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Dear Sirs, | | SUP P ,.

Shanghai Industrial Holdings Limited

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

On behalf of Shanghai Industrial Holdings Limited (the “Company”), I enclose a copy of the
press announcement dated 13th June 2006 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.

Pursuant to Rule 12g3-2(b)(4) and (5), 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 1s subject to the Exchange Act.

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

Yours faithfully,

PROCFSSED
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¢.c. Messrs. Morrison & Foerster, LLP (By Mail) (A\/q

Attn: Mr. Paul Boltz/Mr. Jonathan Lemberg
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South China Morning Post
Publication Date : 14th June 2006

The Siock Exchange of Hong Kong Limited takes no respansibliiry for the contents of this announcement, makes no representation s to its accuracy or completeness and expressty disclaims any liabilicy whetsoever for any

howsoaver arising from or in reliance upon the whole or any part of the contents of this annauncement,
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SHANGHAI

INDUSTRIAL HOLDINGS LIMITED
{Incorporated in FHong Kong with limited liability)
{Stock Code: 363)

DISCLOSEABLE TRANSACTION
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SHANGHAI-NANJING EXPRESSWAY (SHANGHAI SECTION)

eggregate amount of RMB1,50 millien (equivalent to approximets

excead 5% but are less than 25%, such

the Shazcholders as $oop &5 practicable.

The board of Directors sanounccs that on 13th Juge, 2006, Shangbai Hu-Ning Expressway Campany, a wholly-owned subsidiary of the Company, eotered nto the Supplemental Agreement 1o the Operating Licence Agreement,
the Widening Coustruction Agreement and the Toll Mansgement Agreement in connection with the widening and elteration of Al | Expresrway. Shanghal Hu.Ning Expressway Compeay will pay construction cpital in the

ely HK$!,683 miltion) for the construction project for widening end alteretion of Al | Expressway, and has appointed Shanghai Public Ruad Construction
Company 10 carry out the construction work and o handle the toll collection of ATl Expressway during the construction period.
As the applicable perventaga ratios under Chapier 14 of the meg Rules for the caplul contribution by Shanghei Hu-Ning
for the Company under Rule 14,06 of the Listing Rules.

‘A cireular containing, aong other things, further details of the Supplemental Agreement to the Operating Licence A

Campany 1o the project for widening and altecation of At1 Expressway

\, the Widening C: ion Ag:

and the Toll Mans Agreement will be o

THE SUPPLEMENTAL AGREEMENT TO THE OPERATING LICENCE AGREEMENT
Date

13th June, 2006

Parties

(1) Shanghei Municipal Engineering Bureau (LB W MR TE K E /) and

(2) Shanghai Hu-Ning Expressway Company, & wholly-owned subsidiary of the Company

In October, 2003, Shanghai Hu-Ning Expressway Company entered into the Operatiog Licence Agreement with
Shanghsi Municipal Engivezring Buresu under which Shanghai Hu-Ning Expressway Company was granted the
toll charging end operating right of che A1l Expressway for approximately 25 years to 3151 August, 2028,

Under the Supplemental Agreement, it is agreed that the construction work for the widening ssdalteration’df, <

AL1 Expressway shall be completed by the end of 2008, The widening and alteration construction shall be
carried out by e party designated by Shanghai Municipal Engineering Bureau. Shanghei Hu.Ning Expressway +
Company shall be regarded . hnvms fulfilled its obligations for the widening and alteration construction of A1l

by under the relevant in respect of the project
with the party designated by Shmglm Municipel Engineering Bureau.

During the construction period, Shanghai Hu-Ning Expressway Company may appoint 2 party designated by
Shangbai Muzicipa) Engineering Buresy o collect the toll tharged on vehicles using Al) Expressway, end
receive from that party the toll fees agreed for the construction peried.

THE WIDENING CONSTRUCTION AGREEMENT

Date

13th fune, 2006

Partles . .

(1) Shanghai Hu-Ning Expressway Company; and

(2) Shanghai Public Road Construction Company (£ 1§ 22 B R M R 24 8])
The Appointment

Shaughai Hu-Ning E‘pxexlwuy Cumpmy b3 appainted Shlughm Publle Rosd Construction Company, being the
. 10 the widening and aiteration

:c,cn‘:y:mcuon of ALl Expmsw-y tachuding but not limited (e !he rnllawmg work:
(i} preliminary epproval formalities for the planning end dexign of the construction project;
(ii)  epproval formalities for the requisition of land and plansing permit;

(iti) coordinate the demolition of land;

(iv)

(v) preparstion far upprvval I of construction maps;

(vij coordination, supervision and purchase of equipment and materials;

{vii) eotering into contracts with retevant parties in respect of the construction project;
(viii) assess and report to retevant government depertment of the progress and quality;
(ix) examination and acceprance of works;

(x)  eccounting and sertlement;

(xi) eonstruction and management is relation to defects;

{xii} safety management;

(xifi) other work necessary for the construction project.

The tes of eppointment of Shangbsi Public Road Construction Compeny is from the date of the Widening
Consiruction Agreement up to the expiry of the period for liability of defects in the consmuction project.

Capital for Construction

Shanghai Hu-Ning Expressway Company shall pay construction capitat in the aggregate amount of RMB1,750
million (eguivalent ta approximately HKS 1,683 million) to Shanghai Public Road Construetion Compeny. If the
actual amount of capital required for the construction project exceeds the capltal commitment by Shanghai Hu.
Ning Expresswey Compeay, the sdditione] amount of capital required shall be borne by Shanghai Public Road
Construction Company. Upon exiry of the eppointment of Shanghai Public Road Construction Company, any
surplus of the capital paid by Shanghai Hu-Ning Expressway Company shall belong to Shenghei Public Road
Construstion Compaay..

The capital contribution by Shanghai Hu-Ning Expressway Company shall be paid accarding to the following
schedule:

Percentage of the total capltal cominitment Payment Date

0% by 15tk June, 2008
20% by 30th September, 2006
13% by 318t March, 2007
13% by 30th September, 2007
13% by 31st March, 2008
15% by 30th September, 2008

The smount of capital commitment was determined with reference to en spproval documeat issued by the
relevant PRC goverament authority confirming that the estimated total construction cost of the project shall
amount to RMB2,255 miljion (equivalent to approximately HK$2,168 million). As approved by the relevant PR
government authority, it is agreed that RMB1,750 million of auch total construction cost shall be borne by
Shanghai Hu-Ning Expressway Company.

The capital commitment will be funded by the internal resources of the Group andror bank finaacing 85 the
Board deems fit,

THE TOLL MANAGEMENT AGREEMENT

Date

13th Juae, 2006

Partles

(1) Shenghei Hu-Ning Expressway Compeny; aad

(2) Shaoghai Public Road Construction Compeny (L 1§ 4 B3 BB 4 22 1)
The Appointment

Shasghal Hu-Ning Expressway Company has eppointed Shanghai Public Road Construction Company, being the
party designated by Shanghai Municipal Engineering Buresu, to collect the toll fees of ALl Expressway for the
geriod from Ist January, 2006 to 3ist December, 2008. During the appointment period, Shanghai Public
Construction Compeny shall pay to Shanghai Hu-Ning Expressway Comptny the toll fees collected for Al
Expreasway plus compensation.

Toll Fees and Compensation

The widening and iterstion construction of the A1l Expressway was criginally supposed to be completed in
2007, There iz an expected loss of 1oll fees resulting from the unstable traffic volume during the construction
period for widening end alteration. Due to the &dj of the ion plap and the jon of the
construction period 1o 2008, if is expected that the revepus of Shangbei Hu-Ning Expressway Company wil) b
adversely affected 1o a rester extent. As approved by the relevant PRC government suthority, Shanghai Public
Roed Construction Company shall during the petiod from |st January, 2006 to 3 1st Decambet, 2008 compensate
Shanghai Hu-Ning Expressway Company for the deficiency in toll revenue.

The amouns of fofi fees was determlned by the parties on an arm's length basis, Compensation for deficiency in
toll reveaue will be in the amount of RMB250 miltion {spproximately HK5240 million) per anoum, The parties
estimate that the toll fees to be received during the construction period will be about RMB220 million
(2pproximately HKS212 millioa) per nnum. The aggregate amouat of (ol fees plus compensation in the sum of

4

During the appointment period, if the 1ol fees coflevted plus compensation are tower (han RMB470 million per
annum, Shenghai Public Road Construction Compny shall subsidise Sheoghei Hu-Niag Expressway Company
the deficiency in toll fees collected by paying it the difference.

The toll fees callected by Shanghai Public Road C ion Company plus ach year in excess
of RMB4T0 milion shall belang to Shaaghal Public Rosd Consrustion Comeany. Shenghat Public Rosd
Construction Company will 001 receive ay administration fees for its appoiotment.

INFORMATION ON A1l EXPRESSWAY

ALL Expressway is spproximately 26 kilometers long, beginniog at the crossrosd of Wuning Road and Deduhe
Road, Shanghai Municipality, snd ending st Huaqino Town, Kunshan City, Jiangsu Province, through Putuo
Dittrict, Jinding Distriet, Minhang Distriet 1nd Qingpu District, It is presently a duai four-leae road,

Shanghai Hu-Ning Expressway Company holds the right to operate Al Expressway, The net profits atwibuable
10 the operation of Al] Expressway by Shanghai Hu-Ning Expressway Company before aod afler taxation and
extenordinary items for the two years ended 313t December, 2005 prepared in accordance with the generally
aceepted necousting principles in the PRC were as fallow:

Before and after taxation and
xtraordiaary ltets

RMB130.73 million
{equivalent 1o approximately HK$125.70 million)
Net profis for the year ended RMB136.29 million
3ist December, 2005 {equivalent to approximately HK$131.05 million)
REASONS FOR AND THE BENEFITS OF THE TRANSACTION
According to the Operating Licence Agreement, Shanghai Hu-Ning Expresswey Company shall be responsidle
for investing in and implementation of the widening and llleuzmn of the A11 Expreasway into 8 dusl cight-lsne
road. The entering into of the Widening C the Toll ¢ wil betp
to reduce the uncertainty of investmeat and lower the overll mv:sn-ncm tisk of Shanghai Hu Ning Expressway
Campany in the widening and aheration construction project of A | Expressway. -

Net profit for the year eaded
3ist December, 2004

The Board somsiders it he tems of the Supplesicaial Agreetuest to be Operatiog Liceace Agiecmeny, the
Widenizg C: and the Toll wse fatr and %0 far o the
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GENERAL

The Company and its subsidiaries are pnncxpllly engaged in the business of infrastructure facilities, medicine,
consumer products and information technalogy.

Shanghai Municlpe) Eagiaeering Bureau s the edmiaisration .mbomy uder tbe Conmuction and Manag emens
Commission of Shenghai Municinal Goveragoent, (k #.11 % R ) and is responsible. for the
construction sad adminismation of all civie projects of the Mu.m:xplley

Shanghai Pubiig Roaa Canstruction Company is designated by Shanghai Musicipe! Engineeriag Bureau for the
implementation of the construction for widening aud aiteration of ALl Expressway being undertsken by
Shanghti Hu-Ning Expressway Company according to the Operating Licence Agresment, Shanghai Public Road
Construction Company is & stae owned cnterprise engeged in the construction aad | of
projects in Shanghai, Tis businesses are dirceted by Shanghai Muncipal Eoginsering Buresu,

To the beet of the Directors’ kuowledge, information snd belief having mads il reasonsble enquiries, Shanghai

Municipal Engineering Bureau tnd Shanghsi Public Road Construction Coropany are third parties independent
of the Compuny and its connected persons

Au the relevant percentage ratios for the capital commitment by Sbanghai Hu-Ning Expressway Company W the

construction project for the widening ead alterstion of A1l Expmsw-y under Chapier |4 of the Listing Rules

exceed 5% but are less than 25%, such of the Company, A

cireular conuiniag, smong other things, further details of the Supplcmen\:l Agresment to the Opetating Lxl:m:z
1, the Widening C Agreement will be

me Shareholders as soon as practicable.

As 2t the date of this announcement, the board of directors of the Company comprises ¢ight executive Directors,
zamely, Mr, CAI Lai Xing, Mr. CAJ Yiz Tian, Mr. QU Ding, Mr. LU Ming Faog, Mz. DING Zhong De, Mr. QIAN
2Zhi Zheng, Mr, YAO Fang aad Mr. TANG Jun; three independent bon-executive Disectors, namely, Dr. LO Ks
Shui, Prof. WOO Chia-Wei aod Mz, LEUNG Pak To, Frapeis,

DEFINITIONS

"All Expressway” the Shangbai-Nanjing Expressway (Shanghai Section)

“Boasd” the board of directors of the Company

“Campeay” Shanghai Industrial Holdings Limited, s company incorporated in Hong Koag
with limited liability, whose sbares nre listed an the tmain board of the Stock
Exchange

“Directors” directora of the Compeny

“Group" the Company and s subsidisries .

“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange

“Operating Licence Agreement”  the agreement dated 20th October, 2003 between Shanghsi Hu-Ning
Expressway Company and Shanghsi Municipsl Engineering Bureay in

comnection with the right to operate 2od charge toll far All Expressway

“PRC” the Prople’s Republic of Chins (exc]udmx Mong Kong, Macay xnd Taiwan for
the purposes of this snnouscement)

“RMB” Recuminbi, the lowful currency of the PRC

“Sbanghs; Hu-Ning Sbanghei Hu-Ning Expresswsy (Shaoghsi Section) Company

Expressway Compuny” Limited, 8 wholly for¢ign owned eaterprise cstablished under the laws of the

PRC and & wholly owned rubsidiery of the Company

“Sharebolders” bolders of share(s) in the capital of the Compeny -

“Stock Excbange” The Stock Exchange of Hong Kong Limited

g e 3 the agreement to the Operating Licence Agreement eatered into

by Shangbai Hu-Ning Expretswsy Company ead Shanghsi Municipal
Engineering Burenu an [3th june, 200

“Toll Management Agreement™  he egreement entered inta by Shanghai Hu-Ning Expressway Company and
Shaoghei Public Roed Canstruction Company 05 13th Juae, 2006 for toll
collection of A1 Expreseway during the widening and alieration construction
periad.

“Widening Construction
Agreemeat”

the agreement cotered into by Shanghbai Hu-Ning Expresiwey
Company and Shanghai Public Road Construction Company on L3th Juae,
2006 in respect of the tonstruction work for wideaing and alierstion of AL
Expressway

By Order of the Boar

Shlnghll lndus!rinl Holdlng; Limited
Woag Mei Liog, Marina
Company Secretary

Hong Kong, 13th Juse, 2006
Englfsh names of the PRC established companles ond PRC government authorities in this announcement are only
translations of their officlal Chinese names. in case of inconsistuncy. the Chinese names shall prevail.

In this announcement, RMB has been converted 1o HKS.at the rate of RMB1.04 = HKS! jor lllustrstion purpose oaly. No

RMB 470 million (approximately HKS452 million) siall be peid to Shangbai Hu-Niog Exp Company
evealy on a monthly basis.

is made that any amounts in RMB or HKS have been, coufd have been or could be converted at the above
rars or ai any other rates or at ell.
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