 0o
ignificant difference betwoen the exchenge rates scquisition dates and the closing rats =t 31
?:mm :jum{lz"::‘nn’olled entities i,li:,::: Deferred ux 22536 03§ oor 2005, ruch Sraraacion bs bad oo eateria efect oo (b balans of the tasalaionteserve i 31 ¢
* . Available-for-sale investments 6% - o lwea  __ses 2008,
Tavestments ﬁ other projects - 51,032 Hong, Keng Brofits Tax is calculated ot 17.4% (2004 17.5%) of the extimaied assersable profit for the yoz. ﬁﬁ;;a;';‘,‘“ﬁ;,’;m“"'" Disclosure and Presentditon”” and HRAS 39 "Finencial Instruments:
[ovestmena in socuridies ~ 15512 Pursuant 0 b ralevast laws wod e
B M . ‘uhﬂom in the PRC, the Grouv\ PRC subsidiarie titted
Loans poceivables - non-current pertion 4277 2,748 certain exemption aad raliefs from PRC imcorns tax for & of pesrs, Camain PRC rebwidiaries are, HKAS 32 ~Finaacial Disclowrs mad " sppljcation whoress
. Deposits-paid on acquisition of propesty, . o ) aiso sotitied to reduced tax razcs becaise they are ‘,__,,md P “m;a ecknology,antities” under " HKAS 39 "Fivancis! Lostuments; Reoogaition and Measurement”. 42" whish 1n affoctivo for anoual periods ,
plant and equipment 26326, 25821 rules. The curmers years PRC incosae-tax charges are arived af aftor aking info socount thess vardous tix + beginping on or after 1 Janaary 2003, tmlly does oot permit the receguition, dsrecognition of
Deposit paid on acquisition of a subsidiary 68269 incentives, raaging from 7.5% 0 33%. measuremant of fioancial 1230 aad lsbilities o0 8 recTorpoctive basis,
Derivative financial instruments 6421 - {5) PROFIT POR THEYEAR On § January 2005, enomchm(wdmdmwmwmmny socurities in necordance with U ©
Deferred tax assots 28,876 33,212 C 2008 roquirementa of HKAS 39. livestments in other projects (equity lnvestmects) aad igvesmments ia sscuritics .
o 2004 classificd under noa-currend ss3cts with carrying amounts of .wnmmuly HK$51.0 million and'
; 11,662,086 11,157,037 5000 ., HKSO00 HK$245.5 million wero roclussified Lo svailable-for-sato investments, Included in the HK3296.5 millic
(As rewtated) svailable- imvertments ans approximately HK$275.3 mitlion unlistod squity inyostmemts of which
Current Assets Profi or the year bas been arived 1t afer charging (crodifing): R ::i‘:nlveunmbemwﬂ::ymdwn irofors stated at cost fess impairment ods i subasquent |
. atanca shoet dates, Tho remais HK$21.2 million svailsblo-for-sale tovestments represented listed
T‘”WV“’“"::' receivables 27 \785 Amartiestion °§l°;d“'m (included in administrativo cxponses) - 15,462 oquity securitics nod was stated at fair vahuo, tnvestments in securities claisified under cuTent asscts with
other 3 9,86 1487294 . Amortisxtioo of woll road operntivg right (nchudod io cost o sales) 41950 41,626 m;mldwﬂmﬂymlﬂuomlummmﬁdwm beld-for-trading on.
Pmpud leass payments ~ current portion | 0129 2162 Amortisatios of otber I.rma;p (‘nwhbd oo . 1 Tanusry 2005,
Loan recivebles — current portion - B - adminismtieo H <
et po ‘:’57 E W‘dmnmmofm phﬂlnd.qulpm 210838 119,843 From 1 Jasuary 2005 opwards, sll derivatives fhwt are within Lh.nep'DIHKAS :9wmu.dmu‘
“m:um 'ﬂ‘d"‘s 1,070,041 - 103403; Wwwﬁwmmw 5,500 N 2196 . du:dumrmmnmmmmw whether mdnmeduheld{utﬂdm(u
Irvestm securities - 1084, Iipairmen loss oo liowases on ignated as eFoctive bedging lasiruments. HKAS exabeddsd
* Placement oldepquu with ﬁnlnclﬂ mmwnmu fy - 188,962 doubtful debty and béd debts written off 3 24,4324 19,135 Hly:;\lﬂd"hfmlh - m:f:‘m;:n(-dnhlld-fmdmg fmulll ¥
Pledged bank depdsits 28,000 43,421 k rcogzisad oo svailsble- for-sale isvestments . N Mzuorfmnuﬂlnbmdu,mm-y@dm/mdmdulwuuoﬂm
Bank balances ad cash i 6040400 66 (included in other crpenses) . 9,648 - comotponding adjestmonts oa changes o falr values would depend on‘whetber the derivatives are |
Impairnent doas reociised 1o respect of investments in seciirition deaignated s effoctive bedging mstraments, and 1 50, the tataro of the item being bedged. For derivatives
. . 964514 449,824 o 1o othee expensen) . : . asass ?"mwwmmhmm hmgmm"mumm:mﬁw-ammﬁmm,
- : . 15. ar they prior pesiod, the intoe ingerest rato hodging
Assets classified as held for sale 245,185 Sbars of PRC income tax of jolntly controtied eofities agrecment with » finsncisl [entitution. The Group designated tha intercst tate hedging apreemont as
. (m:ud-dmnme(muuulpmuymlumy 15230 bodging instrument to agaiast the cxposure &s 10 changes 1o cast flaw of intorest payments of the
10,310,099 9,445,824 Share of PRC income tax of Group's HKS800 milio long s porto yoeicaion foas, which bear teret sl Mloutog s,
Lisbiis ('m:ludadm:hunfmndu o ssecites) 30,597 s 4 N K i
Current ities — “lvestmens Propurties . L ! :
Trade and other payab ) DIVIDENDS S
B _': l:'y‘ les 9 1,297,662 Ia previous yeais, the Qroup' fmvestmeit propertics wofs mescured-at open ml.rke} v-luu, wuh
[axation payabl 65,236 2005 ' 2004 rovaluatien surphus or deficits cradited orcl 1o investment teval
harged property.
- Short-teim bank and other borrowings 1,320,178 AX3'000 HKS'000 wmmmlmwmfmmwlmdmonmhmuuQewo{m
\ P Mudwmmwéamunmw wmmnmmmdwm
Ioterim dividend of HK20 cestts . ;
: : i 2 00 I cont) per s 150453 191602 :':?.;":ui“my' prnkige Lc“mu”“"w".:" L‘l”u" ryidresioni ’.;'.’3.,.‘”‘ Jm"" o of o dovros
-~ of HK3Soemts’ " " © B i ~ : et
Net Current Assets N 7,617,026 am HKA2 ceats) pex share . 336347 | 303,465 - previousty chargad. .
Total Asseta Lets Curreas Lisbilities 19,289,083 s 495067 :::i.cm uy:m fair m:‘ vk .,".‘:‘:.‘;.‘*r;."ili“‘mm;." properties w:u':i m«u:rxb:mm or!
—— ===
. Afmdﬂwdmdofmzmm HK3$ cents) per tbaro has beed proposed by the Board of Directors |mmumchmhmmmelmmmmumwmmm‘mn
c‘g‘:ﬁ':::“"‘" 96,73 and is ubjoct o spproval bywnhnhulh’hmzﬂgwlmmﬂnﬂbymw or loss for the year o which ey arise.
Reserves 16279139 o :mma:::::m miéed a4 Tability o0 balancs theet daee o ®) Summary of the Effucts of tne Chaingus In Accounting Poicies:
, 1 .
- ‘ The ot rrm f the changes in the dccount lickes doscrlbed ahove oneurent
. E@uqnmbnublnmequ.\ry bolders of the Compaty 16,375,892 . 15,614,861 mwﬁhﬂmdhwwlﬂdﬂlwwwmmm‘ﬂmm\ﬁmﬂqﬂ‘thﬂ'bl& - ° 1 "“‘IW - « ndydvryunmu
“Minority. interests X 1832137 | %#76,366 paret is based on the following dats: o o . ‘
Total Bquity * 18,208,029 17,091,227 : o m’f:} mioo i ' -
NonCurreat Liabilities e = S : (e
* Lomgtem bank and oier borowing LIS, 859,390 Frofu rm e puromes o bl damiogs b : :
feved ities . 107,479 i 91,937 U ot yarmwmoq\nlybolda'dm pueu) 1,037,940 1377660 ' :
N - et oidahmv'pouﬂd ordisary sherea L
D 1,081,083, 951327 4 the rhare-of results of & jointly ctmtrofled cotity
— —_— 80d a0 associat based o6 po-nu ditusdon of it G éarings - ’
19,189,082 18,042,554 et share @.240) {13,586 7
. , Earnings for the ¢ diliesd eariie stare L0z 674
Notas: : irmings parposes : unma per 700 136,674
(1). STATUTORY FINANCIAL FTATEMENTS - ' : ‘2005 " 2008
The fizsacial informatiod io his results anaouncement does not conrtitote the G \mmryrnmdxl Humber of thures:. v : -
. mmmuwwaxmmzmmmmmmmaﬂ; w"““"“"‘"“"‘"""'“‘““"’"““ : s ) - b
5 OF PRE! . . the purposes of basic sxrnings per share . 63,971,374 952,088,546 -
() BASTS OF FREPARATION B of Gt poerl ey share Co ’ !
The donsolidatad Foancial etxtements bave bean pnpmd on the bistorical cast basis except for oarialn shasy oprions 2525399 6159364 Iocreass (docresse) . s -
anc izancial insruments, which ars moesured st tevalued emoes of fis aloes,  sxplaioad - - - ¢ ) in profit fir the yoer 2
{2 hw sccoumting poiicis st out below. wclnudmmoruﬂmm- ) woo . ) E 3
. For tho purposss of dilueed earnings por share 266896,673° 958,247,910 (1) On incoms stcsment lina irems - ‘ "
,mmmmnmmummrmwwmusmmummAm § . - . B
Standasds and Taterpretations (colloctively refemred to a4 “naw HKFRSt") isvwed by G Hong Kong © (W - TRADE AND OTHER RECEIVABLES , . 008 2084,
Tuatiao of Cagified Public Assoumtants CCHRICPA which uro effocive for sceounting periods B ' , 2008 2004 ; X000 RS 000%
cing oo or afet | Jaa s cpermtis. T scounsin poiccs dopiad ars .. 3 g ase T h ¥ . |
mmn-}mm_klmmmmueurmm\mdm eatémients for the year . . - . e e T o e wiindstrtive exposses ’ Rty e x
ended 3| December 2004 execpt for those chunges In e mmmmwmu!xbmmu-.m Trade recsivebles ) Dm-fnm)r . s ¢
rvrkdgracripefivpatis iy {KFR Wit o0 2 o mharmmoum L 6816 (lu.so)
R, iaancial satzmeals lwllﬂblt disciosures required by the Rules Governing the year 14,0 Decrease hm flﬂlﬂ of associates . (40,542) ' (30,597
.Listing of Securities on the Stock Ekchadga of Hong Kong umud (e -le Rules”) and by the Over doo yoar 2,123 o b ) i
; ? ) Docraase i, inotens X .71 45827
Compeaies Ordiaoce. . R sa3.147 - m—-mwmwmmmmm _ -
The adoption mmcns;munmmamw»mm\m Ucies wnd bas Other poceivables 596714 i ssbeidiarios D bl
‘an offect on how e cesulta Tor the currwat of priot pears aro prepared and presented. Additionsl : ' . LT
s 9e oat i note (1), et E30851 ‘”‘j"“?’““,"‘)‘“w"_’"@"ﬁ'ﬂ" OO T .
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G} Primary reporting format - geographical segments

Tornover sud segment aformation.

The Oroup is principaily engaged in the provision of air und sea freight forwarding sarvices,
exhibluion forwarding 25d household removal services and third party logistics (representing Gucking
nd warehousiog services).

“tncema tax exproses

S manth 34 st Sy 106
Grever Narth  Seothesst M
Chiss  Ad EMEA  Eimfeuis [
ARWS  RIStM KPR SO ADWe RIS
Teors . '
Exteraal WThed wss e s - am
fses-egmest Lo L LG, .
Teal LRI T DSBS N G 183,451

. e——— e wh—on - e
Sepuen ey RN TT S - N |
Fiasaes rous . (=) 59 ) ] - w158
Share of profia bus othen of .

Joity cosroled eacities 1 - - - H
Asoclites -, ™ o u 145 - 30
Bt Mlars Incoma f11 T
facomw o mpeacs _ e
Pl 7
Cntsepic —=.
el ey for property,
ciast md pqzipes [T Y 14 06 - 3237
Depreciaion chirps . Wi un (1] C . s
Aartsiion chargs Lom - - - " ”
Provisios for fapairmet of
o receivabler 1019 i _ o - 181
commm m— ——— I —— ———
. . A 318t Jasvary 3086 .
Seqaamt e 1 Bt s - e
Torly comoolied eattes 5510 - . - - £50
Aasoxistes s - ~ b [N - 1644
Unallotsind tsset ' 24
Totsl amets [ETCTRN
Tt
Shpoen Tiabiltier asam g i 814 S s
Undlloewed liabilies : f
Total Boblities . FIes]
P
. Six meachs eoded 310 Iepuary 3003 (Resaied)
Grestes N . }
Qi Aneiaa EMEA" Elinlaxion
HESM0  HKSpO0 AR HXF0 BRSO HEBOOO
Tersever .
Exenal LAY TS 140 182 EERRTI ]
Inepsegnent mas STy P T -
Tow ) TS BLm, WG DOD L DIAY LM
poieen weeme mm mme b e
Segpen vmaty it il il oty wewmem O
Flames conms . 635 (O} ) N RN
Shace of profis e okses of X
Joialy comtolted eecides as - - - [
3 @ ™ uem, - 4231
Prodil befpry Income tax 218
Inrore 03 ezpessss gy
Preft et erted ! . ' S
ial sspeaditers or propecty,

. C':a'-aw [ Y.} o - 15368
Depreciaion dbrge B TR ) e 2l S em
Aeisetin ] . - - ]
Provision foe impeirziest of L o .

Wads esivabies 754 139 Y a8 - 3749
— A2 316t aty 2005 (Restzsady
Sepmest s (7Y ] 1523 [ - L0
Ioiady coptroled castes 346 - - e 14
2316 . 2360 2330 3040
Usabocatsd prary 9387
Totat viants A ! 1,386,063
. . —
Sl anm B 38150 wa -
Jiacwed Habiilier . 11310
Tuel tabltes ——id
(b)  Secondary reporting format - busiaess segraents
s At
315t Japuary
iz ‘months snded 316t Jaavary zoo‘ 2006
s-,- Capltal Totat
Torpover cxpendiiore asua
HX$"000 P HXS'000  BX$°000
Air freigbt " 1,321,879 55,596 4,585 494,534
Ses (rsight i §76317 25062 . zan 327,788
Exbibition forwardin,
Ebanold o arvices 58573 1578 32 53,482
Third party Jogisties . 90,980 3677 1,348 1,147
. 2,048,051 26,013 9,297 972545
Joiadly controllad entitiss - - 510
batas T - 7,069
Unaliocated . - - z 6
[Tl © Total e 2,048,051 86,013 ... 9,297, 1,225,901
. —ll —
e July
Six mont eaded 31ut Jaouury 2008 3
g Capltal Total
- Turgover results  expenditure asee
HES'000 HES'000 |  HK5'000 HKS$000
(Restatod) (Rostated)
Al freight 1,100,983 39,644 9,442 466,480
Sea freight 629.277 18,347 4592 344,340
Exhibitioo forwarding and
“household remaval services 63815 7,565 187 71429
Third party logistics 47,884 ms) . 1348 - 8207
1,861,955 62,831 15,869 964,330
Joindy cantrolled entities v - - 3,461
Associates - - 11143
Unaltocarsd - .- - U 44
Towd 1,841,959 62,831 ' 13.869 1,246,063
g e e e | Seecoaieee
" Totwl analioested sssets compriss iasanglble ssets, bulldings, Jetsehold land aod 1and

3¢ righus, inzome tax recovera! ferred Income tax essets,
Other sparating income

Six months ended

31st Jungary
: 2006 2003
’ . HES'000 HKS'000
Compensation on claims (nore a) 10443 - <,
Not cxchange galn 1601 - -
Guin g dispom of of bor-eurrrer siver bold for sals fnoe b) - 11,409
on partial of an associate 122
Otin on dievolution of subsidlarier 30
Gain on disposat of yroperry. plagt and equipmeat | . 108 '
Interest jacome . 2,052
Otberr. 344
26,606 L1981

In January 2003, the Group scquirad 100% of the lssued shars capital of Jurdine Logletiés
Holdln‘d # Limited aod lus subsidlarins which a1y engaged in Inllﬁl forwarding businesses
worldw a raia issues wore d
clalms bad beea filsd qmm the vendor.
On 10tk January 2006, the Oroup-catared inta & sekiomeat doed with: the vendor for
HK$26,300.000, The compeazation was fally. gecled in eash ov 1015 Tuuary
crodited in pan 1o 166 Incoms Hatemant sxGwps fof th portion ToIRting 10 the tompe
for canain tpecific furire =lp¢ml Which i bocn Setorred nad wilt be nppl\ld 1o offul
those sxpeases as they are incurrad.
) o;ﬂpg Augast 2005, te Qroap dispased of its S0% interast in Korchinn Logistics Holdin
and 35% interoat in Korchina Freight Taiwan Limited to Koechina Holdings
1 sgue contidszation of USS4,800,000 (approximutely HK337.440.000) wes. sontlod
Pk JicT N August 2005, -
Opersting profit
Operuiing profit is stated afler crediting and charging the followu:r

Six months ended

3a¢ Janoary
i 2006 2003
HK$'000 HK$'000
. mux.w))
Croditing R
Srite-back of provision for Impairment of trade racoivablos 3,096 7
.Chirgiag /. . :
Amortisation cbarge. :
asehold laad 8nd land use rights | 664 664
* Tatangible assors . 34 -
De; rociadion charge
Gvned properry, plast end squipraent 10,639 8704
propecty. plaa 1ad oqaipmat ) 346"
N e mhu,- CoeL €9
o sontal in sespect of land and buildings 22,072 23,125
EVision for m,mmm of tnads rocelvables 1981 9749 ¢
Flannce costs B
. Six months snded
st Jamuary
. L 3006 005
HEF000 , HES'000
Interest 00 bank berrowings aad overdrafis 1344 1,216
Interest element of hnmct leases R4

ey 1 263

5";‘"“' eaded
' t st Janeary '
- 2006 2008
BES000 -, HKS'000
Curreat lacome tax L .
Hoog Kong profits tax 1,553 257
Ovegsens wition 7318 6306
Under-provisica lo prior yean 338 .70
_Deferred inc: @ 429
. . 10006 10,082

Hong Kbag proflis tax has been provided at the rate of 17.5% (2008: 17.4%) on the estimatzd

asvessablo profit for the period, Taxation on overssas s has been caiculuted on the sstmatod

b Assesasble wuﬂl for the period » the raies of taxation pnvnllln‘ lo the =uunu1n ia whlch l‘hl
roup Gpe

Ths Grou, m8 tax expenter o ! Jointy cantolied entins x0d associates of HKS36.000

(3005: Hx.ms o0 HES$ 188,000 (2003; HK$508,000) arg included In the lnoare scatossant

a2 share of profits less losses of Jointly controlled satities end associates respoctively, .

.

5 Dividend
' Six months snded
o Janoary

v axiod HES000
‘Ionerm, proposed. of HKS,7 cuots (2005: HK1.3 ) et sbare

N llﬁl
Mortes:

@ [ A fnal dividend und & special dividand of HK11.0 ceors and HK2.0 coats per e
respectivety year ended 313t Juty 2005 wers, approved in the Aucusl Genart) Meotiag
Tell on 21 Dosember 2005,
(&) At s meetiog held on. 218t Aprﬂ 2008, the diractors declared an totarim dividend of HK3.7
Geats per shace for the six moatha ended 315t January 2008, This od Bividend Is not
seflected as 4 dividend puylhla i {his Condonsed. Consolldsted eies Statements, bah
. will be reflected as an appropristion of retained profits for e, year ending 318t July 2006.
10 Earoings par ahare
Ths calculation of tho basié 4ad dilured =Imlnp gor shaso s based on the following: .
‘S1x months ended
31st January

! 201 2008
HE$000 HXS'000
- (Remaed)
Profit ssbuable 1o saoley Noldars o the Company . .
far iba purposes of basic and dilotod exrningd per share 71,032 47236

S‘l,ib\

. WelghmA periie nmw of mm for the purpare
sands)

of bas! sbars 303,396
Effect of dﬂvdv- polcnr.lll thum io respect o{ .
sbare optiofis.deemed to be insved . .
at ne'considerstion (thousands) B 4929 1,354
Weightsd average number of shares for the purpose ‘ N
of diluted saruings per share {tbousands) 308228 znz 335

1 Tra ceivables

The erodis teftas Siven to uads customen e deiarmized on an individaal busis with the credit
period ranging from one mon:

The ageing analysis of trade mdnblu'(nn of provision) was as follows:

A Ab
; 31t January 31at July
2003
. BXS'000 HX$'00D
30 days or below | 381,983 298,471
3160 duys ;» . 155,044 149,298
§1-50 days 64 - 38,269
Over 50 days 49,449 36,420
A \5sn 724 563,038
12 Trade paysbles .

Tho ageing analysis of trade puyablea war as follows:
s v Al At
. 31u January 31m huly

. 2006

' . HE$'000 HE$'000
30 days or below 89,161 . 112,140
31-60 day . 24,436 43,329
28,049 8,623
. 39,719 28,666
S ! 81355 . 232,758

13 ' Coutingens nnbum-
(" 1o November 2001, the Group acquirsd 0% sauity taterest in BALuany Loglstics (Caradny
Limited (“BALtrags Canada™) st & consideration of C56,440, th farther contingent
considaration payable in 2007 ead 2008 smobniiug ta SO% of the o rofit of BALtrans
Casads excoeding C31.640,000 far ssch of tbe fluancial yoars endiog 315t October 2006
and 31at October 2007,
Subsequent to 31at Tanaary 2006, the Group hat agreed with the veadors to cancel the
“sforeaaid conlingent consideration paysbls in 2007 snd 2008 in exchangs for & pew
managément commlssion entitling the veadors | bare i the Det profit of BALtrans
Canads, which will be paid out by BALuans Cansds. Henee, thero will be no forther
* contingeat considarstion cutitsading for BALuans Canads gofog forvard.
() Io May 2004, ine Group acquived E0% aguly ers ia Ext
) st au inu of HK$4,010,000 wi er contiagent
consideration peysble In 2003, 2006 and 2007, The contlageat onsideration wil be arrpved
31 by multiplying aa applicabla percentage to cach ler of grous profit achieved withio thoss
finwacial ybars, as summarised in tha following tadle:
Tlers of ananal gross profit schiaved
dnring each fingncial year

Applicable percentage

1. The first US$200,000 gross profit achieved ' 0%
2. - /Groas profit berwesn US$200,001 and US$600,000 45.8%
3. 'Gross profit in éxcess of US$600,000 138
The contingent consideration has, been. forscast to be HKS6,839.000 (31at July 2003:
» HKS$5,839,000) based on the three year business plap. provided by the veadors. This amount

nccrued and inciuded as deferred consideration payible a1 11 S January 2006,

The fioal coatingent consideration will be calculated based oo the agreed formuls after the

grom profit achipved for those financial years bave beeo determinad and any excoss of
ahortfall to rusd amount sbove will be adjasted sccordingly. -
(e} Pentinglawioits

$.530 -

ibteuans Logissics Limited
h forth

-

2565 7272
E-mail:

cléss"ified @scmp. com

(1) ‘Duriog the year saded 31st fuly 2008, certala subsidiaries of e Company received
~. complaint "hled with the. Unitad . States Bankrupicy Cou ul:;lnl chat umg
. subridisrias bd collested sareucdoat dobts CTeags f,;p;ruxlmhly
n U5 customecs wh 90 dey’s pnc-dxnj Z1st March 200°
(me Fete such TS estomets mod lof volunury petitions for reorghnisstion rol
S). and

aries received pryment oo the antecedent

debis 1o the extont provided

wnd recover such Trlnllzn Tee. Cemp-uy bar sought. legal sdvice on this Issue,

Based on the sdvice from the US:counsel, the exposurs is liksly to be Il[nmclnlly

less than the full amount of the ﬂll[ad Transfers and the provisios made in prior year
ilability of s wide range of vlid defences wader the Fisnt

racla recogulised under ssvaral tecilont of the Baskrupeey

Code 1s well ns -ﬂdmon- commen law defstices.

Ui Az arae Jaseary 2006, the Group. mas subject tp Claims asising i the nofmal course
of busines: The direciors are of the opinion Fac any fiae] Claimas which may be
required to be portied will be im![nlﬁnnz Accordingly po provision has been made
for thess claims (o the Condeased Convolidated Financisl Statements.

INTERIM DIVIDEND

The directors have resolved 1o declare an interim dividend of HK3.7 centa per shars (2005

interim dividend: HK3.3 cents per share), The fnterim dividead will be payable on or before

Tuesday, 30th May 2006 to shareholders whose. names appear on the Register of. Members of

the Company at the close of business on Wedneiday, 17th May 2006.

CLOSURE OF REGISTER OF MEMBERS

Tbe Register of Membets of the Company wlll be closed from Menday, 15t May 2006 to

Wednesday, 17th May 2006 both days inclusive, during which pericd, ao tranafer of shares

will be effected. In order to quuhfy for-the abave lnmﬂm dividend, all qansfer docements

accompanying the relevant abare certificates must be lodged-with the Company’ s registrar in

Hong Kong: Abacus Share Reghtnn Limited, 26tb Floor, Tesbury Centre, 2§ Quesa’s Road

East, Hong Kong, no later than 4:00 pa ou Friday, 12th May 2006. Dividend warrsats will be.

dispatched ta the sbarcholdery on or before Tuesday, 30th May 2006.

PURCHASE, SALE OR REDEMPTION. OF SHARES

The Company bas not rédeomed-any of its shares during the penod Neéither the Compnny

oor any of jus subsidiarics hu purchiased or sold eny of the Company’s sbares during the

period.

CDMPLIANCE WITE THE CODE ‘ON CORPORATE GOVERNANCE PRACTICES
F THE LISTIN

Throughout the perlod the Company was in compliance with the Code on Corporate
Govermance Practices set out in Appeadix 14 (o the Listing Rules, except for he follawing
deviations: .
Code provisicn A2.1 - .

The sbove provision requires the roles of chairinag and chiefl executive officer to be separate
and should not be performed by the same individual. The-divisign of reaponsibility detween
the chairman and chief exccutive officer should also be clearly. ¢stablished in writing.

Currently the Cbairman of the Company assumes (be rolo of the chief exscutive officer
which copstitutcs a deviation from the Code,

i

However, the roles will bo separate when the fieWw chicf executive officer.is on boud and -
ween

officer

the written divisicn of chail and the chief
will then be defined. T i N
Code pravision A4.1 R ) i .
The above provision states that non-exscutive directors nhuuld te appemwd fora spcclﬁ

‘term, subject to re-clecdon. Although non-executive directors are not eppointed to a term
pecified by the Company, the Company’s Bye-laws requires that every directoris uub;scl to”

re-clection at the g;neru meetings once every three years.

However, the Compaay will make such -ppmpmle arrangement in order o bave all'nen-
executive directors appointed for a spécific

COMPLIANCE WITH TKE MODEL CODE FOR schx(mm TRANSACTIONS BY.’

DIRECTORS V
The Company bas adopied the modsl code set oyt vin Appendix 10 1o tho Listing Rules asits
own code of conduct regarding. securities transactions by the directors (the “Code™). Having
made specific enquiry of all dircctors, the-Compaay
with'the required standard set out in the Code (or the period under review.
REVIEW OF INTERIM RESULTS . i

The Audit Cornmittes bas reviewed with
adopted by the Group and discussed Internal controls' nnd financial re|

and practices
ng mm:n idcluding

.a review of the unsudited interim ﬁnlnchl nitemenu for the #ix months ended at 315t

Jaovary 2006 with the directors. B R . .
SUFFICIENCY OF PUBLIC FLOAT i . )
Based on the information that,is publicly lvuhble ta the ::omp.ny and within the knowledge
of it directors, the directors conflim that the Cqmylny Bas maintained during the rnancm
period, the araount of public float as required under the Listing Rules,
PUBLICATION OF INTERIM RESULTS ON THE WEBSITE OF TBE STOCK
EXCHANGE OF HONG. KONG LIMITED g‘.

The 2006 Interim Report will be despatched 1ot :hmholden 2 well s mads -uunbla on.
The Stock Bxchaage of Hong Kong Limited's whbsite. - i

. On behalf. of this Board

f . T Lo Anthony Slu Wing LAU
H ' . A Chalrman and Ch{([ Exuutlve
Hong Kong. 21st April 2006 . {

. Af at the date of this wauucmm the Board a/i}n‘ Company comprises mcwlw d(r':rau
Wal

Mr. Lau Siu Wing Anthony and My, Ng Hool Chong: non-exszutive directors: Mr.
Chung Hung David, Mr. William Hugh Purton Bird. Mr. Christopher John David Clarke and
Mr, Naruyuki Sado; and i Mr. Yu Hon To David, Ms.
Lau Kin Yes Miriam and Mr. Ng Cheung Shing,

eve Fubai
6y the Baakruptcy Code. The complaint 1esks 1o void -

irned that all directors bave complied

NIRRT

IMPORTANT NOTICE

For all. advertlsers

Pursuant to statutory provisions under the Sex Discimination Ordinance,
Disabliity Discrimination Ordinance and Family Status Discrimination
Ordinance, which are cumently in effect, please ensure that your {recnitment]
advertisements da not Include any of the following (of any references
associated thereto): :

« Sex Indication, e.g. male or female

« Marital status, e.g. single, married etc

+ Disability status, e.g.‘physicaf or mental

+ Pregnancy status

'« Family status

PUblishers, advertisers and the advertising agents are each responsible for
ensuring that advertisements do not contain any discriminatory elements
which viclate any of the above Ordinances, As publisher, South China
Morming Post Publishers Limited (*SCMP?) reserves the right to-reject,
dedline or refusg to publish in whbe or in part or t5 amend any advertisement

without prior.notice to advertisers. SCMP shall ot be liable for any loss or
damage arising as a result of such non-publication of amenidment as aforesaid
{nor shall any refund of or deduction from the costs of the advertisement
or any other compensation be granted by SCMP to the advertisers In the
event of such non-publication or amendment).




"S“t_l}ghmaMo?x?mgpost ‘ | , R T HONG KONG BE S B H)

MONDAY, APR

Paintitts S ¥ =)
% Warkape Iserational Nakdings (12} C 2 30-Mor 1534001, 00884 China RegirtimvedtmaniLid - Honesty ‘Eptarorise tg L -$108,327.07
hamim e ™ D e e e 11 v doneg 0 WPURID | 00848 Eatplus Treding LIS - Chwung Yin Ping D.mlgi * $5,193173.50,
T Sn e 9 W Iongtiours Cheoricst lers | mrmon  mramo | B0Ss8  Wong Siu King Peart Wil Indunttal Ltd . MO $8,390.005!
Amazhie 1% ¥4 Lt 00847 Mok Shuk 11 Gl chiy Fal st N NS
USSm-N% B W ves .. ol ZAISNO 890 . .chnn Kweng Yin
STk Rervir oig Kang runc CovLd
B Frasmeon e WA o Sose 3425 o ,,,Z‘.:,‘I.".;.“:L,. fiasiad 00883 Grasham Joseph & Reitan Saias Lw-l Pacific Caramic Ld MO US§240,609.22
_nm‘lm-ﬁ---u-uaau’- “‘u‘m - , Alham Saln&an(ollnq : . 535‘1 :
s o2 & 4000 ; . ¥
w o P V. 00857 United Commertiel Bank , \s:;;:  Indtriel Lta , MDD USS1E8A%824
g manin . Outschs Sark i el | 2iJeiIM NI . wan Mafaon chong
- s 2| Conmt g bovastant 4971 5200 0-tar L THAM e Dymasty orup (Y9 156 0 Tt A0 ing Pragtc ndusiry
it e o iz o cobiis T eyt S e, ( )
Soim o tn Wi | whang MYk Karrecn Jord7 | BNGED  swaxe  HPagenCrase ap) | PNEMD . Eaite dusty Co Lid | :
mhm‘.“ wwmunmﬂa‘:’m om0 M 00870  Tam Ys Kwan Yuo Mang Sim Windy Order NS
- dor 1D "SI TSN APy Craek X i . - :
Vighm i1k ooy T R e 1991 4 300339 SO e (2828 5 o -k o008 G871 Moharrmed Rafig Nlzamudaen ansoort P NS;
N A24m 49T Suleae ape1l LIO0 Mmane AP e decl TMAMESE  MIMSS 2 A . A
2 pt Ching Sroen {Mutdings) (P44 15€ o "‘JMH::‘J;: n.—.-.u-nun,:f‘mn‘z‘m v Q0872 Wealth King Lid Excel Tatent Enterprise L1d L&; $428,028.98;
. : e — e Oaran tor- Py e A B
na.am.lnrlw___. T3 oSkt ; . $517.5m 1531 Cima Ute Inomronts (24291 15 ot 39-Mar 7441170080 T um:mmmc-::-:-”:m s 00873 LiTin Sang'Adam N ! Lam Yu Kay ™MD NS:
e TR L el R | R il e il s T ey e ouee | G0 Lol it Ford Rorid Ko saosioum
. RraIRAR N WE Ve | sraseryan s o 1h | TG0 | TMuds | O i) Feanct 11 RASUIAE BN Ievastmants Ltd Che Fal Ming X
Rrktiinoton | ot Petwsocmn & Chasnienl (7041 50 M 13Mar 1ATOREILI0H . ;-mmm--u::f- ‘:f,.‘;lf"“"" " 00875 . Tsa SuiLuen JewetleryColtd  Upplan Haldlng; le MD $4,483,484
" s n " L Al ERONEN,. YD 0 . B Mt
ELAKT S VaRgiTY z- PR - e = = e ma;‘r“a,:; ’ "‘: 4 qoa?é China Merchants B(nk . NL." Tum Tnqu A Ivestment MD Usue;z’f&&a,l:
% Yo a3 | S o0 Crons - e v
S o | e o B g seeseg L e R 300 AN 3 Lid
RmbT9an % i 2 | SPormen Creed A0 WMMIGD WM Mearmnduey L 20 " MASEES  Tenae | 00477 . Lung He F-n (personal Chan Wal Hunq TA - LAT, NS
pirieluiii St u.w..—.mu.u..-m-nm.- ] ", representative of Late acem© evan Gon ionery Co
frervulifvi il [E-Teey T TN AR e o) 50 e s Cheung Mui Fang decessadh .
it hrriogi BN B oot M"-A:;\:- JEowe e UM st e o o a sy | 00878 .wcrmmhausm-l ud varé f-"(‘ﬁnm Consumer MD $5.830,759.96
Samesin MW et T 13 BRAAOT  M0s%0N  MSDCHadle Pmes R0’ dorid | WAININ  S7ems: - o
B mm—-—nmuu aorb g Saeee okt 11912 ¢ /008 7 .20 .
SiSimale 28 M WIKAE IR nWen Gaiey o T Crimrsnso-JBNIONdS 20 1€nants. [Pun) NS ot stated:
Batm i — ~prrmars of rent rutn et TA : trading »
Cuares . 12 19,394,500 28500 ?
il L e it o AT IO L o Coveigmant ] St 484445 MD_ raney due/owing;
Bo-Cham VS B0 v bk L% sty 8B ergenCram - Aed] TATIAM  ssmiad  Tseben Sese ot BSIO AR, | BA i -—breach of agreemont BC pUt——
Dorious Son P 1AM AKEBD)  ©* $434.0m e07% RION (13 s | Ereers " aBAmAA INJ Injuncti . specific parformance,
ettt 3 frohantely N anamam a0 Chang K kean for it TR 1D e g e -
MMMv:luﬂ gt STl by — e s oang m'-mm.l-‘:'v“-m?m‘:“muw ; . - i
Drogan (F M - | ouvmng Apre1l  LMRIINZSE 20T Commanwmaith o %
S~ oot ondinge (330015t bitar S FATTRAS - Varkrents Iarvacans (713 € o Ty T24bAII | OFF CIAL LIST
- iy v Ll [odsbeay soloigriy oy ry WO o el ASL® A i .
’ Far Eaat Corwrtins minrnationst OX1 I5C 4 14-bi0r 1A4H737,709 ‘Weichal Pomer [Z0K3 124,808,800 . = - :
jrruior il B [ vy o i ITn 81 Cormamaas s a3 name oo | Hew Usting -
RmoATLIm % WA - ga, s B e e i w"‘-‘% inese | BP-MTRC @ECTHIZ (ITZN, JP-LITICOECOMN - (3731), ».0at POECOSN {3732], JP-Denwy@ECDA1t L
SR WS T | DI s e (1191 B¢ 1 S-dow ST JP-HKACOQECO! [3734), JP-HKEX QECDAM (3735], JP-MTRC GECOAIT (734], KC-Bocom@EPOSIZ (1737,
it A [ od yuniioni D R e Cemombmlo *‘m e | KC-BOCHKGEPMIO (3738, KC-LCH GEPONY [3739), KE-CCB. GECOHINC (17403, KE-CLEeQEPOLH ISTAIL Kecc]
Pirm Tracee (36 19C ol t4-bar 338,006,000 W Sng tntarmacioamt p Mob@EPDSTL (3742, KE-HS! PEPC410D (3743), KC-HS! QEPISIDE u'lul. mnmomuc 13748), KE-HSBC!
N Pwon Sum 03 W2INIMN 7571041 .
e PPNV [omdertorke oM SOV 1 el s 1 s LI - | QEPOAZ (7441, (747, & 197 AngEPRuTs AL xr’su:,
SHM M A Ap10 SATZEN MWL Wang Senta Ape 1t DRINID NS0T 1 1; 1) and Duu in tha derivative wartants,
oA e | e scuseis ::pim‘ozlm KC-SHK POEPOSI2 1375 )and WE-KTRC: @ecoito rrmh ng.
rireegtpe 2o | raarcen hase Ar1l  LATMMI  101794%3  JPhorgan Chees Apell DI 108N ? Y, . AN
dasmoant ..._m:-mu-m-';mw_:&u Dl T e surma e g st b | Al Standard Hotel Grocp rghits (2049) Trading in the rights ;x-nsma.y U
1 - Y 2 i1, 47,1 K
KAMLIRA 1 17 | oo ocrice Apmdment F3) B o 20 DA IACTII ‘to-tear S0 00000 Change of stock short-nams .
WA | Morgan Stankey Agr13 lsunm 1587790 ATAOR000 - AL | KC-HSIQEPDSID (3691) will be :h-ng-d 0 KE-HSIQEPS1C 10day.
w setpligrerropey Last day of deali
e w0 N R ] ing
- M-PUCHGECDIO [Y74d), AX-SHK I ecum (Y74d), BI-C n-:wc«u |ms|. BN QECDIO ‘M\.
oo e A s Doy . Coc et
- . iy A lmAL
R R e simabaniod - s P disxsee momue Iy723), s—ﬂ mw, vz !WL
W i o o ot Dot s | Sidannd 200 Tbr 14,101040 19081), MBeHL 11, (v4on),
lep.d —- Dy o o | DobNom i) et REES ke e ™ TMRAD | g S P @ECOMS {96431, MS-HSC GECOSS 954 S HEOE osmu on Dealing In tha derivative
Ky Drowlf1 236 (M) e SIMINSTOIN  SWE TNT  Cmpeniod Wt in beld, Seciarnd hidnen B D Corrunt wosk, HSOC | Trstew. Aen12TBSRE TRAMIM 123340 w70 | warrants will ceasa aftar today.

e

. 245 Lockhart Rd., Wan' Fung: Mansion, HK T ’ - .

* Tender Pre-qualificition Notice ' ' on . 7 the comen
. . Contractors - Sxperiediad in*, n}bm ‘%rki’dan mhmil‘th e e e D .. WKK [ L }( vx‘lx&iﬁ‘.‘.ﬁi‘#}{:#"’%' Limited l-m e '%y for. 1 'l.:’;; :"’"":‘

lnnom. for tendee pre~qualificat diselaims o sorve
. iy Tiabitiny” whe: 7 for any lo.u lu-mxur eriting nm or in retiance cpon
ificates of 'GBC -nd Immd Plumb«, . ' the' whols or any part of m comtenss of this announcemen:.

s 3y

d uditar report (Incorporated in Bermuda irh {imited labitisy)
(Stock Code:.6312)

an
§ Cartificate of no.Tegay Nigation itrued by lawyer

g 1s_m»: sr the. u»mp-ny. mmcz‘" R . . tock C X . 7 TCL coOMMUNMCATION TRCHNOLOGY HOLDMGS L l.um‘n
‘sstimoninl from th rithln the r=¢tnl ., .
Jendorers should hm\ mu! the company's business %er, NOTICE OF ANNUAL GENERAL MEETING . . e the Carman ians mh Smned b}
s post in T iaformation and an NOTICE IS HEREBY GIVEN st the Aznual Geasral Mesting of the Comnpany will be beld at Salon 3, TW Marrior, Balifoom, TW Masrion Hotel H St ode: 618
sainisasion fo F"-u of 31, °°° fin i-;;‘g hen ;,u';’: oy Kong. Pacific Plave, 88 Quacasway, Hoag Kong on Tusrdsy, 2319 May, 2008 8 300 p.m. for the Fllowing purpares o) Hong . (Steck code: )
‘i,,_,” Roesd, HK (rel u:: 9962 My, Ling) " 1.7 To receivs knd;56nader tha sudjted financial siatements. and the. R-poru of the Direciors and Auditogs, fot me ar o 15t Duembu, 2005, q DISCLOSEABLE: TRANSACTION
Tima; 14th-27th April, 2006 (10am to Swn) . 2. Yo decturs a Axel Bividend, . e o
SPIRAL Archltects Limited _24th Apri, 2006 3. To re-ciest Directors ‘and to autborisé the Board of Directors to fix sl remineration. ' ’ Mrenmre ‘DELAY DESPATCH OF THE CIRCULAR
. B 4. Toappoint:Auditors and to authorise the Board of Directors to fix the Auditors” remuneration. - . - -
"5 . Asspesial busiiess, to consider and, if taought L, pass Witk or without amendments the folloving resolution 85 an Ordinary Resclutions Reference iz made to the annountement of the Company daied 3 April
“THAT: 2006 in telation 1o the JV Agrecment, the Acquisition and future
. ' G wbjm [ pm‘nph (C) belaw, pursusst to the Rulea Governing the thln( of Securitier oo The Stock Exchange of Hong Koog Limited, the - | business arrangements between the Group .aod JRD Group. The
. “ ¥ dby Disectors during the: Relavant Perlod (as defined bolow) of all the powers of the Company to allok. itsut and doal with, Company has applied to the Stock Exchange for an extension of
b . additional khares in the capital of the Company, and (o maks of grant offers, agresments and options which might rsquirs the exercire of such
i ) * powers, b‘ mﬂh heseby gonerally and unconditionally Approved: deadline for despaich of the Clrculu to be an or before 8 May 2006.
g 4 *(B) . the approv In parugraph (A) wbove shall authorise the Directors during the Rslevant Period to make or grant offors, agreemsats xnd optioos 1 . .
hich mmx roquire the exarcise ot sych powers after the ond of the Relevant Period: Reference is made (o the anncuncement of the Company .dsted 3 April
. (€), the aggregato naminal amouat ef the share capital of the Company, allotied of agtesd conditionally or uaconditionally to b abiotzed (whalher ] 2006 (“Announcement™) in telation to the JV' Agreement, the Acquisition *

FUIVATE 19 &0 optian. of otherwise) xnd lssued by the Directors pursuant to the approval in paragraph (A) sbove, oiherwise thaa puruant o (1)

a Rights Isaus (s dofinod below), (ii) the excrcite of rights of tubscription of comversion under tha terms of a6y WATTEGS issucd by the +and tature usiness; atmangements between the Group and JRD. Group.

. Company. of Any sbcutities which are convertible into shares of the Compeay, (lii) tny cmployes shars option scheme of similas arangersent | Terms'used heroin, unless deflncd otherwise have ‘the same meaning as
- : for (o time being adopted for the grant or issue to officers and/or emplayses of.the Comy plny and/or any of 11s subsidiaries of shares or rights used in the Announcement. '
- to avquire shatos of the Compuny, and (iv) asy serip dividead scbsme or similar arangements providing for the allotment of sharea In liew of X
the whola or & part of a dividend on shares of the Compaay pursnant'to the Bys-taws al ma Compaay from time to Uma, shall ot excesd 20% Pursuset to Rule 14.38 of the Limng Rulel. 8 circulay (“Circular™)(

S0 e approguic pominal amoust of the sharo ctpital of the Compuay l irsve st the date o pasaing of his resoluion 404 the approval in

“prrageapk (A) shall be limited accordingly; relation to' the IV Agreement, lhe Acquisition ‘and future b\umeu

m-niemonu between the Group' and JRD Group is required fo be

. : 0
D) , -tha spproval b (A atl be ‘sdditional o the authort tfe Dis ot and ineoe adds
Eiiﬁgﬁ" a m . ®) b ,.':Lplw A Far Rl (A torye theil be tdditiondd o the autaorly given to reftor a¢ say sime 12 aiot dad incss additione | ‘despatched to the Shareholders within 21 days.after the publicetion of the
(E)" for the purpotes of thls rosolutian: c . Annouaceraent, which is on o before 24 April 2006, As additional tirae iy
“Relevart Porlod” mexns tho period from-the date of passing af thils resotudon untl whichéver ls tae sarlier of: ! : i roquired for latest audited figures of the Purchase Asssts snd Utilisation
, lng fgr . (b comhuionof s o e vl oo of e Comrogt o [ Asscte 1 bo inatized and incorporated in ise Circutar 0 as 13 provide e
5 1 "
(i) the expiratioe of te period within which the oeit anmual geaeral meetitg of the Compmy 1s'roquirsd by the Bye-taws of the Company  {' Sharcholders with o reference to the of the' AP '
- oF a8y applicable aw 1o bs held: o and AU Agreement, the Company has applied ta the Stock Exchange for a
(i4i)"' the revocarion or veriation of this resdlution by an unﬂnlry rosolution of the shirsholdera of tie Compaay o geveral muun, ! . "PW!' from the strict compliance with Rule'14.38 of the Listing Rules so *
. “Rights Tsse” meams an offer of shares-open fora period Axed by tas Dircctora mude 10 he hokbers of-the sharss on the Register of Mymbers thiat the despaich of the Circular will be postponed to on or before-8 May
.. of dhe Company oo a fixed record date (o proportion to thelr then boldlngs of guch shares (subject to such sxclusions or otber amangements ss - 2006, - o - o . '
N the Dirsctors may deem necessary of expedien la rolation to fractional entitiemeats or bavisg regard 1o oy restrictions or obligations oder | . : )
~ o the laws of, or the reduirements of aay rocoghised ragulatory body of Rty stock exchange-in, ot ia sey terriory ouuide. Hong Kong)” - As at the date of this ins; the Board ‘comprises Messrs. Li
6. Asapecial tmlnsn to consider and, 12 thought ft, pass with or wlmm emendraents the follwin. mcmm A4 an Ordlawry Resolution: Dong Sheng, Yuan Xin Cheng, Liu Fei, Yan Yong, Vincent, Du Xldopeng.
T UTHAT: ' Stmon, Guo Aiping, George and Wong Toe Yeung as axecurive Directors
. “(A) subject to paragraph (c) below; the exercian by the Dirvstors durlng the Rolevant Period (23 defiasd below) of a1 the pawiers of the Company and Messrs. Shi Cuiming, Wang Chongju_and.Lau Stu Ki, Kevin as
- to ropurchase lssucd shares in Lhe capitat of the Campmy on The Stock Exchiagoiof Hong Koog Limitod (the *Stock Bxchange™) o on . Independens nonexecutive Directors. o
: atiothor stock axchange m"nhsd for this pu y. the Securitios aad Futres Commission of Hoog Kong and the Stock Bxchange under |
the Cods'go Share Ropurchases, ssbject o il o nesotéunce wits sppllcabia Isws, rules. 1ed regulasions of the Stock Exchaago or any . On behalf of the Board
_ other stock exchange, be wad lg Bereby .muuy 5d wacondiclanally 2pproved; : L{ Dong Sheng
. . (B) the approval in paragraph (A) above shall authioriss the Directors to pnxvn the Cumpuy o nyur:hne the shares of the Company ut auch” R . . Chairman
: prices as the Dirsctors may al their discration dstermins; . .
(C). the agarsipate sominal mmount of the shares of the Company to bs repurcheisd by the Compagy puriuant € the approval In puagrah (A) . [N
Lo abovs dyring the Reievant Period shall oot exceed 10% of the aggregate nomigal ameunt of the share capital of the Cempany in issue a3 at the Hong. Kong, 21 April 2006
f n QﬂE w b 't . dats of passing of this rosolution wnd.the approval io paragraph (A) above shall‘be limited accordiogly; and
: & ensiie . i (P forithe purposas of ths fevolution, "Releveot Period” means the pariad fics tae date,of pussig of this esolution uatil whichever o the
: castler of: : . ' ]
" www.en l is h ov. h k A ... whe conclurion, of the vext agnual .enenl westicg of the Company: or ir: T
L g . g » () - the expliaion St s poriod witkin wbich the noxt gmauid gonerat mmxu, ‘of the Company i roquired by the Bys-laws of the Conipany -
any applicable law to be beldior 3 '

(i) m- revocation o variation ‘of this resolution ty an ordiniry resolution ?c the shareholders of the Compiny o general moeting,”

7.+ As spocial business, ta consider and, if thought fit, pass with o without amendmentyithe following resolution ax an Ordlnry Resolution: : Fo r c Iass ified Notices

’TBAT. condldmul upon the prrsing o{ rzsolnﬂon 1o, ) the gonéral mandate grantsd o the Directors and for the time belng in force to exerciss the
ssue

P f the Compnay 1o ith additional shares 1o tha capital §f the Company wnder rerclution oo. S be and is hereby extended .
: A Ty the sadition 0 S mo sggregute Somital Amosst of the.sbare uptial of the-Compaay ixbich may be allottod or agreed conditionally or " m T
- unw-dldoully allotzed by tha Dirdctors pursuaat to such gesera] manda ount representing Lhe aggregate hominal ameunt of the sbare .
hptm of the Conpuy repurchased by the Company vader the authority Granted Frrokct to feaoution o, 6 provided wat such Armourt Shalt a0t a ve Isl n g -
' 10% of the aggrogute aomlnal smoust.of the shers capital of the Compaay {F Isue as at tha dute of yu.m, this cesolution.” . : bt s . . o .
i . R By Ordor of the B. . . :

Company Secreiary

- ‘ : I . w,.,,‘r. Kong King [numxazlnd (Holdlnp)l.lmlud eanIries

|- “Hong Resg. 31st April, 2006
N Neres

Lo A eeambes ectitied 1o amacd Mwn(hmﬂd:;mwuﬂbym‘lwn-ﬂlu

e 8 eeruber of the Coopazy.

I8 ofder 1 bt valid, the form of peoxy mast be depbsied st the priselpel ‘offica of the Company ay'3ed Ploor, WKK Bulldiag, 414 Kwua Tong Road, Kwwu Tong, Xowlode,
. Houg Xong vopeiher with o péwer of astoraey or.otber . If way, dnder whieh It s 4igoed or {aetarially earvified oogy or office cogy of suck powar of sudhoriy, ool et
thaa 4F bours befold the. wmuruuwum—‘d-;wnr-amwn

c-nnh.h-o&l-;. usncuo.Iym-..amnma-viummmnm-mAmnmmnw.gwmly.—uﬁmxgws.m. )
C-lwl’!yﬂuw

a1itfed to apgsial 4 proxy or praxies 1o ariend 19d vots inciead of Bl A proxy aeed 6o

BHHE Enquiry Hotline :

2607 8399 ! D«uuwmx mwmumw-um««umu«umuyum..A..m-mumumumm-aun-nmaumuumm..a.n’
! .

with e 2003 amnant reporL
m Regieiar of Membiers of tbe c...,.., will be tidead from Thotaday, 113 ey, 3006 1o Toesdsf 2319 Mz, 2006 both days incloaiv, daring whiah pariod G0 rvmeter of
1hares 6xs be sfTacisd! To qualify for the Oaa ransfen by the riificaies must by lodged with Lhe Compuny's Hang Koog shars
regisran, Standard Regietrany Limited, 21 26/F Tasbury Centre, 2F Queea's Road East, Hong Kong for n(mnllou B0t Inter than 4: Jﬂpn. on Wadoaaday, 17k May, 2006,

Ad at ke’ date of this announcement,. thi Exacwrive Directors of the Company.are Mesyry. Senta Wong, Edward Ying-Chun Trui, Byron Shu-Chan Ho.
Bengit Man-Hang Kwong ond Homad Haston EL-ABD and the Indspendant No--um.n ve. Dirsctars are Myzsrs. Poter Chng-Yin Les, John Ho, Pallip
Wan-Chung Tee and Gene Howdrd Weiner.
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SHANOHAI SNDUSTRIAL HOLDINGS LIHITED

{1} On balanoe sheet ttems
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. The application of tbe new HKFRSs has had 00 effect to the Growpy equity at 1 Junuary 2004, except for
the change in presentation of minority interests with # canrying xmount of HK3180,934,000.
{12) POST BALANCE SHEET EVENTS
Propossd Share Reforss Plans
() Shn;h‘l Industrial YKB Limitad (“Sbanghai
tha Company,

an indirect wholly-ownad subsidiary

Un}wﬁmwoujdoaau:mNan-Tn:sbhsnmufswmeeamnbo!amolAsmémm
'waAShmhewbywamhhldemwlumunwbymboldsnofAm-h:h
comversion of into tradable A Sbares, This

‘necexsary spproval ta
provisloes of e lows 1f

n\cyblnqu!nd Mwnumlnmwplnbur-qum
plan s oplevsamted, o aquity iperest s 51 Usiad beld by tha Group will
msus%mum :
(i) ‘The Co sbare reform plan of Bright Dairy. and Food Co. Lid. (“Bright

andounced & proposed
Dairy™, Under the'proposed plan, S.1. Food Producus Holdings Limited (SIFP # whally-cumed
togather with ‘adable Sharoa,

held by eact
ali Non-Tradable Skares.into tradabia A Shares. SIFP will atso transfer 44,099,410 Noo-Tradubla
hmmn-smm.mun.,mmlmamm Tradable Shares, #a part of the thars reform
plan. Jf tha proposcd plan is implementedd. the squlty intersst.in Bright Dairy held by the Group sill
B educod boms 30,384 10 25.1 %0,
Dispesal of 10% Eqguiey latsrest in Podoog Coatalner
$.1. Iafrastricturs Holdings Limited (*S] Infrastructure™, » wholly-owned subsidiary of the Company,
u(md imos Shanmqu‘venm:nt with COSCO Ports (Pudong) Limited, a feliow subsidiary of an
g shiareholder of Shanigha} Podoag Inemational Cottainer Torminals Lid. (“Pudong Container™, on
) A;«u 2006, According 1o (het Shars Trmster Agroement, S1 luffastrachurs wil) dspoee 10% equity
interest in Pudong Cotainer for a consideration of approximately HKS447, 12 miltion, The completion of
from relevant government

this disposal is subjest Lo the approval from avthorities,

FINANCIAL REVIEW ]
i 1 1. Floanctal Performance of the Group !
F 1. ‘Turnover

The turnavér of the Group was increased by 75.7%, it is mainly acributable 1o adding of new
sourcos of turnaver from pewly consolidated subsidiaries fom the mediciae and consumer
products businesses, This atiactive salcs growth wes partly 6ffset by the adjustment in the
tusnover of the ipfrastructurs facilities and tobacco business dus

(4) Share of results of jointly controlled satities

Elcmg affectod by the macro ecummuc measures, cost hzku md pnce ‘competition m th:
Co. Lid. (¢

PRC, Shanghai Huizbaog

incurred an operating lon for,the year. Even thotigh MicroPort Medical, aotbier Jomuy
“contyolied eatity, recorded substantial profit after the lamch of its products with years of
_product developmeat dedlestion, the share of results of jointly canlmll:d entities was

reduced by approximately KK$73.36 inillion.

(5) Share-of resulis of associates

The major reason for the deérease in the Growp'y share of results-of sssoc
epproximately HK$151.60 million was stiributable to (he enormious

s by.

BUSINESS REVIEW ]
The sudited consolidated profis Tor b Company for the yenr snded 31 Dererber 2005
ampunted to HKS1,028 million; » decrease of 25.4% over the previous year. The decline was
principally attributablé o & drop in exceptiona] profit sod a fall in operating results of ceitain
indivicual businessas,
Diuring thé ybar, the Group iadisine and infrastructure facilitios businesses continued (o schizve
tobust growih; The medicio segment rocorded-a profit of HKS236 million, represeatiog » $7:6% '
. This was tmainly.attributable to the consolidation of the results of SI United.
(Sheagha! Stock Exchange Stock Code: 600607) commencing the beginning of 2005 upon
ion of the 61T Unitedy ing interest at the end of 2004.

charges
that resulted in an‘operating 10ss of SMIC for the year compared wuh -an operating profit

made last yeas.

(6) Netgamon du‘pnul of interests.in subsidiaries, mocilm end jointly controlisd eatities
The net gain from the disposal of interests for the year, was mainly derived from the
disposal of Shanghai Susve Pbarmaceutical Co. Ltd (“S\uwe Pharmaceuticai™} and
another two medicine companies under S] United. Such nct gain decreased significanty
3 approximately HKS517.6 million e comparod with the net gain frorh tho apin-off of

SMIC tast year,

(7) Impairment loss on sssets classified asbéld for als

It was resolved in o shareholders’ meeting of Shanghai Jabwd United Co. Ltd.; an

associated company of ths Group, to repurchase all thie shares heid by the Group. At'the

balance sheet date, this repurchuc mngemem u atill lub)eci to the approvals from
Provi

retevant g;

on the basis of

the procesds from the disposal, tbe dividends ta be uc:wnd and the carrying amount of

the investment oa the date the transaction is expectad to complete.

4. Dividepds

' The Group sdopts » stable growth dividend payout policy. The Board of Directors of the
Group has proposed to declars s fival dividend of HK22 cents pershare, together with/an
interim dividend of HK20 cents per share, the tote] dividend amounts to HK42 cents per
share for the year, the payout mtio was epproximatély 39.3% as comparcd with the payout

ratio of spproximately 37,9% [ast year, increased by 1.4%.

M. Financial Position of the Group
i. Captial and shareholders ' equity

A1 5t 31 December 2005, the Group had a total of 967,533,000 shares in issue. The number
of;hamhbmelwusedby!&BSOOOxmnm wmpu‘dmzhv.ha”BGSBOOOmmm

issue at the end of 2004.

Sharebolders’ squity inereased HKS761.03 millica to HKS16.375.89 million diring the year,
which way ntributable to the increase in number of shares and the operating profits for the

year et deducting the dividend acually paid during the year.

2 Indebtednesy
(1) Bortowings

As at 31 December 2008, the total borrowings of the Group amousted to HK$2,293.75
million, which was mainly comprised of loans of HK$693.75 million of subsidiaries and
& HK$1,600 million Tive-yeas term syndication loan of the Company. The syndication
{oan was comaprised of s long-term loats unvuminx 1o HK$800 million 4nd & revolving
.. loan afHKSCOO mlllwn, which have been xmod in the balance sheot as long-term benk

xad bank
accounted for 82.9% of the total borToavings.

(2) Pledge of assets
Aa at 31 December 2005
secure peaeral aradit facili

Unsecured credit facility

, the following assets were pledged by the Groip in order. to
ics graoted to the Group:

(8)" plant und aschinery with 8 net Book valus of apgroximately HKS32,034,000;
() leasshold land and buildings with a net book value of spproximately HK$230,095.000;
and B ‘L .

(¢) motor vchicles with 2 net book valus of spproximatety HKS165,000.

(@ Comtingent linbilitics

As 8131 Devember 2003, the Group ba

nndl&\rdygrfyoﬂﬂ(iﬁﬁmﬂlmmimﬂ

3. Bank deposits and short-term iz

" 1 United and increase of equity stake in zhou Heglrigywang F Co. Ltd. |
(“Hugingyutang Pharmacoutical”) to 51%. Apart from the growth in turnover, ‘the
compasition of the turnover from the medictus business during the year also changed from

* mainly compriting of raditional Chinese medicine, to also covering chemical compound
OTC drugs, blomedicine, medical equipment and medicine retailing.
Turnover of infrastructure facilitics business primarily reflected the toll foe income of
' Shanghal Hu-Ning Expressway (Shanghai Section) Co. Ltd. (*Hu-Ning Expreasway™). As a
result of the expansion works undergone at other pections of Shanghai-Nanjing Expretsway,
the toll fes income was adversely sffected, However with the introduction of salcs tax
reduction from 5% ta 3% with effect from 1 June 2005, the pressure resulted from the fail in
toll foe income of Hu-Ning Exprossway was partly mitigated.
Lower turnover,of consumer products waa sttributable to the change of sale forms by
Nanyang Tobacco, which sales discounts were deducted directly from tumever instead of
being. expensed as distribution costs in the previous year. This change only affectsd the
turnover and the distribution costs of Nanyang Brothers Tobacco Co. Lid. (“Nenyang
Tobacco™), but not on its profit and cash'flow. Growth in turnover of the printing busineas
remained stable, following its development of business in the PRC, Increase the cquity
percentage in 8 recycle paper manufacturing eatity to controlling stake in‘the mainland was
. completed during the year, cealising a vertical business upan.mn
2. . Profis Conirbudions from Each Business ) E
The profit contributed by each business in the Group rur the yur 2005 sad tha ¢omparative
figures last year was summarised as follows:

L 2008 2004 Changs
HES'000  HKS'000 %
. (As restated) |
Infraswructurs facilities 185,765 . 156,131 13.0
Medicine 235625 149522 516
Consumer products 467,764 586,554 (203)
Information tactnology | 45336 599,377 ©2.4)

Whils Géneral Water of Chunr Co, Ltd. (“GWC™) expanded its water supply and. water
processing capacity, it also started to contribute to the eamings of the Group, This, together
with the continuous stable profit contribution from Pudong Container and Hu-Ning
EXpressway, infrastructure facilitiss huxinm rocorded 4 19.0% growth in profit eanm\:uubn
thig year,

The medicine businesses recorded & magnificent growth this yeas, which was mainly dueto
the profit coniribution from SI United, which the scquisition was complated at the end ofhu
"year, as well a3 the profit brogkthrough of MicroPort Medical (Shanghal) Co, Ltd.
(“MicroPort Medical™), which improved the sarnings performancs of the medicina businzss
as n whole, upon the launch of its Firebicd® Rapamycin Eluting Steat carly this year after
years of rescarch and dévelopment dadication. MicroPort Medical was invested by the Group
in 2002 and the Group currently bolda s 21.31% equiy stake.

In respect of the consumer products business, our stable profit cennibutor, ths Group

‘economic measures, cost hikes and price competition in Chins market. However, tobacos and
prinu‘ng. which aiso belongasd to the conpumer products business, schieved 3

a0 10 the changoin sales terms, _
{ |-~ Gorover.in:the medicine, busicata inareated by L17.9% . which wia msioly duveR.ythe A 2t 31 Dosertber 2005, baak balaa
of aftei the ofthe ition of $6. GZ“q‘urym Gusted t6 melo‘lﬁoamdﬂxs

toea o banks-in respoct of banking
fuxummlwpdbyﬂgi*nilﬂxlm"m (x;m\vmu-‘nmmgc: Lid)

short-term mvﬂmcnu beld hry the Omup

Driven by water: service and port facilities projects, the infrastructure facilities seginént

contributed s profi of HK$186 million 0 the Giroup, representing an increase of 19% over the

provious yeas!
The performarices of the Group' consumer producu and information ‘echnolagy segments were
affocted by declining operating results of the automobiles and parts projects 2ad a slowdown in
thie global femiconductor. industry. respectively. Dusing the year, profit contribution from the
consumér products segment decreased by 20.3% to HKS468 million, The information technology
segment also foll 92.4% fo HK$45.34 million. Flucrustions in the lerm:andu:wr industry,
bowever, were seasonal, and thers were signs of recavery in the latter half of 200:

tn addition, the Group Wisposed of its eatiro interests in China Netcom (Hx> dunng the year,
reaping an exceptionl profit of HKS91.74 million. . -

Infrastructure Facilies '

! In 2005, GWC mads considesable efforts to expand new mlrkau and to monitor the performance

of its opernating projects. Together with the five water services prwjacu newly established during
the year, a'total of 11 water services projects were mcquired in eight cities nationwide, Tota!
investments for theag: projects amounted to RMB3,306 millien, with & scale of operation fcv
3,750,000 tonnes in daily sewage treatment and water supplies e-pnbnmu

1o early 2005, the Om\rp completed the acquisition of a 0% stake in Zhejxmg Jinhua Yongm
Buipresswey Co. Ltd. for a consideration of RMB283 million, The project company bas sn
operating terma of the Yongjin Expressway (Jinhus Section) for 25 years. The section, about T0km
fong, officially opened for traffic on 28 December 2005. Traffic flow is increasing grodually and

the project will becotne a sew profit centre for the Group’s tolt réad business in the future.

‘Hu-Ning Expressway is a toll road project company wholly owned by the Group; It bas an

operating term for the Shaghsi-Nanjing Exprossway (Shanghai Section) for 25 yeans. The
aoction, which is 26k long, features  dual four-lahe exprassway. TrafTic flow as recorded af the
toll stations for 2005 totalled 14.64 million vehicles. Toil revenue for the year was RMB198
miltion. Relevant government aisthorities bave approvod thia feasibility. report on the axpansion

and widening works for the Shanghai saction in earty 200, The design for the construction work . |

is being reviewsd, Construstion work is expec!ed to commence in 2006, and scheduled for
complstion and opening to traffic in 2009,

Moedicina

During the year, the erp'l medicine sogment schieved major breakthrought in rescarch and
davelopment. Currently, the Group has three projects certified as State Category I New Drugs.
These fpctude “H1017, *Kai Li. Kang™ and “TNF” project, 8 project jointly developed with the

* Shanghai PLA Second Military Medical Uriversity. These three Stato Category I New Drugs aro

targeted ot diseases with high morb(dn'y in China such a3 cancer. und stroke and have enormous .
market davelupmen.lpowuul
During the jear, the Grolxp made & furtber investment of RMB 145 mitlion to increass. it
and Xiamen. iti Chinesa Medicine Co.
Ltd. Meanwhile, the Omup dupond of ceitain medical projécts in which it did not have
controlling interests. These includsd Shanghsi STIC Kehua Biotech Co. Ltd., Sunve jcal
a4 Helishi Gusha Dental Cn Lid. Suck chmlul wm belp further contralize the Groupy
resources and increass 1T af these the
Group will realize approximately RMB152 mi]].inn in mul
Tho Group's Chiness medicine segment recorded strong growth. in the sales of “Dengfeng”
injectign products inctading Shen Mai Injection, Den Shen Injection and Herba Houtruypise
Injction, which fncroased by 6.8%, 13.1% and 21.3% respectively compared with the same
period Iast year. Affected by changes in distribution channals, sales of “Qingebunbao™ Anti-
agoing Tublets, an OTC drusg bave been'declining. Sluggish sales seen in the first half of the yesr
continued, with a docreass for the year reaching 48.7%. During the year, seles of “Techpool),
Luoan”, » biomedicine, grow 26% 1o RMEI53 millicn. With respect to health food, growth in
yearly sales of “Hugingystang” Herbie Dendrobium Orain launched i 2004 was strong, with sates
ingreased more than two-fold to RMB50.64 millios.
D‘mngd\aym!heﬂnwu;ﬂaﬂhazblﬂuledlu:uke inShmghalMedxcd Instruments Co. Lid.
is becoming the

_€“Shanghai Medisal Instramenita™ £ 09%_With a salid foundation, the company,
flagshiip for the Grvup‘l modical instruracnts operation. In 2005, turnover for Shanghai Medical

ted o MSIO millian, with & ysar-on-year pes | ymﬂu.ncruu.of SB.5% ta ;.

S dollars, Reruminbi and HK dollars were 4796. 39% and 14% rerpect.rvely. Short-term
investments mainly consisted of investments such as funds, cquity-| -lizked notes, bonds and

" Hong Kong listed shares.

At preacat, the Group is in' net cash position. Having sufficient working capisal aod » beaithy
intarest cover, thers are sufficieat financial resources and fund raising capability availablo o
the Group for the fanding of capital investments and operations should the noedi arise.

M1, Managemeat Poticies for Finaacial Risk’

1. Exchange rate risk

The Croup mainly opetates in China and the Hong Kong Sposial Administrative Region and
the cxposure in exchangé rate risks mainly arises from fluctuations in the US dollar, HK
dollar and Renminbi exchangs mtes, Exchange matc fluctuations and market trends have
stways boen the concern of the Group. As HK dolier and Reuminbi are both under managed
floating rystam, after reviowing the Group} exposure for the time being, the Group did oot
‘eater into. any derivative camm:u aimed at minimising exchango rate risks during the year,

2. Interes: rate risk

The rosjor financing loan of the Group is 3 HKS1, 600 million syndication loan. To exercise
prudent maasgement sgainst interest rate risk, the Group bas 8 strustured'interest rate

hedging

egainst the I

portion of this sy

loan of HK$800

million prevailing a3 st the balance shest date. The Groupwill continue to roview the market
tread, ws well as {ts business operation needs and its financial pommn ins order to idectify the

most effestive tools for interest tate ritk mansgemont, -

3. Credis risk

The. Group's. principal financial assets are baok balances and cash, equity and debt

preseated in the balance sheet are net of

investrents, and trade aod other rocsivables. Tho Group's trade lnd other re::wlble.l

for impaiment s made according to the Group's sccounting policy or whiers vl
identified loss event which, based on previous mm is svidenco of a rduction in the

rocaverability of the cash flows.

“With respect to the credit risk of the Groups teasury opemtions, the Group's bank balances

of good

and ush -gecirities and bond investments muat be placed and entered i into with-flazacisl

33 21 to the

and
outstanding amount and’credit ratings on gquity and debt investments to be held, 5o as to

minimise the Group's-crodit rlsk exposure.

FINAL DIVIDEND

. The Directors recommend the payment of a final dividend of HK22 ceats per share (2004: HK35

(cents pex share) for the year'ended 31 December 2005. Subject to spproval by the Sharcholders at
the forthcoming Annual General Mesting to be held on 30 May 2006, the final dividend wilf bo
paid on 9 June 2006 to Sharcholders whoso aames sppoar oo the Register of Members of the
* Company,on 30.May 2006, Togethex with the ineerim dividend of HK20 cents per share (3004:
HK20 cents per share), the toral dividead for the year amounts to HK42 cents per share (2004;

CLOSURE OF REGISTER OF MEMBERS

recorded & loss in its automobile and parts business for. the first year due to the marco HKSS cents per share). The dividend payout ratio is 39.3% (2004: 37, S%).

RMB28.72 mxllwn. .
Consumer Products

In 2005, turnoves for Nanyang Tobacce decreased by 12% to HK51,520 million, while net profits

‘increased by 34.3% to HKS!85 million. The decrease in tutnover was duo to changes in sales”

policy effective in 2005 requiring the exclusion of trado discounts from sales. Dusing the year,
Naayang Tobacea actively uxpandod its market share {n Mainland China wkh salcs of cigarettes
exclusively for the market rising by 56%.
T2 the wake of negative media coverage in June 2005 on product quality muagemen( of Bright
Dairy, income from the company's priacipal busioess declined to RMB6,887. million. Net profit
was RMB211 million, & decreass of 33.6% aver last year, The company will continuc 10 increase
its efforts in marketing end sajes and, strengthen its quality mansgemeat systema in order to
maimmain steady growth and operating results,
The vehicls narket in Mainland China was sluggish dyring the year. This, with the surgs
in raw material prices, brought considerablo pressurs (o tho Group's automobiles and partd
business. During the year, sales of Huizhong Automotive and Shanghai SIC Transportation
Electric Co. L1d, decteased by 28.8% and 34.3% respectively. Profit of Transportation Electric
was RMB30.81 million, a decrease of 71%. Huizhong Automotive incurred o loss of RMB232
million. *
During the year, the' mmcver for The Wing Fat Printing Co. Lid. increased by 103% m HK$945
millipn. Net profit grow 10.3% to HK$126 million. The company's: scsle of operation was
expandsd; primarily sttributsble to an increased investroent of RMB156. million to the exi
projects, including Hebei Yongxin Paper Co. Led., Zhejisng Rongfeng Paper Co. Ltd.‘and
Chengdu Wing Fat Printing Co. Lid,, thereby mcmuhu ifs stakes and profit sharés’ m zhuc
companies.
- Information Technology
Diiring the year, the Group disposed of its entire interests ic Chiins Nau:nm (HK), thmby
bringiag un excoptions! profit of HK$91,74 million to'the information technology segment of the
Group. However, aflectad by.a slowdown in the semiconduictor induser, profic contribution frae
thewgmm!deumudmmdsunuu-m. 0
Since the mdo!ZW the mductcycloo!d\c‘euuwndumnndumyhnbecu ‘on a downward
the sales of SMIC (Stock Exchango Stock Cods §81) still recorded a sales growth
0f20.2% to USS 1,171 million for 2005, & loss of US$113 million for Ihe year was.incurred due to
weaker wafer prices and increased deprociation costs,
Tha turtover and oét profit of Shanghei Information lnvem'nem Inc. ("SI u'\cmued 324% and "
17.3% to RMB1,330 million and RMBE9.25 million respsctively. Growth'remained n:l-lhv:ly
high for SITy cermin fellow co ies engaging in coastruction and operation of infrastructure
networks and Rinctionsl facilitics. O theso, the turnover and get profit of, Dengfm; Cable
Network Co. Ltd. increased 31% snd 27% to RMB1,088 million and’ “RMB114. milkon :
reapectively, The fusnover and net profit of Shanghsi Iaformation. Pipelines Co. Led mcmuod
‘24, l%u\d237%mRMZBIIS milllaulndwlllmxllmnmvely N
Protpects .
The Group is opumuﬂc Bbout its grwmh pmpecu fnr the coming
cxlltmx businesses and strengthening inoome base, the Group. will bagat up its, scale o
facilities segmont will Gontinue to focus o0 projects in toll roads

in profit contribution, offastting in part the negative impact of the automobile &nd parts

business. Nevertheless, the profit contribution from the overall consumer prodicts business
showed a decline.

Ev:n though the

mdum—y i a downturn, the of
ion (“SMIC™) i tinued to
remain strong, Cash from operstions in 2003 mcreued by 24.9% from that in 2004, However,
being a new foundgy with only four yeafs of commercial .operations, SMIC incurred
enormous deprociation chasges in ifs operations, and henco recarded  loss in its operating
resulta for the year. Furthermore, the profit derived from the inforration techaology business
this year was mainly artributablo to.the gain.of disposs] of investments in China Netcom
Group Corporation (Hong Kong) Ltd. (“China Netcom (HK)™), for which was not
comparable to e sigaificant excoptional profi derived rom the gain in the spio-off of SMIC
last year.
3, Profit before Tasation
(1) Grosa profit margin
Gross profit margin for the year was 38,3%, reprotonting s decreass of 17.8% as
compared to 56.1% last year. The decrease was ntiributable ta the conselidation of 51
United profit and loss dusing the year. Since 4 portion of S1 Unitsd's tumover bolg .
to Iow-margin medicine remiling businéas, the Group’s cverall gross masgin foll despite
the increass in turaover of th fasdicine business.
- (2) Investment incomna
* - Investment income Increased from HK$233.57 million to HK$389.46 million for the
year, which was mainty attributable 1o the gain from disposal of investmeat in China
Netcom (HK), the increass of dividend received from Pudong Contaisier and the increass
munmmnemuungﬁmnumdldjuwnmmmmnm -
(3) Other income
Orher income was increased by approximately HKS131.23 million, which was primarily

increaso of re-investment fax refund and the :.ppm:uuon of Renmmbl that bought forth
with forsign exchangs income. B

The Register of Members of the Company will be closed from 26 May 2006 (Friday) to 30 May
2006 (Tuesday), both dates inclusivo, during which period no transfer of shares will be effected.

In order to qualify for the dividend to be approved at the 2006 Annusl General Maeting, all

tranafers sccompanied by the relevant ahare ccrtificates must bo lodged with the Cor
registiars, Secrataries Limitsd of 26th Floor, Tesbory Centre, 28 Queen’s Road East, Wanchai, |
Hang Kong by 4:30 p.m. on 25 May 2006 (Thursday).

% shars

ANNUAL GENERAL MEETING

—

The Annual General Meeting of the Company will-bs held at the Conference Room of the
Ccmpmy at 26th Floor, Harcourt House, 39 Gloucester Roed, Wanchai, Hong Kong on 30 May,
006 (Taesday) at 3:00 p.m. Notice of the mesting w-u be published fn the South China Morning

[hth Hong Kong B
" (Fridey).

Times-and

on o sbou: 28 April 2006

The

and water services. The Group will step, up the' expansion and' wideniog progrim for the
Shanghai:Nanjing Exproasiay (Shanghai Seetion): Further efforts will be:mads to identify
investment opportunities for toll raads projects, thereby enhancing, the Group’s: profitabili
the infrastructurs facilities segiment With respect to the medicine scgmeat, tba Goup wuffocu-‘
on key projects acquisition and the commercislization of the thres Category I Now Drugs soias't
strengthen its busioess Toundation and incote bass, .For. the. copsurnsr products; ‘lgmen!.
measures will bo taken to markst shass, ! aeomndunprvvouﬂ‘meucyﬁw ot o
mmmmﬁmmdumdqulxcdﬂmammuhummm inabl
carnings growth,

During. the past. fow years, the Group has- & pw errom w?e L
postfolio, streamline business structure and promote vertical integration,
wnchkvatynazyinopwwon.'l‘oumwﬂm its resources; the Group.
u»cwnu wllupemzulcuepmd.u lnl

| REVIEW OF ACCOUNTS

The Audit Commities together with the Company's mmgmem and sx:mul auditors havs
5.

roviewed the

erpkmmﬂmﬂufwﬁywm@llmzoo

l CORPORATE GOVERNANCE

Throughout the year eaded 31 December 2005, the Company bas sppliod the principles and

complied with ai the codo prvisiont in the Code ot Corporats Governance P

14 1 the Listing Rolos.

racticed as sef ot n

’ l PURCHASE. SALE OR REDEMPTION OF LISTED SECURITIES ]

During the year, mmudwcanwmqyofmwhldmuhdmhxd.wldmw

any of the Company's listed securities:

PUBLICATION OF THE ANNUAL RESULTS AND ANNUAL REPORT
This results snnouncement is published oo The Stock Bxchange of Hong Koag Limited's (the
“Stock Exchange™) website (wwwkkez.com.hk) and the Company's website (wwwsthl.com.ak).

due th the wiitten back of risk provision for the consumer product business last year, the The 2005 Annual Report and Natics of the Ansual General Mesting will. be dispatched to

Sharcholders on or sbout 28 April 2006 (Friday),and will be available at the Stock Exchange’s

mxmmmw\mnwhmw

' HongKong.ZlAprdZ(DG

wwdnv:rlfw‘mlnnrl:m opment. N
Léveriging on its Shanghai b .mm, rbls posith
aims to cepitalize on the
Chmhu:xpeaadhlmbmmmwmhuuwdmdw

Aaattludau nflhhmowwtmal, Wﬁmdojﬁx@wb;ovﬂdoj‘

/napmum...xmmoxmm ) IRV
muhsm..m:wcuwwa-ndmmnm‘mFm o

‘Whils cotsolidating ;"




THIS CIRCULAR IS IMPORTANT ANP REQUIRES YOUR IMMEDIATE ACTION

If you are in any doubt as to any aspect of 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 Shanghai Industrial Holdings Limited, you
should at once hand this circular to the purchaser or to the bank, stockbroker or other agent
through whom the sale or transfer was effected for transmission to the purchaser or transferee.

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

This circular is for information purposes only and does not constitute an invitation or offer to
acquire, purchase or subscribe for securities of Shanghai Industrial Holdings Limited.

SHANGHAI! INDUSTRIAL HOLDINGS LIMITED

e LibTELBARLE

(Incorporated in Hong Kong with limited liability)
(Stock Code: 363)

DISCLOSEABLE TRANSACTION

SHARE REFORM PLAN
OF
SHANGHAI INDUSTRIAL UNITED HOLDINGS CO., LTD.

A letter from the board of directors of Shanghai Industrial Holdings Limited on the share reform
plan of Shanghai [ndustrial United Holdings Co., Ltd. is set out on pages 3 to 9 of this circular.

24th April 2006
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DEFINTTIONS

In this circular, the following expressions have the following meanings unless the

context requires otherwise:

Term
“A Shares”
“Board”

“Company”

“Conversion Date”

“Directors”
“Group”

“Latest Practicable Date”

“Listing Rules”

“Model Code”

“Non-Tradable Shares”
6€PRC”

“Qingchunbao”

NSFO’)

“Shanghai Industrial YKB”

“Shareholders”

Meaning

freely transferable shares of SI United

the board of Directors

Shanghai Industrial Holdings Limited, a company
incorporated under the laws of Hong Kong with limited
liability, whose shares are listed on the Main Board of

the Stock Exchange

the date all Non-Tradable Shares have been converted
into A Shares pursuant to the Share Reform Plan

directors of the Company

the Company and its subsidiaries

20th April 2006, 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

Model Code for Securities Transactions by Directors of
Listed Companies

non-freely transferable shares of SI United

the People’s Republic of China

Chia Tai Qingchunbao Pharmaceutical Co. Ltd., a
limited liability company established under the laws of

the PRC and owned by the Group as to 55%

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

Shanghai Industrial YKB Limited, a company
incorporated under the laws of the British Virgin
Islands and an indirect wholly-owned subsidiary of the
Company

holder(s) of the share(s) in the capital of the Company
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“Share Reform Plan”

“SIH”

“SIC”

“SHC Capital”

“SIIC CM Development”

“SI United”

“STC”

“Stock Exchange”
‘6HK$77

“RMB”

the plan for conversion of all Non-Tradable Shares into
tradable A Shares in exchange for an offer of
Non-Tradable Shares to holders of A Shares proposed
by Shanghai Industrial YKB, with further details as
described in this circular

Shanghai Investment Holdings Ltd., a limited liability
company established under the laws of the British
Virgin Islands

Shanghai Industrial Investment (Holdings) Co. Ltd., a
company incorporated in Hong Kong with limited
liability

SHC Capital (B.V.I.) Ltd., a limited liability company
established under the laws of the British Virgin Islands

SIIC CM Development Ltd., a limited liability
company established under the laws of the British
Virgin Islands

Shanghai Industrial United Holdings Co., Ltd., a joint
stock limited company established under the laws of
the PRC which is a subsidiary of the Company listed
on the A Shares Market of the Shanghai Stock
Exchange (stock code: 600607)

Shanghai Industrial Investment Treasury Co. Ltd., a
limited liability company established under the laws of
the British Virgin Islands

The Stock Exchange of Hong Kong Limited

Hong Kong dollars, the lawful currency of Hong Kong

Renminbi, the lawful currency of the PRC

In this circular, for reference purpose only and unless otherwise stated, the exchange
rate at HK$1 = RMBI1.04 has been used, where applicable, for purpose of illustration only
and does not constitute a representation that any amount has been, could have been or may
be exchanged at any particular rate on the date or dates in question or any other date.
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SHANGHAI INDUSTRIAL HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability)
(Stock Code: 363)

Executive Directors: Registered office:
Mr. Cai Lai Xing  (Chairman) 26th Floor

Mr. Cai Yu Tian (Vice Chairman and Chief Executive Officer) Harcourt House
Mr. Qu Ding (Vice Chairman and Executive Deputy CEO) 39 Gloucester Road
Mr. Lu Ming Fang Wanchai

Mr. Ding Zhong De Hong Kong

Mr. Qian Shi Zheng (Deputy CEO)

Mr. Yao Fang

Mr. Tang Jun

Independent Non-executive Directors:
Dr. Lo Ka Shui

Prof. Woo Chia-Wei

Mr. Leung Pak To, Francis

24th April 2006

To the Shareholders
Dear Sir or Madam,
DISCLOSEABLE TRANSACTION

SHARE REFORM PLAN
OF
SHANGHAI INDUSTRIAL UNITED HOLDINGS CO., LTD.

1. INTRODUCTION

On 6th April 2006, the Directors announced that under the Share Reform Plan,
Shanghai Industrial YKB, an indirect wholly-owned subsidiary of the Company, would offer
three Non-Tradable Shares to all holders of A Shares for every ten A Shares held by each
such holder in exchange for the consent by the holders of A Shares to the conversion of all
Non-Tradable Shares held by Shanghai Industrial YKB into tradable A Shares. There will be
a reduction of shareholding in SI United held by Shanghai Industrial YKB pursuant to the
Share Reform Plan.
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The reduction of shareholding in SI United pursuant to the Share Reform Plan
constitutes a discloseable transaction for the Company under Rule 14.06 of the Listing
Rules. The Company is required by the Listing Rules to issue this circular to provide the
Shareholders with further information on such transaction and to give other information in
relation to the Company.

2. THE SHARE REFORM PLAN

SI United is held by Shanghai Industrial YKB as to approximately 56.63% of its total
issued share capital which comprises the entire issued Non-Tradable Shares. All the A Shares
being the remaining issued share capital of SI United are listed on the Shanghai Stock
Exchange.

Under the Share Reform Plan proposed by Shanghai Industrial YKB, Shanghai
Industrial YKB will offer three Non-Tradable Shares to all holders of A Shares for every ten
A Shares held by each such holder in exchange for the consent by the holders of A Shares to
the conversion of all Non-Tradable Shares held by Shanghai Industrial YKB into tradable A
Shares. The Share Reform Plan will be proposed for consideration and approval by the
shareholders of SI United at a general meeting of SI United to be convened on 24th April
2006.

Conditions of the Share Reform Plan
The Share Reform Plan is subject to the following:

1. the approvals of more than two-thirds of the voting rights of (i) all the
shareholders of SI United and (ii) the holders of A Shares attending the general
meeting; and

2. all other necessary approval as may be required to be obtained in relation to the
Share Reform Plan pursuant to the applicable legal requirements or provisions.

If any of such approvals cannot be obtained, the Share Reform Plan will not be
implemented. There is no long stop date for fulfillment of the above conditions. The
Company will issue a further announcement if the Share Reform Plan will not be
implemented.

Undertakings

In connection with the Share Reform Plan, Shanghai Industrial YKB undertakes
that:

(i) it will after approval of the Share Reform Plan at a general meeting of
shareholders of SI United, actively cooperate with the board of directors of SI
United to implement the Share Reform Plan;
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(ii) within 24 months from the Conversion Date, it will not trade or transfer the A
Shares which are originally converted from Non-Tradable Shares and, within 12
months thereafter, it will not dispose of such A Shares representing more than 5%
of the total number of shares of SI United on the Shanghai Stock Exchange and it
will comply with the statutory disclosure requirements.

In addition, the Company undertakes that it will at the appropriate time transfer or
inject its shareholding in Qingchunbao to SI United at a fair market price in
accordance with applicable legal requirements and procedures. The Company currently
has a 55% indirect equity interest in Qingchunbao. The Company will make disclosure
of details of the proposed transfer of shareholding in Qingchunbao when the duty of
disclosure under the Listing Rules arises.

3. CHANGE IN THE PERCENTAGE SHAREHOLDING IN SI UNITED HELD BY
THE GROUP

S1 United is held by the Company through Shanghai Industrial YKB, its indirect
wholly-owned subsidiary, as to approximately 56.63%. After the transfers of shares in SI
United by Shanghai Industrial YKB to the holders of A Shares on the basis of three
Non-Tradable Shares for every ten A Shares held by each such holder under the Share
Reform Plan, the percentage shareholding in SI United held by Shanghai Industrial YKB
will be reduced to approximately 43.62%.

The aggregate number of Non-Tradable Shares disposed of by Shanghai Industrial YKB
to the holders of A Shares amount to approximately 13.01% of the total issued share capital
of SI United. The net asset value of the portion of shareholding in SI United being disposed
of by Shanghai Industrial YKB under the Share Reform Plan is RMB218,812,000
(equivalent to approximately HK$210,396,000) based on the unaudited consolidated balance
sheet of SI United as at 30th September 2005, which were prepared in accordance with the
generally accepted accounting principles in the PRC.

4. CHANGES IN SHAREHOLDING STRUCTURE OF SI UNITED

Under the Share Reform Plan, the percentage shareholding in SI United held by the
Group will be reduced from 56.63% to 43.62%. The following are the changes in the
shareholding structure of SI United before and after completion of the Share Reform Plan.
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Before completion of the Share Reform Plan

Percentage of

total issued

share capital of

Type of Shares No. of Shares ST United

Non-Tradable Shares (all held by Shanghai

Industrial YKB) 173,580,341 56.63%
Tradable A Shares 132,932,010 43.37%
Total 306,512,351 100.00%

After completion of the Share Reform Plan

Percentage of
total issued
share capital of

Type of Shares No. of Shares SI United
Non-Tradable Shares Nil Nil
Tradable A Shares held by Shanghai Industrial

YKB (subject to non-disposal undertakings) 133,700,738 43.62%
Tradable A Shares held by other shareholders 172,811,613 56.38%
Total ' 306,512,351 100.00%

5. INFORMATION ON SI UNITED

SI United is a subsidiary owned by the Company as to approximately 56.63%, the A
shares of which are listed on the Shanghai Stock Exchange. SI United and its subsidiaries
are principally engaged in the manufacture and sale of medical and pharmaceutical products
and commercial network operations.

As at the Latest Practicable Date, Mr. Lu Ming Fang, Mr. Ding Zhong De (both being
Directors) and Mr. Lu Shen (a former Director who resigned in December 2005) beneficially
owned 15,000 A Shares, 15,000 A Shares and 12,000 A Shares respectively, representing
approximately 0.005%, 0.005% and 0.004% of the total issued share capital of SI United. To
the best of the Director’s knowledge, information and belief and having made all reasonable
enquiries, the other holders of A Shares are third parties independent of and not connected
with any of the directors, chief executive or substantial shareholders of the Group or any of
“their respective associates.
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The consolidated profit before taxation and minority interests and the consolidated
profit after taxation and minority interests of SI United for the two years ended 31st
December 2004 and the nine months period ended 30th September 2005, which were
prepared in accordance with the generally accepted accounting principles in the PRC, were
as follows:

Audited Audited Unaudited

Nine months

Year ended Year ended ended
31st December 31st December 30th September
2003 2004 2005

RMB’000 RMB’000 RMB’000

Consolidated profit before

taxation and minority

interests 140,314 175,527 149,301
Consolidated profit after

taxation and minority

interests 96,830 104,900 75,258

The consolidated total asset value and the consolidated net asset value of SI United for
the two years ended 31st December 2004 and the nine months period ended 30th September
2005, which were prepared in accordance with the generally accepted accounting principles
in the PRC, were as follows:

Audited Audited Unaudited

Nine months

Year ended Year ended ended

31st December 31st December 30th September

2003 2004 2005

RMB’000 RMB’000 RMB’000

Consolidated total asset value 2,649,814 3,039,560 2,982,919
Consolidated net asset value 1,570,533 1,641,586 1,681,773

The audited consolidated turnover of SI United for each of the two years ended 31st
December 2003 and 31st December 2004 amounted to approximately RMB1,819,877,000 and
RMB?2,238,653,000.

6. REASONS FOR AND BENEFITS OF THE SHARE REFORM PLAN

The implementation of the Share Reform Plan is in line with the prevailing
development of the securities market of the PRC and will render the Non-Tradable Shares
held by Shanghai Industrial YKB becoming freely transferable on the Shanghai Stock
Exchange.




Qingchunbao is a manufacturer of Chinese medicinal products primarily based on
natural herbal ingredients in mainland PRC. The Directors consider that the transfer of
shareholding in Qingchunbac to SI United by the Company pursuant to its undertaking
referred to above will serve thé purpose of streamlining the corporate structure of the Group
and consolidating the Group’s corporate interests in the medical business.

The Directors believe that the terms of the Share Reform Plan are fziir and reasonable
and in the interests of the Shareholders as a whole.

7. FINANCIAL EFFECTS OF THE SHARE REFORM PLAN

Pursuant to the Share Reform Plan and based on the unaudited net asset value of Sl
United as at 30th September 2005, the Group will record an exceptional loss of
approximately HK$200 million for the year ending 31st December 2006 upon completion of
the Share Reform Plan. Such exceptional loss is calculated by reference to the unaudited
carrying value in the accounts of the Group as at 30th September 2005 of the aggregate
number of Non-Tradable Shares to be offered to the holders of A Shares (amounting to
approximately 13.01% of the total issued share capital of SI United) under the Share Reform
Plan of approximately HK$200 million. Since Shanghai Industrial YKB will not receive any
proceeds from the transfer of such Non-Tradable Shares to the holders of A Shares, the
estimated amount of the exceptional loss is equal to the unaudited carrying value of those
Non-Tradable Shares. As such exceptional loss will only be recorded in the profit and loss
account of the Group and will not involve a cash outflow, the Directors consider that the
Share Reform Plan will have no material adverse effect on the day-to-day operations of the
Group.

Out of the nine directors of SI United, apart from the three independent directors, all
other directors of SI United were nominated by the Company. Over half of the directors on
the board of SI United were thus nominated by the Company and the Company controls the
board of SI United. The Company has confirmed with its auditors that because there will be
no change to the board of directors and management of SI United before and after
completion of the Share Reform Plan, SI United will remain controlled by the Company and
will continue to be accounted for and consolidated in the audited consolidated accounts of
the Company as a subsidiary after completion of the Share Reform Plan.

(i) Effect on net asset value

Net asset value of the Group will decrease by approximately HK$200 million (being
‘the unaudited carrying value of the investment by the Group in SI United as at 30th
September 2005 attributable to the shareholding in SI United to be reduced under the Share
Reform Plan) after completion of the Share Reform Plan, which principally reflects the
exceptional loss on the reduction of shareholding in SI United held by the Group from
56.63% to 43.62%. Such change in net asset value of the Group represents approximately
1.28% of the audited consolidated net asset value of the Group as at 31st December 2004.
The Directors consider that the exceptional loss will not have a material adverse financial
effect on the Group.




LETTER FROM THE BOARD

(ii) Effect on earnings

After completion of the Share Reform Plan, the consolidated net profit of the Group
will be reduced for the part of the results contributed by SI United due to the reduction of
shareholding in SI United held by the Group of approximately 13.01%.

In view of the profits contributed by SI United to the Group, the Directors consider
that there will be no material impact on the earnings of the Group as a result of the
reduction of shareholding in SI United held by the Group.

8. GENERAL

The Group is principally engaged in the business of infrastructure facilities, medicine,
consumer products and information technology. Shanghai Industrial YKB is an investment
holding company.

As the revenue ratio under Chapter 14 of the Listing Rules for the reduction of
shareholding in SI United held by Shanghai Industrial YKB under the Share Reform Plan
exceeds 5% but is less than 25%, such reduction constitutes a discloseable transaction for
the Company under Rule 14.06 of the Listing Rules.

Yours faithfully,
For and on behalf of the Board
CAI LAI XING
Chairman
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GENERAL INFORMATION

1.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the

purpose of giving informatiod with regard to the Group. The Directors collectively and

individually accept full responsibility for the accuracy of information contained in this
circular and confirm, having made all reasonable enquires, that to the best of their
knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.

2.

(a)

(i)

{a)

DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, the interest or short positions of the Directors and
the chief executive of the Company in the shares and underlying shares or debentures
of the Company or any of its associated corporations (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 or
short positions which they are taken or deemed to have under such provisions of the
SFO), or which were required pursuant to Section 352 of the SFO to be entered in the
register maintained by the Company referred to therein, or which were required to be
notified to the Company and the Stock Exchange pursuant to the Model Code were as
follows:

Interests in shares and underlying shares of the Company

Ordinary Shares

Number of Percentage of

issued shares total issued

of the share capital

Nature of Company of the

Name of Director Capacity interests held Company
Cai Lai Xing Beneficial Owner Personal 4,000,000 0.41%
Qu Ding Beneficial Owner Personal 1,250,000 0.13%
Lu Ming Fang Beneficial Owner Personal 4,200,000 0.43%
Ding Zhong De Beneficial Owner Personal 200,000 0.02%
Qian Shi Zheng Beneficial Owner Personal 200,000 0.02%
Yao Fang Beneficial Owner Personal 200,000 0.02%

All interests stated above represented long positions.

-10-
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(b)

(ii)

Share Options

Name of Director
Cai Lai Xing

Qu Ding

Lu Ming Fang
Qian Shi Zheng

Tang Jun

Capacity

Beneficial Owner
Beneficial Owner
Beneficial Owner
Beneficial Owner

Beneficial Owner

Date of

grant

September
2005
September
2005
September
2005
September
2005
September
2005

Exercise
price

HK$14.89

HK$14.89

HK$14.89

HK$14.89

HK$14.89

Number of Percentage of

share options
of the
Company
held

800,000
560,000
480,000
300,000

300,000

total issued
share capital
of the
Company
0.08%

0.06%

0.05%

0.03%

0.03%

The above share options are exercisable within a period of three years commencing
from 2nd March 2006 to 1st March 2009.

Interests in shares of associated corporation of the Company

SI United

Name of Director

Lu Ming Fang
Ding Zhong De

Capacity

Beneficial Owner
Beneficial Owner

Number of

issued publicly

Nature of
interests

Personal
Personal

All interests stated above represented long positions.

11 _

tradable

shares of SI
United held

15,000
15,000

Percentage of
total issued
share capital
of SI United

0.005%
0.005%
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(b) As at the Latest Practicable Date, so far as was known to the Directors, the interest of
the persons (not being a Director or chief executive of the Company) in the shares and
underlying shares of the Company which were notified to the Company and the Stock
Exchange pursuant to Divisions 2 and 3 of Part XV of the SFO were as follows:

Name

Long Positions

SIIC

Templeton Asset

Management
Limited
(b)  Short Positions
SIC
Notes:

(1)

(i)

Capacity

Interest held by
controlled
corporations

Beneficial owner

Interest held by
controlled
corporations

Nature of
interests

Corporate

Corporate

Corporate

Number of
ordinary
shares of the
Company
beneficially
held

548,076,000
(note (i))

48,436,253

87,653,993
(note (ii))

Percentage of
total issued
share capital
of the
Company

56.62%

5.00%

9.06%

SIH, SIIC Capital and SIIC CM Development held 468,066,000, 80,000,000 and 10,000 ordinary
shares of the Company respectively. SIIC owns 100% of SIC CM Development and STC
respectively whereas STC owns 100% of SIH, which in turn owns 100% of SIIC Capital.

SIIC was taken to have short positions in respect of 87,653,993 underlying shares of the Company
under certain listed equity derivatives pursuant to the Zero Coupon Guaranteed Exchangeable Bonds
issued by STC due March 2009 unconditionally and irrevocably guaranteed by SIIC and

exchangeable into ordinary shares of the Company.

As at the Latest Practicable Date, so far as was known to the Directors, the following

Directors are also directors or employees of SIIC:

Na

me of Director

. Cai Lai Xing

. Cai Yu Tian

. Qu Ding

. Lu Ming Fang

. Ding Zhong De
. Qian Shi Zheng

Position held in SIIC

Chairman

Executive Director and President
Executive Director and Executive Vice President
Executive Director
Executive Director
Vice President

~12 -
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(c) As at the Latest Practicable Date, so far as was known to the Directors, the following

persons (other than members of the Group) were directly or indirectly interested in
10% or more of the issued share capital carrying rights to vote in all circumstances at
general meetings of the following members of the Group (other than the Company) and
the amount of each of such person’s interest in such securities were as follows:

Name of member
of the Group

Changzhou Pharmaceutical
Co. Ltd.*
(BMEXRRBERLF)

Chia Tai Qingchunbao
Pharmaceutical Co. Ltd.

Chifeng Arker Pharmaceutical
Technology Co. Ltd.*

(TR Ve 3 S EER B A
FRAE)

Chifeng Mysun Pharma Co. Ltd.*
(R M2 5 TR EE R R F])

Guangdong Techpool Biochem
Pharma Co. Ltd.*

(BERREE(CRERDERLR)

Hangzhou Hugingyutang
Pharmaceutical Co. Ltd.

Liaoning Herbapex Pharmaceutical
(Group) Co. Ltd.

Name of substantial
shareholders

Changzhou State-owned Assets
Investment Co.*

(EMBEEEERELBEELNT)

China (Hangzhou) Qingchunbao
Group Co. Ltd.*
(FE (M) EREERERAA)

Hangzhou Chia Tai Qingchunbao
Staff Shareholding Association*

WMTEREFRARIRTE)

Hainan Dalong International
Investment Co. Ltd.*

(BEAEERBRRERRALR)

Shenzhen Yigong Industrial
Co. Ltd.*
(ENHABEERAA)
Chifeng Pharmaceutical (Group)
Co. Ltd*
(FepzE (28 FRELLT)

Guangzhou Bopu Biotechnology
Co. Ltd.*

(BEMHEEEDHUERLT)
Guangdong Province Technology
Venture Investment Co.*

(EREMHEEBELA)

Hangzhou Hugingyutang
Investment Co. Ltd.

Medieval International Limited

Zheng Ji Yu

_ 13-

Percentage
Class of share of
capital shareholding
equity interest 23.05%
equity interest 20%
equity interest 20%
equity interest 14.67%
equity interest 14.67%
equity interest 17.91%
equity interest 32.75%
equity interest 10%
equity interest 44.9566%
equity interest 28.8%
equity interest 16.5%

* The English name is an informal English translation of the official Chinese name.
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Name of member
of the Group

Mergen Biotech Limited

Shanghai Qiyi Dental Equipment
Co. Ltd.*
(LEFRTBHEMFTRLFD)

Shanghai Sunway Biotech Co. Ltd.

Shanghai Tongjian Pharmacy
Co. Ltd.*
(LERBEREERAR)

Shanghai Victor Medical Instrument
Co. Ltd.

Shanghai Yichuang Traditional
Chinese Medicine Research &
Development Center Co. Ltd.

Shanghai Yuemin Pharmacy
Co. Ltd.*

(LERRRERERLAF)

Shanghai Yunhu
Raw-pharmaceutical
Co. Ltd.*

(LBEHBEEMRBEHRALR)

SI United Changcheng
Pharmaceutical Co. Ltd.*
(LEEERGEBRMER

HRAH)

SI United Pharmacy Co. Ltd.*
(LEEEBHSGERRER
HRAA)

Xiamen Traditional Chinese
Medicine Co. Ltd.

Name of substantial
shareholders

Excellent Hope Holdings Inc.

Shanghai Dental Materials Factory
Qi Xin Operating Services
Department*

(EBERM BT HEEEE
FRE )

Shanghai Alliance Investment Ltd.

Shanghai Huajian Medical
Technology Co.*
(B EE @B IR 0 7))

The Mansfield Corp. USA

Shanghai University of Traditional
Chinese Medicine Technological
Development Co.*

(b BRRHERAH)

Shanghai Yuanfeng Pharmacy*
(LBRYER

Shanghai Yunhu Raw
Pharmaceutical Co. Ltd. Staff
Shareholding Association®

(LB Rt
ARAABRIFRE)

Jin Jiang International Holdings
Co. Ltd.

Shanghai Zhenru Shangcheng
Co. Ltd.*
(LB EmERBHERLE)

Xiamen Dinglu Ind. Corp.*
(EM S EEEHE L)

Class of share
capital

ordinary share

equity interest

equity interest

equity interest

equity interest

equity interest

equity interest

equity interest

equity interest

equity interest

equity interest

* The English name is an informal English translation of the official Chinese name.
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Percentage
of
shareholding

15%

10%

18.6%

40%

30%

45%

30%

14.09%

30%

10%

30%
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(d)

*

Percentage
Name of member Name of substantial Class of share of
of the Group shareholders capital shareholding
Chengdu Jiuxing Printing and Sichuan Quanxing Co. Ltd. equity interest 20%
Packing Co. Ltd.
Chengdu Jiang Shi Investment Co. equity interest 29%
Ltd.*
(BB TRBEERLAF)
Chengdu Wingfat Printing Co. Ltd.* Sichuan Quanxing Co. Ltd. equity interest 20%
(BUERK B ENE A IR F])
Chengdu Jiang Shi Investment Co. equity interest 29%
Ltd.*
(RAL R EER L)
Hebei Yongxin Paper Co. Ltd.* Xinnan (Tianjin) Paper Co. Ltd.* equity interest 29%
(AL AHT SR A R ) (B CRE) REARLF)
Xuchang Yongchang Printing Xuchang Cigarette Factory* equity interest 49%
Co. Ltd. (FFEBEAR)
Zhejiang Rongfeng Paper Hui Kin Yip equity interest 6.375%
Co. Ltd.
(MR B HREA R F)

Save as disclosed above, as at the Latest Practicable Date:

(1)

(ii)

so far as was known to the Directors, none of the Directors or chief executive of
the Company had any interest or short positions in any shares or underlying
shares or interest in debentures of the Company or any associated corporations
(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 or short positions which they are taken or deemed
to have under such provisions of the SFO), or which were required, pursuant to
section 352 of the SFO, to be entered in the register referred to therein, or which
were required, pursuant to the Model Code to be notified to the Company and the
Stock Exchange.

there was no person known to the Directors who had an interest or short position
in the shares and underlying shares of the Company which would fall to be
disclosed to the Company and the Stock Exchange under the provisions of
Divisions 2 and 3 of Part XV of the SFO or, was, directly or indirectly, interested
in 10% or more of the nominal valued of the issued share capital carrying rights
to vote in all circumstances at general meeting of any other member of the Group,
or any options in respect of such capital.

The English name is an informal English translation of the official Chinese name.
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3. DIRECTORS’ INTERESTS IN CONTRACTS

(a)

(b)

As at the Latest Practicable Date, none of the Directors had entered, or proposed
to enter into a service contract with any member of the Group which is not
determinable by the Group within one year without payment of compensation,
other than statutory compensation.

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors
had any direct or indirect interest in any assets which had been, since 31st
December 2004, (being the date to which the latest published audited accounts of
the Company were made up), acquired or disposed of by, or leased to the
Company or any member of the Group, or were proposed to be acquired or
disposed of by, or leased to, any member of the Group.

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors
was materially interested in any contract or arrangement subsisting at the date of
this circular and which is significant in relation to the business of the Group.

4. DIRECTORS’ INTEREST IN COMPETING BUSINESS

As at the Latest Practicable Date, so far as was known to the Directors, none of the
Directors, and their respective associates was considered to have interest in any business
which competes or is likely to compete, either directly or indirectly, with the business of the
Group or have any other conflicts of interest with the Group pursuant to the Listing Rules.

5.  LITIGATION

So far as the Directors are aware, neither the Company nor any of its subsidiaries was
engaged in any litigation or arbitration of material importance and no litigation or arbitration
of material importance was pending or threatened against the Company or any of its
subsidiaries as at the Latest Practicable Date.

6. MISCELLANEOUS

(2)

(b)

(c)

(d)

(e)

The registered office of the Company is at 26th Floor, Harcourt House, 39
Gloucester Road, Wanchai, Hong Kong.

The share registrar and transfer office of the Company is Secretaries Limited at
26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong.

The company secretary of the Company is Ms. Wong Mei Ling, Marina who is a
Fellow of the Institute of Chartered Secretaries and Administrators and The Hong
Kong Institute of Chartered Secretaries.

The qualified accountant of the Company is Mr. Lee Kim Fung, Edward who is a
Fellow of the Association of Chartered Certified Accountants and the Hong Kong

Institute of Certified Public Accountants.

In the event of any inconsistency, the English language text of this circular shall
prevail over the Chinese language text.
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