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Timgyi’s
profit actributable to equity holders of the
Company in 2007 reached US$195

million with 9.85 billion units in sales of

instant noodles and

10.87 billion units in packaged drinks.
Master Kong products are highly

appreciated by China consumers...
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i THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document
makes no representation as to its accuracy or completeness and expressly disclaims any liability

|
' whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this document

If you have sold or transferred all your shares in Tingyi (Cayman Islands) Holding Corp., you should
at once hand this document and the accompanying 2007 Annual Report and form of proxy to the

purchaser or to the transferee or io the bank, stockbroker or other agent through whom the sale was
effected for transmission to the purchaser or to the transferee.

I you are in any doubt as to any aspect of this document or as to any action to be taken, you should

consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional advisers.
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RE-ELECTION OF DIRECTORS, 3

AMENDMENT TO THE ARTICLES OF ASSOCIATION
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting of Tingyi (Cayman Islands) Helding Corp. to be held
at the Conference Room, No. 15, the 3rd Avenue, Tianjin Economic-Technological Development Area

Tianjin, The People’s Republic of China on Monday, 2 June 2008 at 3:00 p.m. is set out on pages 11
to 14 of this document.

Whether or not you are able to attend the Annual General Meeting, you are requested to complete and
return the accompanying form of proxy in accordance with the instructions printed thereon to the
Company’s Principal Place of Business in Hong Kong at Suite 5607, 56th Floor, Central Plaza, 18
Harbour Road, Wanchai, Hong Kong as soon as possible but in any event not less than 48 hours before
the time appointed for the holding of the Annual General Meeting. Completion and return of the form
of proxy will not preclude you from attending and voting at the Annual General Meeting in person if
you so wish.

* For identification purpose only

21 April 2008




DEFINITIONS

In this document, the following
requires otherwise:

“Annual General Meeting”

“Articles”

“Board” or “Directors”

“Company”

“Groupn

“Latest Practicable Date”

“Listing Rules”

“Registrar”

“Repurchase Mandate”

“Repurchase Resolution”

“Sanyo"

“SFO”
“Share(s)”

“Shareholders”
“Stock Exchange”
“Takeovers Code”

*Ting Hsin"

expressions have the following meanings, unless the context

the annual general meeting of the Company to be held on 2
June 2008 at 3:00 p.m. or any adjournment thereof the notice
of which is set out on pages 11 to 14 of this document

the Articles of Association of the Company

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

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

the Company and its subsidiaries

15 April 2008, being the latest practicable date prior to the
printing of this document for ascertaining certain information
referred to in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

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

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

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

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

Securities and Futures Ordinance

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

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

Ting Hsin (Cayman Islands) Holding Corp., a company
incorporated in the Cayman Islands with limited liability
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TINGYI (CAYMAN ISLANDS)} HOLDING CORP.

{Incorporated in the Cayman Islands with himited hability)
(Stock Code: 322)

Executive Directors: Hong Kong Office:

Mr. Wei Ing-Chou Suite 5607
{Chairman and Chief Executive Officer) 56th Floor

Mr. Takeshi Ida (Vice-Chairman) Central Plaza

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

Mr. Wei Ying-Chiao Wanchai

Mr. Wu Chung-Yi Hong Kong

Mr. Junichiro Ida

Independent Non-executive Directors:
Mr. Hsu Shin-Chun
Mr. Lee Tiong-Hock

Mr. Michio Kuwahara
21 April 2008

To the shareholders of the Company

Dear Sir or Madam,

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

INTRODUCTION

It is proposed that at the Annual General Meeting of Tingyi (Cayman Islands) Holding Corp. to
be held on Monday, 2 June 2008, the notice of which is set out on pages 1l to 14 of this document,
ordinary resolutions will be proposed to grant the Directors general mandates to issue and repurchase
shares of US$0.005 each in the capital of the Company and to approve the re-election of directors, A
special resolution will also be proposed to amend the Articles.

* For identification purpose only
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CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the entitlements of Shareholders to vote at the Annual General
Meeting, the register of members of the Company will be closed from Thursday, 29 May 2008 to
Monday, 2 June 2008 (both days inclusive).

In order to attend and vote at the Annual General Meeting, Shareholders must lodge any transfers
of Shares {with the relevant share certificates) with the Company’s Registrar in Hong Kong, Hong
Kong Registrars Limited of Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Hong Kong for registration by no later than 4:30 p.m. on Wednesday, 28 May 2008.

GENERAL MANDATE TO REPURCHASE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed that the Directors be
given the Repurchase Mandate to repurchase Share not exceeding 10% of the aggregate nominal
amount of the issued share capital of the Company in issue as at the date of the Repurchase Resolution.

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

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

GENERAL MANDATE TO ISSUE SHARES

At the Annual General Meeting, an ordinary resolution will also be proposed that the Directors
be given a general and unconditional mandate to issue 1,117,741,072 Shares representing up to 20 per
cent. of the aggregate nominal amount of the share capital of the Company in issue as at the date of
passing of such resolution, and on the basis that no further shares will be issued or repurchased during
the period from 15 April 2008, being the Latest Practicable Date, to the Annual General Meeting. In
addition, a resclution will be proposed to be passed to authorize the Directors to issue, allot and deal
with Shares in an amount equal to the aggregate issued share capital repurchased under the Repurchase
Mandate since the granting of the general mandate to issue shares.

RE-ELECTION OF DIRECTORS

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

AMENDMENT TO THE ARTICLES

The Directors propose to amend the existing Articles so that the securities seal of the Company
can be printed on certificates for shares or other securities issued by the Company.

_ 3 —
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ANNUAL GENERAL MEETING

The notice convening the Annual General Meeting, which contains, inter alia, ordinary
resclutions to approve the general mandate for Directors to issue new Shares and the Repurchase
Mandate, is set out on pages 11 to 14 of this document. Sharcholders are advised to read the notice
and to complete and return the accompanying form of proxy for use at the Annual General Meeling
in accordance with the instructions printed thereon.

PROCEDURES FOR DEMANDING A POLL

Pursuant to Article 69 of the Articles of Association of the Company, at any general meeting a
resolution put to the vote of the meeting shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands or on the withdrawal of any other demand for a poll)
a poll is duly demanded. A poll may be demanded by:

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

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

(iv) any member or members present in person or by proxy and holding shares conferring a right
to attend and vote at the meeting on which there have been paid up sums in the aggregate
equal to not less than one-tenth of the total sum paid up on all shares conferring that right.

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

RECOMMENDATION

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

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




APPENDIX I EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Listing Rules, to provide
the requisite information to you for your consideration of the proposed Repurchase Mandate.

1., Listing Rules

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

summarised below:

(a) Source of Funds

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

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

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

relevant resolution graniing the general mandate may be repurchased on the Stock Exchange.

{c) Shares to be repurchased

The Listing Rules provide that the shares which are proposed to be repurchased by a
company must be fully paid up.

2. Share Capital

As at 15 April 2008, being the Latest Practicable Date, the Company had 5,588,705,360 Shares.

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

3. Reasons for Repurchases

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

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

If the Repurchase Mandate were exercised in full, there could be a material adverse effect on the
working capital position of the Group or the gearing levels which in the opinion of the Directors are
from time to time appropriate for the Group (as compared with the position disclosed in the audited
consolidated accounts as at 31 December 2007). The Directors therefore do not propose to exercise
the Repurchase Mandate to such an extent unless the Directors determined that such repurchases were
taking account of all relevant factors, in the best interests of the Group.

5.  Share Prices

The highest and lowest prices at which Shares have been traded on the Stock Exchange during
each of the months from May 2007 to the Latest Practicable Date were as follows:

Price per share

Highest Lowest
(HKS$) (HK3)

2007
May 9.80 7.76
June 9.15 8.52
July 10.00 9.01
August 11.22 7.81
September 12.20 10.70
October 12.34 10.60
November 11.80 9.85
December 12.80 11.00

2008
January 13.56 8.80
February 12.22 9.71
March 10.72 8.45
April* 11.00 9.90

* Up to and including the Latest Practicable Date.
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6. Undertaking

None of the Directors nor, to the best of their knowledge having made ail reasonable enquiries,
any of their associates. has any present intention to sell any Shares to the Company or its subsidiaries
under the Repurchase Mandate if such Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that, they will exercise the Repurchase
Mandate in accordance with the Listing Rules and the laws of the Cayman Islands.

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

7. Takeovers Code

If as a result of a share repurchase by the Company, a Shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition for the purpose
of Rule 32 of the Takeovers Code. Accordingly, a Shareholder, or a group of Shareholders acting in
concert, could obtain or consolidate control of the Company and become obliged to make a mandatory
offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, Ting Hsin held 2,044,827,866 Shares, representing
approximately 36.5886% of the issued share capital of the Company. Ting Hsin is beneficially owned
as to approximately 55.10% by Ho Te Investments Limited, as to approximately 32.52% by Rich Cheer
Holdings Limited (Rich Cheer} and as to the remaining 12.38% by unrelated third parties. Ho Te
Investments Limited is beneficially owned as to 25% by Wei Ing-Chou, 25% by Wei Ying-Chiao, and
the remaining 50% is owned by Wei Yin-Chun and Wei Yin-Heng (brothers of the above two directors)
in equal proportion. Rich Cheer is beneficially owned by the spouses of Wei, Ing-Chou, Wei, Ying
Chiao, Wei Yin-Chun and Wei Yin-Heng in equal shares. In addition, Sanyo also held 1,854,827,866
Shares, representing approximately 33.1889% of the issued share capital of the Company, as at the
Latest Practicable Date. If the Company exercises the right to repurchase the maximum of 558,870,536
shares in the Company, the respective percentage of shareholdings held by Ting Hsin will increase
from 36.5886% to 40.6500% and Sanyo will increase from 33.1889% to 36.88%. Such increase may
give rise to an obligation for Ting Hsin and Sanyo to make a mandatory offer under Rule 26 of the
Takeovers Code. However, the Company may not repurchase shares which would result in the amount
of shares held by the public being reduced to less than 25%. The Directors will be cautioned in
exercising the Repurchase Mandate and have no intention to exercise the Repurchase Mandate to such
extent which would result in Ting Hsin and Sanyo becoming obliged to make a mandatory offer.

8. Repurchases made by the Company

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



APPENDIX 11 DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

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

(1) Mr. Taskeshi IDA, aged 78, Executive Director

Takeshi IDA, aged 78, appointed as a Director and Vice-Chairman of the Group in July 1999, He
is the founder and Senior Advisor of Sanyo Foods Co., Ltd. After graduation from Chiba University
of Commerce in 1952, he has been engaged in noodle business for over 50 years.

Mr. Ida is the father of Mr. Junichiro Ida, a Executive Director of the Group. Save as disclosed
above, he has not held any positions with the Company or other members of the Group.

Mr. Ida has not entered into a service agreement with the Company and with no fixed term of
his service subject to the requirement in the Articles of Association of the Company. In the financial
year ended 31 December 2007, he received a total emolument of US$84,000. The emeluments payable
to Mr. lda is subject to review by the Board each year. The emoluments of Mr. Ida are determined by
reference to his duties and responsibilities within the Group.

Save as disclosed above, Mr. Ida (i} does not have, and is not deemed 1o have, any interests or
short positions in any Shares, underlying shares or debentures of the Company and its associated
corporations within the meaning of Part XV of the SFO; and (ii) is not connected with any other
directors, senior management, substantial or controlling sharehotders of the Company. Mr. Ida has not
held directorship or major appointment in any other listed public companies in the past three years.
In addition, there is no information which is discloseable nor is/was he involved in any of the matters
required to be disclosed pursuant to any of the requirements of the provisions under paragraphs
13.51(2)(h) to 13.51(2){v) of the Listing Ruies, and there is no any other matters that need to be
brought to the attention of Shareholders of the Company.

(2} Mr. LEE Tiong-Hock, aged 68, Independent Non-executive Director

LEE Tiong-Heock, aged 68, has been appointed as an independent Non-executive Director of the
Group since September 2004. Mr. Lee has over 28 years of experience in commercial and investment
banking. From 1977 to 1987, he served as the senior manager of marketing department of an
international bank in Hong Kong and, concurrently, as general manager of its two deposit-taking
subsidiaries. During 1989 to 1997, he was engaged in corporate finance advisory business, and since
then in private financial consultancy business in Hong Kong. He is a member of Hong Kong Institute
of Bankers and the Hong Kong Securities Institute. Save as disclosed above, he has not held any
positions with the Company or other members of the Group.

Mz. Lee has not entered into a service agreement with the Company and with no fixed term of
his service subject to the requirement in the Articles of Association of the Company. In the financial
year ended 31 December 2007, he received a total emolument of US$62,000. The emoluments payable
to Mr. Lee is subject to review by the Board each year. The emoluments of Mr. Lee are determined
by reference to his duties and responsibilities within the Group.

— 8 —
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Mr. Lee does not have, and is not deemed to have, any interests or short positicns in any shares,
underlying shares or debentures of Company and its associated corporations within the meaning of
Part XV of the SFO. Save as disclosed above, Mr. Lee is not connected with any other directors, senior
management, substantial or controlling shareheolders of the Company. Mr. Lee has not held
directorship or major appointment in any other listed public companies in the past three years. In
addition, there is no information which is discloseable nor is/was he involved in any of the matters
required to be disclosed pursuant to any of the requirements of the provisions under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules, and there is no any other matters that need to be
brought to the attention of Shareholders.

(3) Mr. WEI, Ying-Chiao, aged 52, Executive Director

WEI Ying-Chiao, aged 52, Director, younger brother of Mr. Wei Ing-Chou, joined the Group in
1991. He has participated in the operation of Ting Hsin for more than 20 years and has extensive
experience in retail business and marketing experience in food related business. He is also a director
and a shareholder of Ting Hsin. Save as disclosed above, he has not held any positions with the
Company or other members of the Group.

Mr. Wei has not entered into a service agreement with the Company and with no fixed term of
his service subject to the requirement in the Articles of Association of the Company. In the financial
year ended 31 December 2007, he received a total emolument of US$66,000. The emoluments payable
to Mr. Wu is subject to review by the Board each year. The emoluments of Mr. Wei are determined
by reference to his duties and responsibilities within the Group.

As at the Latest Practicable Date, Ting Hsin held 2,044,827,866 Shares, representing
approximately 36.5886% of the issued share capital of the Company. Ting Hsin is beneficially owned
as to approximately 55.10% by Ho Te Investment Limited, as 1o approximately 32.52% by Rich Cheer.

Save as disclosed above, Mr. Wei (i) does not have, and is not deemed to have, any interests or
short positions in any Shares, underlying shares or debentures of the Company and its associated
corporations within the meaning of Part XV of the SFO; and (ii) is not connected with any other
directors, senior management, substantial or controlling shareholders of the Company. Mr. Wei has not
held directorship or major appointment in any other listed public companies in the past three years.
In addition, there is no information which is discloseable nor is/was he involved in any of the matters
required to be disclosed pursuant to any of the requirements of the provisions under paragraphs
13.51(2)Ch) 10 13.51(2)(v) of the Listing Rules, and there is no any other matters that need to be
brought to the attention of Shareholders of the Company.
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(4) Mr. Michio KUWAHARA, aged 60, Independent Non-executive Director

Michio KUWAHARA, aged 60, has been appointed as an Independent Non-executive Director of
the Group since 1 April 2008, He is the Senior Executive Vice President of Marubeni Corporation and
Adviser to the President of the Living Essentials Group. After graduating from Tokyo University of
Foreign Studies in 1972, he joined Marubeni Corporation and worked for over 36 years. He has been
in charge of Transportation Machinery Division, Industrial Machinery and Information Business
Division, President and CEO of Marubeni America Corporation. Save as disclosed above, he has not
held any positions with the Company or other members of the Group.

Mr. Kuwahara has not entered into a service agreement with the Company and with no fixed term
of his service subject to the requirements in the Articles of Association of the Company. The
emoluments payable to Mr. Kuwahara is subject to review by the Board each year. The emolument of
Mr. Kuwahara are determined by reference to his duties and responsibilities within the Group.

Mr. Kuwahara does not have, and is not deemed to have, any interests or short positions in any
Shares, underlying shares or debentures of the Company and its associated corporations within the
meaning of Part XV of the SFO. Mr. Kuwahara is not connected with any other directors, senior
management, substantial or controlling shareholders of the Company. Mr. Kuwahara has not held
directorship or major appeointment in any other listed public companies in the past three years. In
addition, there is no information which is discloseable nor is/was he involved in any of the matters
required to be disclosed pursuant to any of the requirements of the provisions under paragraphs
}3.51(2)(h) to 13.51(2)(v} of the Listing Rules, and there is no any other matters that need to be
brought to the attention of Shareholders.

— 10 —




NOTICE OF ANNUAL GENERAL MEETING
AND AMENDMENT TO THE ARTICLES OF ASSOCIATION

Rz aRAT

TINGYI (CAYMAN ISLANDS) HOLDING CORP.

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

NOTICE IS HEREBY GIVEN THAT THE ANNUAL GENERAL MEETING of the Company will
be held at the Conference Rcom, No. 15, the 3rd Avenue, Tianjin Economic-Technological
Devetlopment Area, Tianjin, The People’s Republic of China (“PRC”) on Monday, 2 June 2008 at 3:00
p-m. for the following purposes:

1.  To receive and consider the audited accounts and the reports of the directors and the avditors for
the year ended 31 December 2007;

2. To declare the payment of a final dividend for the year ended 3| December 2007;

3. To consider the re-election of the retiring directors, including Mr. Takeshi IDA, Mr. LEE
Tiong-Hock, Mr. WEI Ying-Chiao and Mr. Michio KUWAHARA, whose biographical details
have been disclosed in the circular, and to authorise the Directors to fix the directors’

remuneration;

4. To re-appoint Mazars CPA Limited as auditors of the Company and authorize the Directors to fix

their remuneration;

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

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

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

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

pursuant to

(i) a Rights Issue, and
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AND AMENDMENT TO THE ARTICLES OF ASSOCIATION

{c)

(i1} any option scheme or similiar arrangement for the time being adopted for the grant or
issue 1o officers and/or employees of the Company and/or any of its subsidiaries of
shares or rights to acquire shares of the Company, shall not exceed 20 per cent of the
aggregate nominal amounts of the share capital of the Company in issue as at the date
of passing of this Resolution; and

for the purposes of this Resolution:

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

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

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

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

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

equity securities.”

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

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

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

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

conditions:

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

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

{c) the aggregate nominal amount of the shares repurchased by the Company pursuant to

paragraph (a) of this Resolution during the Relevant Period shall not exceed 10 per cent of
the aggregate nominal amount of the share capital of the Company in issue as at the date
of passing of this Resolution; and
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(d) for the purposes of this Resolution “Relevant Period” means the period from the passing of
this Resolution until whichever is the earlier of:

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

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

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

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

To consider and, if thought fit, pass the following resolution as Special Resolution of the Company:

8. “THAT the following amendment to the Articles of Association of the Company be and is hereby
approved:

Amended from:

“12. (B) Every certificate for shares or debentures or representing any other form of security
of the Company shall be issued under the seal.”

Amended to:

“12. (B) Every certificate for shares, warrants, debentures or any other form of security shail
be issued under the Seal or under the Securities Seal or in such other manner as the
Directors may authorise. The Board may either generally or in any particular case
resolve that any such Seal can be applied to the certificates by mechanical means or
can be printed on them. Every instrument to which such Seal is affixed as aforesaid
shall, as regards all persons dealing in good faith with the Company, be deemed to
have been affixed to that instrument with the authority of the Directors previously
given.””

By Order of the Board
Ip Pui Sum
Company Secretary

Tianjin, PRC, 21 April 2008
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Notes:

The register of members of the Company will be closed from 29 May 2008 to 2 June 2008, both days inclusive, for the
purpose of determining a Shareholders’ list for the Meeting and the payment of the proposed final dividend. In order to
qualify for the proposed finat dividend, all transfer accompanied by the relevant share certificate must be lodged with
Hong Kong Registrars Limited not later than 4:30 p.m. on Wednesday, 28 May 2008. The directors will recommend a
final dividend of US1.62 cents (HK12.63 cents) per ordinary share be paid to the shareholders whose names appear on
the Registers of Members as at 2 June 2008. Dividend warrants will be mailed to shareholders on or before 23 July 2008.

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

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

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

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

The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised
in writing. The instrument appointing a proxy, and if such instrument is signed by a person under a power of attorney
or other authority on behalf of the appointer, a notarized copy of that power of attorney or other authority shall be
deposited at Suite 5607, 56/F, Central Plaza, 18 Harbour Road, Wanchat, Hong Kong not less than 48 hours before
holding the Meeting.

Shareholders who intend to attend the meeting shall complete and lodge the attached reply slip to show their intention
to attend the meeting with the Company at Suite 5607, 56/F, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong on
or before 30 May 2008. The reply slip may be delivered to the Company by hand, by post, by cable or by facsimile.
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A e 4 CompanyProfile.

Tingyi {Cayman Islands) Holding Corp. (the "Company"), headquartered
in Tianjin, the People’s Republic of China (the “PRC"}, and its subsidiaries
specialise in the production and distribution of instant noodles, beverages
and baked goods in the PRC. The Company and its subsidiaries (the
“Group") started its instant noodle segment in 1992, and expanded into
the bakery segment and beverage segment in 1996. The Group's three
main product segments have established leading market shares in certain
segments of the PRC's food industry. According to ACNielsen SCAN
TRACK EXPRESS, based on sales, in December 2007, the Group was the
market leader in instant nocdles, ready-to-drink ("RTD") teas and bottled
water, gained 47.0%, 51.9% and [5.4% market share respectively. The
Group's sandwich crackers gained 25.6% market share and held a leading
position.The Group is best known in the PRC for its "Master Kong” brand
name which appears on the packaging of most of its products. The
Group believes that “Master Kong” is one of the most recognised
consumer brand names in the PRC. The Group was granted the highest
award in “the Election of Best Brand Enterprises (Greater China 2007)"
organised by Hong Kong Productivity Council in June 2007 and ranked
the fifth in “the Survey of Top Taiwan Global Brands 2007 organised by
Taiwan Economics Department in association with InterBrand from UK in
July 2007. In addition, the Group was granted the award of "Rising Star” in
recognition of the highest CAGR of the brand value and brand strength
of Master Kong in three successive years. The above awards further
demonstrate the strong market position of Master Kong Brand in Greater
China.

The Group distributes its products throughout the PRC through its
extensive sales network consisting of 535 sales offices and 82
warehecuses serving 5,999 wholesalers and 68,717 direct retailers as of
31 December 2007.The Group believes that this extensive sales network
is a significant contributor io the Group's leading market shares and it
enables the Group to rapidly and successfully introduce new products.

Focused on the development of the Group by concentrating its
resources in food circulation business, the Group will continue to
strengthen its logistics and sales system in the PRC, to set up “The
biggest Group for Chinese Instant Food & Beverage in the World".

The Group was listed on the Stock Exchange of Hong Kong Limited in
February 1996. Each of the Company's major shareholders Ting Hsin
(Cayman lIslands) Holding Corp. and Sanyo Foods Co., Ltd. holds a
36.5886% and 33.1889% equity interest respectively in the Company.
Market capitalisation as at 3|1 December 2007 was US3$9.03 billion. The
Company is a constituent stock of British's FTSE All-World Asia Pacific
Ex-Japan Index and Morgan Stanley Capital International (MSCI) Hong
Kong Index.
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Consolidated Income Statement

BE+-AZ+-HLEHE

For the years ended 3|1 December

2007 2006 2005 2004 2003
FEA FET FET FET FET
Us$’000 | US3000  USE000  USE0CO  US$000
(E5) (HE 7)) (&5)
(Restated) (Restated) (Restated)
I 25 Revenue 3,215,404 | 2,331,733 1,845,609 1466889 1260691
B T A i F Profit before taxation 317,239 | 236731 187927 296,389 44,305
BA Taxation (36,291) (23897) (17419)  (8576)  (7.868)
AEEHF Profit for the year 280,948 212834 170508 287813 36,437
FREEBT - Attributable to:
FRERE Equity holders
of the Company 194,837 148,925 123,529 286,429 35816
LREERE Minority interests 86,111 63,909 46979 1,384 621
280,948 | 212,834 170,508 287813 36437
iz 2 Dividends 150,336 136,923 129,658 63,712 63,152
il M Z E 3
UScents | UScents UScemts  UScents  US cents
BEGR Basic earnings
i % per share 3.49 2.66 221 513 0.64

/| =T %W 2007 Annusl Report




FEEREAf * Consolidated Balance Sheet

®B+-A=+-8
As at 3| December

2007 2006 2005 2004 2003

FEXZ| F#T FETL FEIZL 2 TET

uss’000 | US$000  US$G00  USF000  US§O00

(E5)) (E3i) (& 35Y)

(Restated) (Restated) (Restated)

Wk -HIRRE Property, plant and equipment |1,567,348 | 1230375 991,279 879964  855.6%5
d A E Lease premium for land 65,594 | 60047 54446 51349 52819
BELEIER Interests in associates 33,929 42,704 54,863 53,154 39.814
HEMREEE Other non-current assets 20,804 29,053 30,729 39,364 8,449
ERDAR Net current liabilities 217,91)| (217552)  (67.287) (102.868) (94,106)
ERBAR Non-current liabilities (128,058)| (46638) (53657) (35.557) (284.550)
BEE Net assets 1,281,695 | 1,097989 1010373 6B85406 57812!
BORS Issued capital 27,943 27,943 27943 27943 27.943
G Reserves 849,382 | 748476 714381 706,768 480,392
BT B B AR B Proposed special dividend 59,799 | 59799 59799 — —
BERHES Proposed final dividend 90,537 77.124 69,859 63,712 63,152
LB Minority interests 254,034 | 184647 138391 86,963 6,634
1,281,695 | 1097989 (010373 885406 578121

ik Note:

AERAHTFER - SERFEFNGARERER The figures in this table have been restaied to reflect the adoption of new/

WA RERERMBEBEEN -

revised Hong Kong Financial Reporting Standard in 2005.
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HBEE Financial Highlights

BRER SRR e R ]
Bt H BMRT i i
; EBIT margin o Profit attributable to equity holders
25 300 2863F
21.09*%
20 250
200 1248
15
£50
o 1047 1040 10.16 1235 148.9
100
5 5.03
I 50
0/ 0
;2003 2004 2005 2006 2007 2003 2004 2005 2006 20067
* EHEMBoREAEEZ BRBEA273E *  include US$273 million capital gain from the disposal of
BET partial interests in subsidiaries
TEMBHE Major Financial Data
FEEH Year onYear
2007 change
BRE/TRT Turnover/US§000 3,215,404 +37.90%
EBITDA/ T XL (#IRE) EBTDAMSS 000 (margin) 478,306 (1488%) | +35.49%
EEEN/TEL(RRE) Operating profit!US$000 (margin) i 308583 (1022%) ! +36.50%
LUNGEEY 35Y-F VS Profit attributable to equity holders 194537 (606%) +30.83%
(1gE%x) of the Company/US$' 000 {margin)
| gRER/E EPS/US cents 349 +3083%
. BAEEHE ROA 15.65% +1.33ppt
. (EBTIRHRFHREE) {EBIT to average total assets)
' ERFAREEME (ZRTRE ROE (Profit attributable to equity holders 20.08% +3.3%ppt
EEEFEERETHREE) of the Company to average net assets)
BEEYNFRSFE/TET Net cash from operating activities/US$'000 485,985 +2242%
URaEEE/X Finished goods turnover/days 895 | 0.97 days
EUEZANE,/ X Trade receivables turnover/days 11.84 | 216 days
AEEERALE /@ Gearing ratioftimes 0I5 +3271%
(REHEHNERER) (Net debt to sharsholders” equity)
BELE/% Debt ratio/% 45.10% +477ppt
(BRERERAEE) (Total liabilities to total assets)

rﬁﬁﬁﬁﬂﬁﬁmﬂﬁ TFINGYI {CAYMAN ISLANDS} HOLDING CORP. 7
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. Introduction

China's economy in the year 2007 continued to be on the fast track.
Although the increasing inflation pressure remained a great concern
for the economy, the growth was one of the fastest years in its
recent economic history and its ecenomic structure, efficiency and
the well-being of the people were improvea. Domestic consumption
bloomed and accelerated. Average income level and spending power
continued to get better, resulting in the enhancement of urban and

rural consumption patterns,

Capitalizing on the booming economy, the Group actively innovated
its products and incessantly explored and opened up new markets.
While steadfastly securing Master Kong's leading position in both
instant nocdle and ready-to-drink ("RTD") tea products, we
managed to leapfrog 1o the number one positicn in bottled water by
market share. The results of our bakery business segment turned into
profit, thanks to the new strategy. The refrigeration segment also
made its strategic adjustment to cope with the changing market
conditions. Thanks to the strenucus work of our various business
segments, the Group's turnover achieved & new high and performed
outstandingly. Hence we are confident and filled with hope that our

future business will continue to thrive.

Prices of the Group main raw materials such as flour, palm oil and
PET resin continued to rise, putting tremendous pressure on the
Group's production costs and profitability. At the same time having
to set our pricrities on food safety standard and consumer
satisfaction, the Group adopted a strategy that had improved its
management system, refined its production management and
effectively contrelled its costs. Thus, our business results achieved
another new high. For the year 2007, the Group's total turnover
amounted to a new high of US$3,215.404 million, up 37.9% from the
previous year. This results in profit attributable to equity holders of
US$194.837 million, up 30.8% from that of a year age. Earnings per
share was US3.49 cent. '

BedizIrERLT TINGYI (CAYMAN ISLANDS) HOLDING GORP. 9
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EHERME Chaientan’s Statemei.

2. Dividend

Owing to the Group's 2007 excellent results and considerating the
overall operation, capital expenditures, working capital requirements
and cash flow of the Group, | recommend to the Board to provide a
return to our shareholders for their support by increasing the final
dividend payout this year. The Board will recommend at the Annual
General Meeting to be held on 2 June 2008 the payment of a final
dividend of US1.62 cents per share totaling US$90.537 million to
shareholders whose names appear on the register of members on 2
June 2008 (shareholders who bought the Company's shares on or
before 26 May 2008 should ensure that transfers are lodged with
the Company’s Registrar in Hong Kong for registration no later than
4:30 p.m. on 28 May 2008). Together with the US1.Q7 cents special
dividend per share which was paid on 14 March 2008, total dividend
per share for the year 2007 will be US2.6% cents and total amount
of dividend will be US$150.336 million. Final dividend and special
dividend in last year was US1.38 cents and US1.07 cents respectively.
The total amount of dividend in last year was US$136.923 million.
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Industry Planning

There are always opportunities in China's market but competitions
also become keener. Consumers' praciices continued to adjust and
the difference between the consumers in urban and rural areas has
narrowed, The market in the rural areas will contribute to our profit
increase. In view of this, the Group has never stopped developing its
business in this very broad and spread-out market but worked

intensely to increase the market shares of Master Kong's products.

By consolidating its existing resources, the Group will endeavor to
leverage on its own edge to carry out its development strategies
that are specially formulated for its instant noodle, beverage and
bakery businesses. We will time the market with product flavors that
meet market needs. Through product innovation, we enhance
product vitality. While the Group will continue to expand with a
rapid pace. it will at the same time actively enhance management
quality and zealously develop the market. Thus, the Group will not
only be expanded but zlso be robust. Therefore our competitive
edge will become our strength. Going forward the Group will further
strengthen the leading positions of Master Kong's various products in
China's market. Hinging on our best competitive edge, we will grab

market shares to sclidify our objective of becoming “the biggest

Group for Chinese Instant Food and Beverage in the World™.
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4. Product/Brand Positions

With a leading position in China’s food industry, Master Kong has
always endeavored 1o identify delicacies from all places and studied
the eating and drinking habits of consumers in Chira. We innovate
ang improve our products in order to come up with the right tastes.
With its strength, Master Kong is now forging a grand blueprint that
will merge delicacies from all parts of China into one that will make
Master Kong a kingdom of food that represents the culture of
Chinese delicacies. According to the December 2007 report
published by ACNielsen based on sales, the Group had market
shares of 47.0%, 51.9% and |5.4% for instant noodle products, RTD
tea products and bottled water products respectively. Hence Master
Kong has become the icon for instant noodles in China while its
sandwich cracker products emerged to be steadfastly second and

gaining 25.6% market share.

In June 2007, Master Kong was
awarded "The Best Brand
Enterprise Award 2007 {Greater
China)" which was sponsored by
the Hong Kong Productivity
Council and co-sponsored by
the China Trademark Association.
In the same year, it was awarded
the fifth phase in "The Taiwan
Top 10 Global Brands™ and also
honored as “Rising Star” in " The
Taiwan International Brands
2007" The value of the "Master
Kang” branding has hence
increased from US$412 million
in 2006 to US$726 million in
2007 — an increase of 76%,. The

performance that Master Kong
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b e demonstrated in 2007 has laid a
solid Joundation for the
betterment of our future

prosperity.
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Jairmans Statement

. Quality Assurance

It has all along been the Group's belief that food safety is of essence
to an enterprise. Hence we have incessantly pursued higher and
higher standards for product quality. All manufacturing plants within
the Group have been awarded I1SQ 9001 certification, Food Safety
Management System QS certification and the "C" mark certification
for the exempting from measurement inspection, In the meantime,
we have aimed to become a big international food product
manufacturer. Thus, we are building a food safety precautionary
system by deploying the standards of HACCP quality assurance
system in order to produce healthy food products that consumers

could trust.

2007 was the year that the Group continued to actively participate
in evaluating programs that rate food safety credibility. We continued
to invest in advanced testing and inspection instruments in order to
enhance our standard of quality inspection. We strongly believe that
food safety concerns the well being of consumers and the survival of
an enterprise and commitment to food safety standards is our social

responsibility.
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6. Social Contribution

[t has been the Group's concerted will to achieve an "everlasting
operation” and to forge a “centennial enterprise”, While we
prosperas a well-managed and good image enterprise, we have never
forgatten our social respansibility. in 2007, we continued to support
athletic establishments in China and we also sponsored the Tianjin
TEDA Football Club named “"Master Kong” consecutively for 6 years
which won the 6th place in the China Premier League 2007. We also
actively participated in a series of activities that help children in
poverty, such as the “Project of Hope”. In addition, we participated
actively in the relief for the snow disasters victims that occurred in
Southern China. All these have not only drawn us closer to our

consumers but have also exhilarated the reputation of the "Master

Kong" brand image.
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HEME Chairmans Statement

7. Management Team

The number of staff employed by the Group has increased to
45,990. With the robust growth of the Chinese market and its fierce
competition, human resources become a major bottleneck for the
development of each enterprise. To cope wiih this, we have
formulated a plan to continue to recruit high calibre staff. The
implementation of our policy to retain talents
has successfully convinced our management
teams to serve the Group wholeheartedly.
Also, the Group will continue to monitor
critical positions and critical functions and
pave ways for grooming of successors. During
the year, the Group send staff of outstanding
performance to Japan for training to help the
Group to sustain its rapid growth in this fiercely competitive market

after their return.

Finally, on behalf of the Board, | would like to take this opportunity
to express our heartfelt appreciation to our shareholders, business
partners and financial institutions who have given their support to
our Group, and to the management teams and all other staff for
their strenuous works and contributions to the Group's business

develcpment.

Wei Ing-chou

Chairman and Chief Executive Officer

Tianjin, the PRC
21 April 2008
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EHABRAN SeniorVa

Directors
Executive Directors

WEI Ing-Chou, aged 54, Chairman and Chief Executive Officer, elder
brother of Mr. Wei Ying-Chiao, joined the Group in 1991 and is
responsible for the supervision and the management of the Group as
well as the formulation of the overall strategy of the Group. He has
arcund 30 years' experience in factory construction, production

management and research in relation to food production.

Takeshi IDA, aged 78, appointed as a Director and Vice-Chairman of
the Group in July 1999. He is the founder and Senior Advisor of Sanyo
Foods Co., Ltd. After graduation from Chiba University of Commerce in

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

Ryo YOSHYZAWA, aged 66, appointed as a Director of the Group in
July 1999 and appainted as Vice Chief Executive Officer in 2002, is the
Director and General Manager of the foreign business department of
Sanyo Foods Co, Ltd. After graduating from Tokyo University in 1965, he
warked in Fuji Bank for over 31 years and joined Sanyo Foods Co., Ltd. in
1997.

WU Chung-Yi, aged 52, appointed as a Director of the Group in
1996, is the CEO of GSK Group. He attended the University of California
in Los Angeles in the United States and has experience in corporate

management. He is also a director and a shareholcer of Ting Hsin.

WEI Ying-Chiao, aged 53, Director, younger brother of Mr, Wei Ing-
Chou, joined the Group in 1991}, He has participated in the operation of
Ting Hsin for more than 20 years and has extensive experience in retail

business and marketing experience in food relaied business.
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Directors (Continued)

Executive Directors (Continued)

Junichiro IDA, aged 46, appointed as a Director of the Group in May
2002, is the President of Sanyo Food Co., Ltd. After graduating from
Rikkyo University in 1985, he joined Fuji Bank and worked there for six
years. in 1992, he joined Sanyo Food Co. Ltd. Mr. Ida is the son of Mr.

Takeshi Ida, an Executive Director and Vice Chairman of the Group.

Independent Non-executive Directors

HSU Shin-Chun, aged 52. appointed as an Independent Non-executive
Director of the Group in October 1999. He received a bachelor degree
in Business Administration from National Taiwan University in 1979, He
has mare than |7 years working experience in the financial industry and
has comprehensive knowledge in securities investments, corporate
finance and financial engineering. He is also a Certified Financial Analyst in

Taiwan.

LEE Tiong-Hock, aged 68, has been appointed as an Independent
Non-executive Director of the Group since September 2004, Mr. Lee has
over 28 years of experience in commercial and investment banking. From
1977 to 1987, he served as the senior manager of marketing department
of an international bank in Heng Kong and, concurrently, as general
manager of its two deposit-taking subsidiaries. During 1989 to 1997, he
was engaged in corporate finance advisory business, and since then in
private financial consultancy business in Hong Kong. He is a member of

Hong Kong Institute of Bankers and the Hong Kong Securities Institute,
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Directors (Continued)
Independent Non-executive Directors (Continued)

Kazuo OGAWA, aged 61, has been appointed as an Independent
Non-executive Director of the Group since | April 2006. He is the
Corporate Executive Vice President, Member of the Board of Marubeni
Corporation and Advisor to the president for Agri-marine Products
Division and Textile Division. After graduating from Keio University in
1970, he joined Marubeni Carporation and worked for over 38 years. He
has been in charge of Plastics of Inorganic Chemicals Division, Finance
and Logistics Business Division, Business Incubation Department and
Corporate Planning & Coordination Department. Mr. Ogawa resigned as

an Independent Non-executive Director of the Group on | April 2008.

Michio KUWAHARA, aged 60, has been appointed as an
Independent Non-executive Director of the Group since | April 2008.
He is the Senior Executive Vice President of Marubeni Corporation and
Adviser 1o the President of the Living Essentials Group. Afier graduating
from Tokyo University of Foreign Studies in 1972, he joined Marubeni
Corporation and worked for over 36 years. He has been in charge of
Transportation Machinery Division, Industrial Machinery and Information

Business Division, President and CEO of Marubeni America Corporation.
Company Secretary

IP Pui-Sum, aged 48, graduated from the Hong Kong Polytechnic with
a Higher Diploma in Accountancey in 1982, He is a fellow member of the
Association of Chartered Certified Accountants (United Kingdom) and
an associate of the Hong Kong Institute of Certified Public Accountants,
the Society of Chinese Accountants & Auditors, the Chartered Institute
of Management Accountants, the Institute of Chartered Secretaries and
Administrators and the ordinary member of Hong Kong Institute of
Chartered Secretaries. He also obtained a Master Degree in Business
Administration in 1996. Mr. Ip has over 20 years of experience in public
accounting and company secretarial practices. He is also a certified public
accountant (practising) in Hong Kong. He joined the Group in September
1995,
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Head Office Management

CHAO Hui-Ching, aged 70, joined the Group in December 1991
and is the Chairman of the Group's subsidiaries in the PRC. He was the
General Manager of Tianjin Tingyi International Food Co., Ltd. from 1992
to 1995. He graduated from the Accounting Department of Taiwan
National Cheng Chi University in 1948. Prior to jeining the Group, he
worked for Taiwan Semiconductor Co, Ltd. as the Manager of the
Financial Department. He is the deputy chairman of the Tianjin
Association of Enterprise with Foreign Investment, the Tianjin Taiwan-

Invested Enterprises Association and the Tianjin Food Association,

Frank LIN, aged 57. is the Chief Financial Officer of the Group. He
joined Ting Hsin Group in October 1995 as the Vice President of the
Comely International Food (Hangzhou) Co., Ltd. Prior to his current
appointment, he was the General Manager of Hangzhou Tingyi Food Co.,
Ltd., General Manager of Hangzhou Tingjin Food Co., Ltd. and President
of the Group's Beverage Business. Prior to joining the Group, he was the
Manager of the Accounting Department for Nestle Taiwan Group and the
Manager of the Financial Department and Chief Accountant for General
Food, Taiwan and Guangzhou. He graduated from Soochow University in
Taiwan in 1972,

Wilson WU, aged 51, joined the Group in May 1994 and is the Chief
Auditor. He graduated from the Management Science Institute, Tam Kang
University in Taiwan in 1983, majoring in accounting, taxation and financial
management. Prior to joining the Group, he was Assistant Manager of
Nanchow Chemical Industrial Co., Ltd., Assistant Accounting Manager of
Nacia Food Co. Lid., Accounting Manager of Lucky Enterprises
Corporation, Accounting Manager of Decent T & H International Food
Co., Ltd. and the Financial Controller of President Pespi Cola Co., Ltd.

KO Yuen-Tat, aged 56, joined the Group in December 2005 and is the
Chief of Staff and Head of the Human Resources Department. He was
conferred a MBA degree by the National San Yat Sen University (Taiwan).
He has been the Senior Vice President of the Group’s Human Resources

Department and Management Department.
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Head Office Management (Continued)

Rabert LIV, aged 53, is the Executive Vice President of the Group's
Instant Noodle Business. He joined the Group in July 2006. He graduated
from Ching-Yun Technology University and attended the IMD program
for executive development in Swiss Lausanne Internaticnal Institute for
Management Development. Prior to joining the Group, Mr. Liv worked for
National Electronic Co., Ltd, COB Enterprise Co,, Ltd and Taiwan Coca-Cola
Bottling Co., Ltd. He also worked for Nestle Purina (China) Ltd. for 16 years
and has been the Natioral Sales Director and has been the Director and
Gerenal Manager of Nestle Purina PetCare Shanghai Ltd. He has over 20

years extensive management experience in sales and marketing.

George HUANG, aged 50, is the Executive Vice President of the
Group's Beverage Business. He joined the group in June 2001 as Head of
Sales Department of the Group's Instant Noadle Business, General
Manager of Hangzhou Tingjin Food Co. Ltd. in April 2002 and was the
President of the Group's Beverage Business in January 2005. Mr. Huang
graduated from Tourism Department of Chinese Culture University in
Taiwan. Prior to joining the Group, he worked for a British Trading
Company TAIT CO. and has been the Sales Director of Swire Coca-Colg,

Taiwan,

Jerry TSAQ, aged 45, is the President of the Group's Bakery and
Confectionary Business. He joined the Group in October 1993 as Head
of Sales Department of Tianjin Tingyi Food Co., Ltd. Prior to his current
appointment, he was the General Manager both of Chongging Tingyi
Food Co., Ltd and Wuhan Tingyi Food Co., Ltd. Mr. Tsac graduated from
Nutrition on Food Science Department of Taiwan Fu-Jen University. Prior
to joining the Group, he worked for Nestle Taiwan Group. Uniliver Taiwan
and Wellroc Taiwan Ltd.
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Head Office Management (Continued)

YEH Tung-Fong, aged 63, is the President of the Group's Supporting
industry Business. He joined the Group in March 998 as the Deputy
General Manager of the Group's Instant Noodle Business and was placed in
charge of the supporting industry business in May of the same year The main
tines of the supporting industry business include, among others, flexible
package, corrugated box, dehydrated vegetable, machinery, real estate,
engineering construction, engineering consultant, estate and property
management and logistics business, etc. He graduated from Chung Yuan
Christian University in Taiwan. He was employed at Sangyang Material Co.,
Ltd. for il years and Hawley and Hazel Taiwan Corp. for 16 years as the
Deputy General Manager and Plant Manager, respectively. He has 28 years'
experience in operation and management and has achieved very obvious

management results in various functional business management.

CHEN Liang-Pang, aged 52, is the President of the Group's
Refrigeration Business. He joined the Group in August 2001 as General
Manager of Refrigeration Business. He graduated from Agricultural
Economic Department of Naticnal Taiwan University. Prior to joining the

Group, he worked in Wei Chuan Foods Corporation Limited in Taiwan.

MA Wing-Yiu, aged 36, Qualified Accountant of the Group. He joined
the Group in June 1995 and worked in the Group's Accounting
Department. He was the Head of Financial & Accounting of Guangzhou
Tingyi Foad Co,, Ltd. and the Deputy Manager of Audit Department of
the Group's Chairman Office. Mr. Ma graduated irom Statistics
Department of Tianjin Finance Academy in the PRC and he is a certified
public accountant in the PRC chartered with the Chinese Institute of
Certified Public Accountants {CICPA).
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In 2007, the PRC sustained a steady yet rapid growth in its gross
domestic products ("GDP"). GDP grew up by |1.4% in the year
manifesting consecutive growths of exceeding 10% p.a. over the past four
years, Sales amount of social consumables surged even further by 13.1%

compared with a year before.

In 2007, the Group's turnover was US$3$3,215.404 million. an increase of
379% over 2006. The growth rates for turnover of instant noodle,
beverage and bakery were 41.5%, 38.9% and 12.9% respectively. in the
fourth quarter, the Group's turnover was US$717.723 million, 38.5%
higher than the same periad fast year. The increase was mainly from sales

growth in instant noodle and beverage.
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During the year, in spite of the fact that the prices for main raw materials
remained at a high level, the Group's gross margin only slightly decreased
0.69ppt. 1o 31.6% through flexible marketing strategy. effective
production management and cost control. Due to the extensive
advertising strategy and strengthening sales network, the distribution
costs as percentage of total sales maintained at last year's level of 19.1%.
Finance costs increased by 78.9% to US$19.418 million mainly due to the
increase in bank borrowing for capital expenditure and purchasing of raw
materials. During the year, the Group maintained a stable and healthy

finance structure and a strong cash position.

In 2007 earnings before interest, tax,
depreciation and amortization

J

{EBITDA) was US$478.306

million and the profit

Rt A
A8

attributable to equity

holders of the company

Ba8ZMARLE TINGY! (CAYMAN ISLANDS) HOLDING GORP. 2 5




3490 - HEFRMEL - A HEBITDA
REQSREEEHENS AR LAI%R
30.8% °

R

ERFRERBEMBRENSHTE - 1F
SRETHRREERERNER  ERHE
WaNERRAREET  PE
REMEXREBRERR
% SERREBZRTALE
REN MR BFIEIRET
B BT TAERBREE M
R FTHARLS RN
NHES  BRBEME 2
BmRN -

BRET 8 J5 BHEIAE  QOR AL
GRERETEERERAR
- ERER - RIER R
HES2BERRIRNEY
ERAITDEIE - BEMBRELHEREY
TR - A8 HERE - ZABBER
HTHOR ARELTEBEEEHRIE
% o HREIGROEY  RENS  BHEL
— SEESREEHPEDSNRALl A
BRANRARELBEARNRENR
o BRI - SHERAIE DR ERTE TR
Bis - RERRWERGR  THAEDE
BHRFA -

was US$194.837 millien which were sharply increased substantially by
35.5% and 30.8% respectively when compared to last vear. Basic earnings

per share was US53.49 cents.

Instant Noodle Business

The rising raw material costs worldwide have affected the development
of manufacturing industries in China. With the high prices of palm oil
price and fleur, China's food manufacture
industry has become more difficult. Small
factories with lower capacity and inefficient
productivity either cease their business or pull
out the market. It provides a great opportunity
1o the market leader to continue their
business, promote the products with new
flavors and strengthen the brand name in
crder to cater the various needs of different

consurmers in different location.

The Group's mainstream noodle flavor — the
"Hong Shao Niu Rou Mian (soy-braised beef
flavor noodle)”" — has gained wide popularity
among consumers throughout China. Other
series of flavors such as the “Xiang Lz Niu Rou (Spicy Beef)”, the "ta
Xuan Feng (Spicy Whirlwind)”, the “Hai Lu Xian Hui (The Mixed Taste of
Sea and Land Foods)", etc. have successfully established their image as
trendy delicacies. New flavors rolled out to meet the tastes of various
consumers in different locations included "Ben Bang Shao™ , "You Po La
Zi" ,"Lao Hou Jing Soup”. Also launched simultaneously were the “Lao
Hou Sheng Yang" series of flavors. Cancerning auxiliary brands, the
launch of “Shimianbafan Gan Ban Mian" further solidified Master Kong's
leading position in the rapidly growing mixed fried noodle market
segment. “Mianba La Mian" has effectively satisfied consumers who crave
for quality noodle. "jin Shuang La Mian" and “Hao Zi Wei” have made
their foray in the medium/low-end market segments. Thus, through the

careful planning of product introductions, our noodle business flourished.
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in the low price noodle market segment, we have made "Fumanduo” a
primary brand. The “Super Fumanduo” aims to attract young consumers
while the “Gold Mark Fumanduo” forges the “Jin Niu (Taurus)” brand. For
the 2nd/3rd/4th level markets we launched the “Fumanduc Y1 Wan Xiang"
and the “Fumanduo” corporate brand praducts. In the dry and crispy
segment, the “Fu Xiang Cui Da Kuai Bao" was launched to increase the
brand's added value. Thus, the improved and refined product

intraductions has worked to grow the Group's low price market.

According to December 2007's latest survey
carried out hy ACNielsen on retails, Master Kong's
sales volume and turncver of instant noodles
respectively shared 34.5% and 47.0% of the
market, amang which noodles with high-end
containers represented 66% of the market
turnover and high-end packet noodles shared 66%
of the market turnover, steadfastly securing the

leading position for more than ten years.

The construction of higher efficiency
manufacturing plants as well as the adoption of
the TPM and 55 improvement tools have improved
productivity effectively and increased production efficiency, thus alleviated
the pressure on production costs from the rising raw material prices and

labor cost.
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The Group's instant nocdle business continued to grow rapidly thanks to
the good taste, the edge of brand image and quality service. By gearing
up its preduct value, perfecting its product mix, iniensively cultivating its
distribution channels, building higher efficiency preduction plants,
promoting activities such as TPM that fine tune production, and
strengthening management mechanism, the Group has effectively coped
with the challenging environment and grasped the opportunities, to be

the leader in the instant noodle market.

In 2007, turnover for instant noodle business amounted to US$1,488.086
million, grew by 41.5% from previous year and represented 46.3% of the
Group's total turnover. Although the price of main raw material of palm
oil and flour increased 66% and 10% respectively in the fourth quarter,
during the year, the gross margin of instant noodle only decreased by
|.3ppt. to 25.4% and gross profit increased by 34.7% compared with last
year. The performance was mainly because of (l) the adjustment on
products mix, thus sales value for high-end container noodles and high-
end packet noodles have grown by 45.5%; (2) the effective control of
operating costs through enhancement of production efficiency; and (3)
the agile pricing mecnanism. Profit attributable to equity holders of

instant noodle business was L5$94.167 million, grew by 26.6%.
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Beverage Business

In 2007, the Group's RTD tea series maintained their leading positions in
the non-carbonated beverage market, While simultaneously forging a tea
specialist image, we incorporated some trendy elements — the new
bottle shape for green tea, new packing, the deployment of the hot
balloon activity to create public attention, activating brand image and the
intense communication with consumers — to effectively build a further
lead over major competitors. The flagship Master Kong ice tea was used
as the basis for vigorous brand promotion activities including using music
as a mean to expand the ice tea market and maintamn its dominating

leading position.

Through the allocation of resources, narrowing the distance between the
production and the target market locations and the rapid expanston of
our distribution network, our bottled water made its vigorous
penetration in the market. “Fresh and natural” mineralized water has

been well recognised and liked by the mass consumers.

The competition in the fruit juice market turned out to be even keener.
In pursuit of trendy life style. nutrition and health are the main
censiderations of the young consumers, With this in mind, we have

selected a celebrity — Liang Jing Ru, whose image is healthy, trendy and
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active, to be our spokeswoman. Together with product differentiation and
an agile market strategy. we have successfully managed to satisfy the
consumer mass's cravings. Hence the aggregate turnover of the beverage

business surged to a new high.
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The latest study by ACNielsen in December
2007 showed that the sales of Master Kong's
RTD tea products had a market share of
51.9%, which again took the leading position
among its competitors. Bottled water shared
15.4% of the market, which jumped to become
the number one brand in the country. In the
area of fruit juice, the duo brands — "Fresh
Daily C" and "Master Kong” — commanded a
market share of 16.5%, the third place in the

diluted fruit juice market.

The Group's outstanding

performance in the beverage
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business could be attributed to
its effective  management
mechanism and its good product

mix. Advanced technological

production  planis  and
equipments have been
introduced to control
production process. Both 15O
9002 and HACCP systems were
implemerted to ensure effective

product quality control

throughout the processes.
Processing modes within the
supply chain were smoothed to ensured low-cost processing. A reliable
and stable product quality has helped the Group to gain the leading

position in the industry.
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In 2007, turnover for beverage business increased by 38.9% to
US$1,519.194 million as compared to last year and its proportion to the
Group's total turnover increased to 47.2%. During the year, the prices of
main raw materials maintained at a high level. Owing to the efficient
production management capability, production cost was able to be
controlled. However, sales value of mineralized water with a
comparatively lower gross margin had grew by 67.3% causing the overall
gross margin of beverage business to drop by 0.1ppt. to 36.8% with
overall gross profit increased 38.5%. Profit attributable to equity holders

of beverage business was US$89.152 million, an increase by 32.5%.

Bakery Business

The turnover of the bakery business segment in 2007 amounted to
US$109.660 million, representing an increase of 12.9% compared with
last year, In year 2007, gross margin for Bakery
business was 38.3% and profit attributable to
equity shareholders reached US$4.221 million,
The increase in sales and profit is resulted irom
the promotion of core bakery products, such as
the “3+2" Sandwich Cracker, Muffin and Tasty
Crisp, and the refined and accurate sales strategy.

According to ACNielsen's survey in December

2007, Master Kong had respective market shares
of 22.7% and 25.6% in sales volume and turnover
in the sandwich cracker market, a second place

among the market leaders.
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The Group strategies for the year 2008 are to maintain core products,
execute refined and accurate sales and distribution mechanism and
develop the modernization of traditional delicacies. n the bakery business

segment, we strive to build the “Master Kong's bakery kingdom'".

Refrigeration Business

The development of the Group's refrigeration business in 2007 was
stable. Fresh Daily C Juice became the leading fruit juice brand in Eastern
China and had more than 37% market share in Shanghai. The sales of Wei
Chuan Active Lactobacillus Drinks increased significantly by 67% while
market share in Shanghal increased to 33%. The family size Active
Lactobacillus Drink package was launched in March 2007 to enhance
consumption. The new Aloe flavor Active Lactobacillus Drinks was rolled
out in November 2007 in order to sustain our brand image as an
innovator Wei Chuan Yogurt launched a series of healthy coarse grain
products with the appealing nutrition value of barley — the building up
of a "healthy, supreme and relaxing” brand image. Wei Chuan’s Bernachon
coffee series upgraded 2 new taste from its originzl Latte flavor and

launched the "Au Lait" to suit the cravings of current consumers.

The refrigerated business's product quality management passed the

reexamination of QS certification and the HACCP

Financing

The Group's healthy finance structure had benefited from the stable cash
flow of the Group as a result of the well-controlled trade receivables,
trade payables and inventories. At the year end, the Group's cash and
bank deposit amounted to US$242.892 million, an increase of US$78.972
million from previous year. The Group’s total liabilities amounted to
approximately US$1,052.726 million, represented an increase of
US$310.568 million from US$742.158 million as at 31 December 2006.
Total assets amounted to US$2.334 billion. The debt ratio calculated as
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total liabilities to total assets increased by 4.8 ppt. to 45.1% as compared
with 3| December 2006. The increase in debt ratio was because both
trade payables and long term loans have increased mainly for increases in
capital expenditures and purchases of more raw materials, in line with the

increase in activities.

At the end of 2007, the Group’s total borrowings increased by
US$130.346 million to US$398.427 million. The increase in borrowings
were mainly used for the acquisition of more instant noodle and bottle
water production facilities. The Group's proportion of the total
barrowings denominated in foreign currency and Renminbi was 50:.3%
and 49.7% respectively, as compared with 60.4% and 39.6% respectively
last year. The Group adjusted the proportion between long-term loans
and shori-term loans from the previcus year's "[1%: 89%" to 2007
“27%: 73%". The Group's transactions are mainly denominated in
Renminbi. Appreciation in Renminbi in terms of US dollars 6.5% brought
an exchange gain of US$64.355 million to the Group during the year.
US$7.950 million and US$56.405 million of the exchange gain was
included in the income statement and reserves from exchange translation

respectively.

Production Scale

In 2007, the Group has built instznt noecdle plants in Chongging and
Gacbeidian. The relocated Tianjin plant and new plants in Chengdao and
Nanjing will also commence production in 2008 and 2009 respectively.
These efforts will enhance the Group's leading position in the instant
noodle market. In 2007, our beverage segment continued to exiend its
production in Shenyang, Tianjin, Xian, Qigihar, Mudanjang River. Ningbo,
Amoy, Shanghai, Nanchang. Xiangfan, Jiangmun and Shenzhen. These
twelve plants have commenced production in 2007 which further

enhanced the Group competitiveness.
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Human Resource

As at 3| December 2007 the Group employed 45,990 (2006: 32,631)

employees,

[n 2007 the Group continued its policy to create more value of its
personnel and maintained a human resources direction for its long-term
competitiveness. With comprehensive development strategies on human
resources, including the recruitment, training, deployment and retention
of talents, the Group shall be better
equipped to retain staff and groom

SUCCEessors,

We have an appraisal system that

coordinates with the future
development plan of the Group and will
cultivate and assign right talents for
appropriate positions and right

responsibilities. To nurture our staff 1o
becoming international professionals, we continue to send staff for
overseas training to learn advanced management philosophy and
technologies. We maintain a funciion-based training system to improve
our professional training mechanism. In accordance with government
policy, we will continue to menitor our human resources management
regulations to avoid unnecessary operational risk. We will continue to
formulate personal development plans, which include studying and
formulating compensation, fringe benefit and stimulating policies, for
retaining talents so that there is win-win between staff and enterprise.
On 20 March 2008, the Group provided a share option scheme to some

of its staff.

We recognise that tzlented employees is one of Master Kong's
competitive edges. Consequently, we will continue to put significant

emphasis on training staff, development and retention.
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The rapid growth of China’s economy has resulted in rapid urbanization.
Consumption structure is upgrading. Hence, the market for domestic
consumpticn remains to be of great potential. In 2007, the food and
beverage industry sustained its long-term growth. Mergers and
acquisitions, food safety and the Olympic Game became the hot topics.
This year we are going to have the 2008 Olympic Game while 2010 will
be the year for World Expo in China. These events will put China in the
imternational limelight. Multinational enterprises, including those in the
food and beverage industry, will be attracted to the Chinese market.
These factors, coupled with the rising energy and raw matenial prices will
make the next few years challenging for our management team. n order
to keep our leading positions in the Chinese market, the Group will strive
to maintain its long-term growth by pursuing a brand identity that
embraces “good taste, health and safety” and through continuing new

product development and marketing,

Thanks to China's blooming consumer market and the strenuous team
efforts of our operations, 2007 was a year that we performed well above
expectations. We remain confident for 2008.To grasp this opportunity, we
will increase our investment and actively expand our production
capacities in beverages and instant noodles, We will also review our non-
core business investment in order to rationalize the allocation of our
existing resources. Competitive products will be further explored in

order to strengthen the Group's operations.
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Looking forward, (1) we will continue developing instant noodles that
have local flavors to maintain the leading position. We will also create our
image as a fashionable instant noodle specialist to secure our leading
position in the high-end market. As an overall corporate strategy, we will
compete aggressively by increasing our market share in the low-price
noodle market. {2} On beverage, we will continue to expand our sales to
increase market shares through introduction of new products. It is
expected that our beverage business will continue to grow in 2008. (3)
As to the bakery and refrigeration business, we will consolidate and
continue o expand the development of differentiated products. More
efforts will be spent on R&D 1o create more products that taste good
and are nutritional and healthy. (4) The Group recognises that for
consumer products that command fast turnover effective and efficient
distribution channels zre of essence. As a result, the Group will continue
with its refined sales strategy towards the opening of new market and to

remain well prepared in the competitive market.

It is expected that prices of raw materials such as palm oil will continue
to rise in the year 2008. The Group will continue to deploy advanced
equipment to reduce unit production cost and maintain a stable gross
profit margin. in order to meet with its corporate development
requirements, the Group will hire talents of high calibre and will enhance
its internal control management system. More effective management
monitoring and supervision methods will be applied to ensure effective
management throughout the Group. Production departments will focus
on quality management by introducing critical production technologies
and enhancing quality assurance capacity. The sales department will focus
on brand building, the intense cultivation of sales channeis and regulating

sales and market management to walk an extra mile for sales activity.
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For enterprises that face fierce market competition, it has become more
and more obvious that brand identity is extremely important. Branding
has become a mainstay that enterprises hinge on for survival and
development, In the future, we will establish a mechanism of Enterprise
Risk Management ("ERM") and implement the Corporate |dentity System
("CIS") to strengthen the "Master Kong" brand reputation and awareness.
We will incessantly expand our branding influence to be the avant-garde
leader in the Chinese market and give impetus to the corporation’s

sustaining and steadfast growth.

In the first quarter of 2008, the Group had a brilliant performance with
an increase of 43.6% in turnover. Such achievement can boost morale of
the management team. We are confident that turnover and EBITDA will

continuously achieve doubt-digit growth in 2008.

The Group has the vision and the will to forge a “centennial enterprise”.
We have our social objective on top of the corporate objective of
profitability and while we continue to grow, we shall continue to {ulfill our
social responsibilities. We will strengthen our internal quality, establish a
good image externally and introduce more healthy, tasteful and safe

products to each and every consumer,
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Compliance with the Code on Corporate Governance
Practices

Throughout the year ended 31 December 2007, the Company has
complied with the code provisions of the Code on Corporate
Governance Practices (the "Code™) as set out in Appendix |4 to the
Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the "Listing Rules™), except that:

[, there is no separation of the role of chairman and chief executive
officer. Mr. Wei Ing-Chou currently assumes the role of both the
Chairman and the Chief Executive Officer of the Company;

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

and

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

However, at present, the chairman of each of the Company's subsidiaries
is responsible for the operation of the respective subsidiary. Due to the
need of business development considerations, Mr Wei Ing-Chou is
required io act as the chairman of certain subsidiaries, Except for these
subsidiaries, the Chief Executive Officer of the Group has not act as the
Chairman of other subsidiaries. In practice, there is effective separation of
the roles between the Chairman of the Company's subsidiaries and the
Chief Executive Officer of the Group. Mr. Wei Ing-Chou has been in
charge of the overall management of the Company since the listing of the
Company in 1996. Although Mr.Wei Ing-Chou does not need to retire by
rotation and assumes the role of both the Chairman and the Chief
Executive Officer of the Company, the Company considers that such
arrangement ai this stage helps to promote the efficient formulation and
implementation of the Company's strategies which will enable the Group
to further develop its businesses effectively, With the above balancing
mechanism of chairman of subsidiaries and the superwision of the Board
and the independent non-executive directors, the interests of the
shareholders are adequately and fairly represented.

The Company has taken steps towards the adoption of appropriate
measures to ensure that the Company's corporate governance practices

comply with the Code.
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HEBHRTEERFRNEERS  YEBEE  The Board has scheduled quarterly meetings per year and meets more
BAMELAHE -BE-FT+LE+=-A= frequently as and when required. During the financial year ended 3|
+—RUHEEE KBITNAKKEERSE  December 2007, eight Board meetings were held. The attendance of
Mo _ERLEREHNESELEEERGHE Y individual directors to the Board meeting in year 2007 is summarised
HEERRDT - below:

Wi/ BizEERGR
Board Meetings Attended/Held
g Directors
HITESE Executive Directors
REMTE Mr. Wei Ing-Chou 8/8
FEBLE Mr. Takeshi |da 8/8
TEREE Mr. Ryo Yoshizawa 8/8
REBERE Mr.Wu Chung-Yi 8/8
REZRE Mr. Wei Ying-Chiao 8/8
HHEE—BEE Mr. Junichiro Ida ) 8/8
BUFHTHE independent Non-executive Directors
HiEEEE Mr. Hsu Shin-Chun 8/8
FREAL Mr. Lee Tiong-Hock B/8
MIFEEE Mr. Kazuo Ogawa 8/8
(RZZENFEA-BEE) (resigned on | April 2008)
BREXKE Mr. Michio Kuwahara N/A
(R=FBNFUA-BRER) (appointed on | April 2008) (T@ER)

DNARBEFRRANZEESLMHMTE - LU The Company Secretary keeps the Board Minutes of the Company for
EHELM - inspection by the Directors.

BRTEZEREN  BEASLOELREMEE  Apart from its statutory responsibilities, the Board of Directors approves
WHE  FREE BERLHE - TE  the Group's strategic plan, annual budget, key operational initiatives, major
BRANMEGRTE BEEANEHIAFZLEAE  investments and funding decisions. It also reviews the Group's financial
MRS BEALENTERAR - UEE  performance, identifies principal risks of the Group's business and ensures
REVARRRERZERAR - implementation of appropriate systems to manage these risks.

HESUBREEEREEENTRIESL  The Board of Directors has delegated decisions regarding the daily
HEBRABRE MITRAHMAREEE  operation and administration of the Group to the management, under
BAB - the supervision of the Chief Executive Officer.
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Directors’ responsibility for the financial statements

The Directors acknowledge their responsibility for preparing the financial
statements of the Group. With the assistance of the Finance Department
which is under the supervision of the Qualified Accountant of the
Company, the Directors ensure that the preparation of the financial
statements of the Group is in accordance with statutory requirements
and applicable accounting standards. The Directors also ensure that the
publication of the financial statements of the Group is in a timely manner.

The Statement of the Auditors of the Company regarding their reporting
responsibilities on the financial statements is set out in the Independent
Auditors’ Report on pages 53 to 54,

Audit Committee

In compliance with the requirement under Rule 14 of the Code of Best
Practice setting out in Appendix |4 of the Listing Rules effective before |
January 2005, the Company has established the Audit Commitiee in
September 1999 and currently has three Independent Non-executive
Directors, Mr. Lee Tiong-Hock, Mr. Hsu Shin-Chun and Mr. Michio
Kuwahara. Mr. Lee Tiong-Hock acts as Chairman of the Audit Committee,

The principal duties of the Audit Committee include the review and
supervision of the Group’s financial reporting system, financial statements
and internal control procedures. it also acts as an important link between
the Board and the Company's auditors in matters within the scope of the
group audit, Four meetings were held during the financial year ended 31
December 2007, Details of the attendance of the audit committee

meetings are as follows:

8 o
Members Attendance
Mr. Lee Tiong-Hock 4/4
Mr. Hsu Shin-Chun 4/4
Mr. Kazuo Ogawa 414
(resigned on | April 2008)
Mr. Michio Kuwahara N/A
{appointed on 1 April 2008) (T&R)

The latest meeting of the Committee was held to review the results of
the Group for the year.
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Cemporate Governance Report

Remuneration and Nomination Committee

The Remuneration and MNomination Committee was established on |1
August 2005. This Committee now comprises three Independent Non-
executive Directors, Mr. Hsu Shin-Chun, Mr. Lee Tiong-Hock and Mr.
Michic Kuwahara. Mr. Hsu Shin-Chun acts as the Chairman of the
Committee. One meeting was held during the financial year ended 31
December 2007, All of the Independent Non-executive Directors
attended the meeting.

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

Internal Control

The Board has overall responsibility for maintaining a sound and effective
internal control system of the Group. The Group's internal control system
includes a well defined management structure with limits of authority
which is designed for the achievement of business objectives, to
safeguard assets against unauthorised use or disposition, to ensure proper
maintenance of books and records for the provision of reliable financial
information for internal use or publication, and to ensure compliance

with relevant legislations and regulations.

The Board and the Audit Committee have delegated the Group's internal
audit department to conduct annual review of the effectiveness of the
internal control systems of the Group. During the year ended 3|
December 2007, the review covered all material controls including
financial, operaticnal and compliance controls as well as risk management
functions. No material deficiencies on the internal control came to the
attention of the internal audit department during the annual review for
the year ended 31 December 2007.The Board and the Audit Committee
therefore considered that the internal contrel systems of the Group are
effective.
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External Auditors

Mazars CPA Limited has been appointed as the External Auditors of the
Company with effect from (4 November 2007 to fill the casual vacancy
arising from the recrganisation of the former auditers in June 2007, An
amount of US$793,000 (2006: US$753.000) was charged to the 2007
financial statements of the Company and its subsidiaries for provision of
audit services.

Investor Relations

We believe accountability and transparency are indispensable for
ensuring good corporate governance and, in this regard, timely
communication with our shareholtders, including institutional investors, is
crucial. We manage investor relations systematically as a key part of our
operations,

We maintain a website {www.masterkong.com.cn) to keep our
shareholders and the investing public informed of our latest business

developments and to disseminate shareholder information.

During the year, we continued to follow a policy of maintaining an open
and regular dialogue with institutional and minority shareholders, fund
managers, analysts and the media through different means, including
meetings, presentations, telephone conferences, correspondence, media
briefings and press releases to distribute information on the Group’s
latest developments and strategies. During 2007 senior management
visited several major international investment centres, including New York,
San Francisco, Toronto, Tokyo, Singapore and Taipei to meet with
institutional investors. In all, over 340 meetings with institutional investors
and research analysts were held in 2007. We also centinued to be
proactive in responding to general enquires raised by the investing public,
individual and institutional investors and investment analysts.

Compliance with the Model Code

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers (the "Model Cede™) as set out in Appendix
10 to the Listing Rules. All Directors have confirmed, following specific
enquiry by the Company, that they fully complied with the required
standards as set out in the Model Code throughout the review period.
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HESAMESUREREEBERAEMBE  The directors submit their report together with the audiied financial
“22+E+-B=+—HILEEYEEEE  statements of the Group for the year ended 31 December 2007,
B .

FEERE Principal Activities

ARTZEXELKAREER - HXEYML  The principal activity of the Company is investment holding. The principal

MEECEIEERHENBERMEST - activities of the subsidiaries are set out in note 37 to the financial
statements.

FEDZTEXHAETHAYERHEEHAE  The principal activities of the Group are the manufacture and sale of
- BMRRE - instant noodles, bakery and beverages in the PRC.

RIZEQRBS2EEBUSBERERERF  An analysis of the Group's revenue and profit atiributable to equity

ZAWHEAT halders of the Company by major products is set out below:
BRBEERN
Profit
Iz 2% attributable to
Revenue equity holders
2007 2006 2007 2006

FET FET FER TET
Uss’000 US$'000 US$°000 US$'000

FEE Instant noodles 1,488,086 1051915 94,167 74,399
R Beverages 1,519,194 1,093,354 89,152 67,269
23 3 Bakery 109,660 97,163 4,221 4,079
Hit Others 98,464 89,301 1,297 3178
CE Total 3,215,404 2331733 194,837 148,925
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Results and Appropriations

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

income statement on page 55,

The directors recommend the payment of a special dividend and a final
dividend of US [.07 cents and US 1.62 cents per ordinary share, totalling
US$59.799 million and US$9G.537 million respectively. Special dividend
was paid on 14 March 2008.

Reserves

Movements in the reserves of the Group during the year are set out in

note 30 to the financial statements.

Property, Plant and Equipment

Details of the movements in property, plant and equipment are set out in

note 15 to the financial statements.

Five Year Financial Summary

A summary of the results and of the assets and liabilities of the Group

for the last five financial years is set out on pages 4 and 5.

Purchase, Sale or Redemption of Shares

There were no other purchases, sales or redemptions of the Company’s

shares by the Company or any of its subsidiaries during the year

Share Option Scheme

At the extraordinary general meeting held on 20 March 2008, the
shareholders approved the adoption of the Share Option Scheme. On
the same day, the Company granted |1,760.000 share options ta
employees of the Group.The share options are exercisable for the period
from 21 March 2013 to 20 March 2018 at an exercise price of HK$9.28
per share, The Company offered 2,000,000 share options to the

Company’s executive director, Mr. Wei Ing-Chou.
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Bank Loans

Details of bank loans of the Group are set out in note 26 to the financial

statements.

Directors

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

report are as follows:
Executive Directors

Mr. Wei Ing-Chou
Mr. Takeshi 1da

Mr. Ryo Yoshizawa
Mr. Wu Chung-Yi
Mr. Wei Ying-Chiao

Mr. Junichiro Ida
Independent Non-executive Directors

Mr. Hsu Shin-Chun
Mr. Lee Tiong-Hock
Mr. Kazuo Ogawa
(resigned on | Apnl 2008)
Mr. Michio Kuwahara
{appointed on | April 2008)

Bat T RAE TINGYI (CAYMAN ISLANDS) HOLDING CORP. 4 5
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Cn | April 2008, M. Kazuo Ogawa resigned as an Independent Non-
executive Director of the Company as he decided to retire from works
because of age. Mr. Michio Kuwahara has been appointed by the Board of
Directors as an Independent Non-executive Director of the Company
with effect fram | Aprii 2008, In accordance with Acticle 21 of the
Company's Articles of Association, Mr. Michio Kuwahara will retire and,
being eligible, offer himself for re-election as a director of the Company
at the annual general meeting to be held on 2 June 2008. In accordance
with Article 99 of the Company's Articles of Association, Mr. Takeshi Ida,
Mr. Lee Tiong-Hock and Mr. Wei Ying-Chizo retire by rotation and, being

eligible, offer themselves for re-election.

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

payment of compensation.

The Company received the Independent Non-executive Directors'
confirmations of their independence pursuant to Rule 3.13 of the Listing
Rules. The Company considered all the Independent Non-executive

Directors are independent.
Biographical Details of Directors and Senior
Management

Brief biographical details of directors and senior management are set out

on pages |6 to 21.

46 =QO+EE 2007 Annual Report




E L A S H

EROELE o 3
=i ™ Ei ']‘)\ P .J.U.w\».,urS ,e e

WHERTRERZ kRS

R-ET+E+-_AZ+—8B HERTH
BEAALERHERER (FRRESRE
BRI (TR BRGNS+ 28
7 RAARMABEFTZ2BERRAR AR
BREAREERAB+RABECREND S
MBALAREERETIMARAAR ([B
R (BEREZERMAZFERREARSA
ZERIKE)  AOVRBEEHFREAEENE
I2RRTRGEZEMAIL 2 F0M iR
BETRARAMEETRARSZHRETUR
MEAQFNRBZTHAMTF

BEZRR

¢33

nEM
REXZ

Bt BERGARF(HES I EBRERLA
(MMBDEEEKAZBRE : AHHOH
QT EHMAH55.10% * Rich Cheer
Holdings Limited( [ Rich Cheer|) %%
NNNHEBIE=EREFHLENH
12.38% » MELREREN 2% &
FEXEE25% K4 N50% R Aa
EZAPRBEARBMITESR - Rich
CheerZ MM - ART - HEXER
ETEzEBARATHTHRE -

oy e
W L

Interests of Directors and Chief Executive in Shares

As at 3| December 2007, the interests and short positions of the
Directors and Chief Executive in the shares, underlying shares or
debentures of the Company and its associated corporations {within the
meaning of Part XV of the Securities and Futures Ordinance (the
"SFO™) which are required (2) to be notified to the Company and The
Stock Exchange of Hong Kong Limited (the “Stock Exchange™) pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests or short
positions which they are taken or deemed to have under such provisions
of the SFOY: or (b) pursuant to section 352 of the SFO, to be entered in
the register referred to therein; or (¢) pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies to be notified

to the Company and the Stock Exchange were as follows:

Long position in shares

EERBA
Number of ordinary shares

AARR % A A

Personal Corporate

Name of directors interests interests
(Hfit)

(Note)

Wei Ing-Chou 13,242,000 2,044,827 866
Wei Ying-Chiao — 2,044,827.866

Note; These shares are held by and registered under the name of Ting Hsin
(Cayman lslands) Holding Corp. ("Ting Hsin”). Ting Hsin is beneficially
owned as to approximately 55.10% by Ho Te Investments Limited, as to
approximately 32.52% by Rich Cheer Holdings Limited {“Rich Cheer”) and
as 1o the remaining 12.38% by unrelated third parties. Ho Te Investments
Limited is beneficially owned as to 25% by Wei Ing-Chou, 25% by Wei Ying-
Chiao, and the remaining 50% is owned by Wei Yin-Chun and Wei Yin-
Heng (brothers of the above two directors) in equal proportion. Rich
Cheer is beneficially owned by the spouses of Wei Ing-Chou, Wei Ying-
Chiao, Wei Yin-Chun and Wei Yin-Heng in equal shares.
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At no time during the year ended 3| December 2007 were rights to
acquire benefits by means of the acquisition of shares in or debentures of
the Company granted to any direciors or their respective spouse or
children under |18 years of age. or were any such rights exercised by
them; or was Company or any of its subsidiaries a party to any
arrangement to enable the directors to acquire such rights in or any

other body corporate.

Save as disclosed in this paragraph, as at 3| December 2007, none of the
Directors and Chief Executive had interests in any securities of the
Company or any of its associated corporations (within the meaning of
Part XV of the SFO) which are required {a) to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part
XV of the SFQ (including interests or short positions which they are
taken or deemed to have under such provisions of the SFO); or (b)
pursuant to section 352 of the SFQ, to be entered in the register
referred to therein; or {¢) pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies relating to securities
transactions by directers to be notified to the Company and the Stock

Exchange.
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Substantial Shareholders

So far as was known to any Director or Chief Executive of the Company,
as at 31 December 2007, the persons or companies (not being a
Director or Chief Executive of the Company) who had interests or short
positions in the share or the underlying shares which would fall to be
disclosed under Divisions 2 and 3 of Part XV of the SFO ar who were
directly or indirectly deemed to be interested in 5% or more of the
nominal value of any class of share capital carrying rights to vote in all
circumstances at general meetings of any number of the Grous were as

follows:

Long positions in shares

R®A RE R

Number of Shareholder's

Name of shareholder shares interests
Ting Hsin {(Cayman Islands)

Holding Corp. 2,044,827,866 36.5886%

Sanyo Foods Co. Ltd. 1,854,827 866 33.1889%

Save as disclosed above, as at 3|1 December 2007, the Directors were
not aware of any other person who had an interest or short position in
the shares or underlying shares which would fall to be disclosed under
Divisions 2 and 3 of Part XV of the SFO, or who was interested in 5% or
more of the nominal value of any class of share capital, or options in
respect of such capital, carrying rights to vote in all circumstances at

general meetings of the Company.
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Sufficiency of Public Float

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

under the Listing Rules.

Interests in Contracts

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

Management Contracts

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

Major Customers and Suppliers

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

to its 5 largest customers,
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Continuing Connected Transactions

The Group carried on certain continuing connected transactions under
various agreements between the Group and connected persons of the

Company. Details of certain transactions are set out below:

On 2 January 2007, Hangzhou Tingjin Foed Ce.. Ltd. and Master Kong
(Hangzhou) Beverage Co., Ltd, a 50.01% owned subsidiary of the
Company, entered into an agreement with Comely Internatioral Food
(Hangzhou) Co., Ltd. {"Comely"), which is wholly-owned by Mr Wei Yin-
Heng, the brother of the directors Wei Ing-Chou and Wei Ying-Chiao, to
engage Comely as a sub-contractor for the manufacture and package of
beverages for the period from | January 2007 to 31 December 2009. A
newspaper announcement setting out the details of this transaction was
made on 3 January 2007 and the transaction was reviewed and approved
by the Company's directors (including independent non-executive
directors) on 29 December 2006.The terms of the agreement are similar
to those set out in the agreement entered into on 31 December 2003

and announced by the Company on 5 January 2004,

The Directors (including the Independent Non-Executive Directors), have
reviewed and confirmed that the above continuing connected

transactions have been entered into by the Group:
(@) in the ordinary and usual course of business of the Group;

(b)y either on normal commercial terms or, if there are not sufficient
comparable transactions to judge whether they are on normal
commercial terms, on terms no less favourable io the Group than
terms available to or from (as appropriate) independent third

parties; and

() in accordance with the relevant agreement governing them on
terms that are fair and reasonable and in the interests of the

shareholders of the Company as a whole.
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The Auditors of the Company have also reviewed these transactions and

confirmed to the Board that:

(@) they have been approved by the Board of the Company;

(b) they are in accordance with the pricing policies of the Group (if
the transactions involve provision of goods or services by the

Group);

{c) they have been entered into in accordance with the relevant

agreement governing the transactions; and

{d) they have not exceeded the cap disclosed in previous
announcements.
Pre-Emptive Rights

There is no provision for pre-emptive rights under the Company's
Articles of Association although there are no restrictions against such

rights under the laws in the Cayman Islands.

Auditors

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

Company to re-appeint Mazars CPA Limited as auditors of the Campany.

By order of the Board
Wei Ing-Chou

Chairman

Tianjin, the PRC, 21 Apnil 2008
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34th Floor, The Lee Gardens,
33 Hysan Avenue, Causeway Bay, Hong Kong
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To the members of
Tingyi (Cayman Islands} Holding Corp.
{incorporated in the Cayman Islands with limited ligbility)

We have audited the consolidated financial statements of Tingyt (Cayman
Islands) Holding Corp. (the "Company™) and its subsidiaries (collectively,
the “"Group") set out on pages 55 to 126, which comprise the
consolidated balance sheet as at 31 December 2007, and the
consolidated income statement, consolidated statement of changes in
equity and consolidated cash flow statement for the year then ended, and

a summary of significant accounting policies and other explanatory notes.

Directors’ responsibility for the financial statements

The directors of the Company are responsible for the preparation and
the true and fair presentation of these financial statements in accordance
with Hong Kong Financial Reporting Standards issued by the Hong Kong
Institute of Certified Public Accountants and the disclosure requirements
of the Hong Kong Companies Ordinance. This responsioility includes
designing, implementing and maintaining internal control relevant to the
preparation and the true and fair presentation of financial statements that
are free from material misstatement, whether due to fraud or error;
selecting and applying appropriate accounting policies; and making
accounting estimates that are reascnable in the circumstances.

Auditors’ responsibility

Our responsibility is to express an opinion on these financial statements
based on our audit and to report our opinion solely to you, as a body,
and for no other purpose. We do not assume responsibility towards or
accept liability to any cther person for the content of this report. We
conducted our audit in accordance with Heng Kong Standards on
Auditing issued by the Hong Kong Institute of Certified Public
Accountants. Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable
assurance as to whether the financial statements are free from material
misstatement.
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Auditors’ responsibility (Continued)

An audit involves performing procedures to obtain audit evidence about
the amounts and disclosures in the financial statements, The procedures
selected depend on our judgement, including the assessment of the risks
of material misstatement of the financial statements, whether due to
fraud or error tn making those risk assessments, we consider internal
control relevant to the Group's preparation and true and fair
presentation of the financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the Group's
internal control, An audit also includes evaluating the appropriateness of
accounting polices used and the reasonableness of accounting estimates
made by the directors, as well as evaluating the overall presentation of
the financial statemenis,

We believe that the audit evidence we have obtained is sufficient and

apprepriate to provide a basis for cur audit opinion.

Opinion

In our opinion the consolidated financial statements give a true and fair
view of the state of the Group's affairs as at 31 December 2007 and of
its profit and cash flows for the year then ended in accordance with
Hong Keng Financial Reporting Standards and have been properly
prepared in accordance with the disclosure requirements of the Hong
Kong Companies Ordinance.

Mazars CPA Limited
Certifled Public Accountants

Hong Kong
21 April 2008

Or Ming Chiu
Practising Certificate number: P04786
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Year ended 31 December 2007

2007 2006
itk FET FEL
Note Uss$'000 us3'000
I 22 Revenue 7 3,215,404 2,331,733
HEMAE Cost of sales (2,199,863) (1,579,302)
EF Gross profit 1,015,541 752431
EfgFWA Crther net income 51,340 37.360
THEEE Distribution costs (614,930) (445,810)
TTHER Administrative expenses (73,200) {56,236)
Efe@=Z &M Other operating expenses (50,168) (47.018)
&M Finance costs 9 (19,418) (10,856)
[ AL NS Share of results of associates 8,074 6,860
BB AT AR Profit before taxation 9 317,239 236,734
B Taxation I (36,291) (23.897)
EEEEHM Profit for the year 280,948 212,834
FREGER Attributable to:
EREIRE Equity holders of the Company (2 194,837 148,925
SEEGERR Minority interests 30 86,111 63909
EEERN Profit for the year 280,948 212,834
e Dividends 13 150,336 136923
SR Earnings per share 14
P- % Basic US3.49 cents US2.66 cents
- Jict Diluted N/A N/A
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At 3| December 2007
2007 2006
fit 2t FEXR TEx
Note us$’000 Us§'oa0
RERAR ASSETS AND LIABILITIES
ERBEE Non-current assets
M - wEREE Property, plant and equipment 15 1,567,348 1230375
BEREE Intangible assets 6 11,701 13,371
BENEER Interests in associates 17 33,929 42,704
TR EE Lease premium for land 18 65,594 60,047
THEEEREE Available-for-sale financial assets 19 3,724 10,303
BUREEE Deferred tax assets 28 5,379 5,379
1,687,675 1,362,179
FERAEE Current assets
BorEENRREESR Financial assets at fair value
EEMNEREE through profit or loss 20 21,439 32,605
T [nventcries 2 155,217 [11955
FE M BR 3¢ Trade receivables 22 114,391 94239
ENFEREMERTE Prepayments and other receivables 112,807 75,249
BRRITER Pledged bank deposits 23 3,030 2,244
BITEBEERES Bank balances and cash 24 239,862 161,676
646,746 477,968
RBAfR Current liabilities
FEf BR R Trade payables 25 334,041 256,797
H Atk fE A4 3R R Other payables 248,979 [ 74,135
HREE Current portion of |
2 AR interest-bearing berrowings 26 291,481 239,761 !
EPMANMEIE Advance payments from customers 43,045 18,372
B Taxation 7,122 6,455
924,668 695,520
ERBAR Net current liabilities (277,922) (217,552)
REEERBAMR Total assets less current liabilities 1,409,753 [,144,627
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~soicated Balance Sheet

2007 2006
it FER FEX
Note Uss’000 LS$000
A BAR Non-current liabilities
RAHEEH Long-term interest-bearing
borrowings 26 106,946 28,320
Heb3Eim SRS RIE Other non-current payables 2,861 3,344
BIRMEL Employee benefit obligations 27 7,893 6,885
BB E R Deferred tax liabilities 28 10,358 8,089
128,058 46,638
FEE NET ASSETS 1,281,695 1,097,989
BARRE CAPITAL AND RESERVES
FBRAE Issued capital 29 27,943 27,943
G Reserves 30 849,382 748,476
Bl 4 B AR 2 Proposed special dividend 30 59,799 59,799
Bk R H AR 8. Proposed final dividend 30 90,537 77,124
ELARREGERERGER Total capital and reserves
attributable to equity
holders of the Company 1,027,661 913,342
LEEHEES Minority interests 30 254,034 | 84,647
BRgnen TOTAL EQUITY 1,281,695 [.097,989

R-PENFEMA-+-ARESEMHER  Approved and authorised for issue by the Board of Directors on 21 April
BERE 2008

B M Wei Ing-Chou # A Takeshi Ida
B F Director 2 Director
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Year ended 31 December 2007

2007 2006
f &t FEx FET
Note Uss’'000 Uss000
R—B-BzBRREHBEY Total equity at | January 1,097,989 1,010,373
BERERFEARAESZ Net gains recognised directly
4 € in equity
EHZH Exchange translation difference 30 73,573 28,108
AEHHEHN Profit for the year 30 280,948 212834
FEEERMZEBYA Total recognised income for the year 354,521 240942
RERLTER Dividends declared or approved
Btz RE during the year 30 (170,815) (153.326)
R+-ZB=t+-B2RRAXMETotal equity at 31 December 1,281,695 1,097,989
EEEERN2HAEA Total recognised income for the year
FARGERN ZBRA Attributable to
AARRE Equity holders of the Company 251,242 171,018
PRERRE Minority interests 103,279 69,924
354,521 240942
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Conseczved Cash Fiow Statement

T-RLEEE
for the year ended 31 Decerber 2007

2007 2006
fi it FER FEX
Note Uss’o00 Lis$'000
EEZR OPERATING ACTIVITIES
BEZBHGBHR: Cash generated from operations 31 540,188 431,159
Bgh BBE PRC income tax paid (33,355) (19.672)
E#FE Interest paid (19,418) (10,856)
CEIDMRBNE RN Net cash from operating activities 487,415 400,631
REED INVESTING ACTIVITIES
B W FH & Interest received 10,051 5015
BABRELQRER Acquisition of interests in an associate — (532)
HEBRERRHH Proceeds from disposal of partial interest
B ZHE in an associate - 2,156
HERARBEIER Proceeds from disposal of financial assets
TRERENSMAEZHE  at far value through profit or loss 1,227 —
HERBLRZMIG Proceeds from disposal of interest
in an associate 26,173 —
FioeENS Redemption of debts securities 25,602 —
BEQTRSBA Dividends received from associates 2,095 2,456
MARDAEETIRK Purchase of financial assets at fair value
EERAREENERER through profit or loss (t2,011) (26.333)
BATMMUEERAES Purchase of available-for-sale financial assets — 7
BADE BRERE Purchase of property, plant and equipment (412,096) (340,363)
EftLmBaER Lease premium paid for land (3,685) (5.763)
HEME  BER Proceeds from sale of property,
mEzmE plant and equipment 3,766 7.041
REIHBDARSHE Net cash used in investing activities (358,878) (356,250}
MEED FINANCING ACTIVITIES
B AR AR E 2 B F Dividends paid to equity holders
of the Company (136,923) (129.658)
BERVERFEZRE Dividends paid to minority interests (33,892) (23,668)
WEER New borrowings 460,268 542,558
MEHEX Repayment of borrowings (330,171) (427,005)
MEZIDDRARARFE Net cash used in financing activities (40,718) (37.773)
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Fer the year ended 31 December 2007

2007 2006
k23 FET FET
Note Us$’000 us$000
RERAEEEMN Net increase in cash and
B8 cash equivalents 87,819 6,608
FHCRERREEEY Cash and cash equivalents at
beginning of year 163,920 156,357
EERBIEE Effect of exchange rate changes (8,847) 955
ERCHSRBSEEY Cash and cash equivalents at
end of year 24 242,892 163,920
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Tingyi (Cayman Islands) Holding Corp. (the "Company”) and its
subsidiaries (collectively, the "Group™) are principally engaged in the
manufacture and sale of instant nocdles, beverages and bakery
products. The Company is a limited liability company incarporated in
the Cayman Islands and its shares are listed on the Main Board of
The Stock Exchange of Hong Kong Limited. The addresses of its
registered office and principal place of business of the Company are
disclosed in the Corporate Information section of the annual report.

Preparation of Financial Statements

In preparing the financial statements, the directors have careiully
assessed the working capital and financing requirements of the
Group in the foreseeable future, as the current liabilities of the
Group exceeded its current assets by US$277,922,000 (2006: net
current liabilities of US$217,552,000) at the balance sheet date.

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

going concern basis,

Statement of Compliance

These financial statements have been prepared in accordance with
Hong Kong Financizl Reporting Standards (“MKFRS"). which
collective term includes all applicable individual Hong Kong Financial
Reporting Standards, Hong Kong Accounting Standards ("HKAS")
and Interpretations issued by the Hong Kong Institute of Certified
Public Accountants {"HKICPA"}, accounting principles generaily
accepted in Hong Kong. and the disclosure requirements of the
Hong Kong Companies Ordinance. These financial statements also
comply with the applicable disclosure provisions of the Rules
Governing the Listing of Securities an The Stock Exchange of Hong
Kong Limited.
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3. Statement of Compliance (Continued)

These financial statements have been prepared on a basis consistent
with the accounting policies adopted in the 2006 financial statements
except for the adoption of the new / revised HKFRS that are
effective from the current year as detailed in note 5 to the financial
statements. A summary of the principal accounting policies adopted
by the Group is set out in note 4 to the financial statements,

4. Principal Accounting Policies

(a) Basis of preparation

The measurement basis used in the preparation of these
financial statements is historical cost, except for financial assets
at fair value through profit or loss, which have been measured at
fair value as explained in the accounting policies set out below.

(0} Basis of consolidation

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

All inter-company transactions and balances within the Group
are eliminated on consolidation. Unrealised losses resulting from
intra-group transactions are eliminated in the same way as
unrealised gains but only to the extent that there is no evidence
of impairment.

Minority interests are that portion of profit or loss and net
assets of subsidiaries attributable to equity interests that are not
owned, directly or indirectly through subsidiaries, by the
Company.
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Statements

4, Principal Accounting Policies (Continued)

Property, plant and equipment

Property, plant and equipment, other than censtruction in
progress, are stated at cost less accumulated depreciation and

accumulated impairment losses.

The cost of an item of property, plant and equipment comprises
its purchase price and any directly attributable costs of bringing
the asset to its working condition and location for its intended
use. Subsequent costs are included in the asset's carrying
amount or recognised as a separate asset, only when it is
probable that future economic benefits associated with the item
will flow to the Group and the cost of the item can be
measured reliably. All other repairs and maintenance are charged
to the income statement during the year in which they are

incurred.

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

Depreciation is provided to write off the cost less accumulated
impairment losses of property, plant and equipment, other than
construction in progress, over their estimated useful fives from
the date on which they are available for use and after taking into
account their estimated residual values, using the straight-line
method. The estimated useful lives of the assets are as follows:

Buildings 10 to 30 years

Machinery and equipment:

- For instant noodles and beverages |2 years
- Others 5to 10 years
Electrical appliances and equipment 5 years
Miscellzneous equipment 5 years

RatHZRERAT TINGY! CAYMAN ISLANDS) HOLDING CORP. 68



4. FEGFHHE @

(d)

(e}

i

{9)

64 =QQ+tEEH 2007 Annual Report

ERIE

ERIRARENR RS RESR
N HPBEMEREBRARA
ERRES  RREEZEIANZ
MERE - ERBMLEZARRA
BRZEERR - ERTRETK
BB AEENAGRNE -

BRAE-AE

MAREBAEAFHEARLEY
B ARARAGTHERAMRE
FRIIK - BERHDUERER
R ERLFFFHMaE -

THBNER

THBHNARABARBAGERZ
MEZREBZBAMNZR - ZADHM
MANE EREHAUNEREH
HIFARBRS -

B 8 22 =1

HBLARAAEAREESMELY
R ERFBERR -

-

B H WS Motes o <he Bosncs Sezemeris
I \V.LeS [P VR Y. S (UPr- S NSV SR SR R O |

BE-_FPtFF_H=1+-HLEE
For the year ended 31 December 2007

4. Principal Accounting Policies (Continued)

()

Construction in progress

Construction in progress is stated at cost less accumulated
impairment losses. Cost includes all construction expenditure
and other direct costs, including interest costs, attributable to
such projects. Costs on completed construction works are
transferred to the appropriate asset category. No depreciation is
provided in respect of construction in progress until it is
completed and available for use.

Intangible assets - Trademarks

Trademarks that are acquired by the Group with finite useful
lives are carried at cost less accumulated amortisation and
accumulated impairment losses. Amortisation is provided on
trademarks using the straight-line basis over their estimated

useful life of seven and a half years.

Lease premium for tand

Lease premium for land are up-front payments to acquire
interests in lessee-occupied leasehold land. The premiums are
stated at cost and are amortised over the penod of the lease on
a straight-line basis to the income statement.

Subsidiaries

A subsidiary is an entity, cantrolled, directly or indirectly, by the
Company, so as to obtain benefits from its activities.
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4. Principal Accounting Policies (Continued)

(h) Associates

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

The Group’s interests in associate are accounted for under the
equity method of accounting. The consolidated income
statement includes the Group's share of the posi-acquisition
results of its associates for the year. The consolidated balance
sheet includes the Group's share of the net assets of associates
and also goodwill. Unless the Group has incurred obligations or
guaranteed obligations in respect of the associates, equity
accounting is discontinued when the Group's share of the losses
of an associate equals or exceeds the carrying amouni of its

interest in the associate.

Unrealised gains on transactions between the Group and its
associates are eliminated to the extent of the Group’s interests
in the associates. Unrealised losses are eliminated unless the
transaction provides evidence of an impairment of assets

transferred.

Financial instruments

Financial assets and financial habilities are recognised when the
Group become a party to the contractual provisions of the
instruments and on a trade date basis. Financial assets and

financial liabilities are measured as follows:

Finarcial assets or financial fiabilities at fair value through profit or

loss

Financial instruments classified as financial assets or financial
liabilities at {air value through profit or loss include financial
assets or financial liabilities that are held for trading or
derivatives do not qualify for hedge accounting, and those
designated at fair value through profit or loss at inception. They
are measured at fair value with changes in fair value recognised

in the income statement.
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4. Principal Accounting Policies (Continued)

0)

Financial instruments (Continued)
Loans and receivables

Loans and receivables include trade and other receivables are
non-derivative financial assets with fixed or determinable
payments that are not quoted in an active market and are not
held for trading. They are measured at amortised cost using the
effective interest method, except where balances are interest-
free and without any fixed repayment term or the effect of
discounting would be insignificant. In such case, the balances are
stated at cost less impairment loss. Amortised cost is calculated
by taking into acceunt any discount or premium on acquisition,
over the year to maturity. Gains and losses arising from
derecognition, impairment or through the amortisation process
are recognised in the income statement.

Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that are
either designated at this category or not classified in any of the
other categories. Available-for-sale financial assets that do not
have a quoted market price in an active market and whose fair
value cannot be reliably measured are stated at cost less any
accumulated impairment losses.
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4., Principal Accounting Policies (Continued)

(i)

Financial instruments (Continued)
Impairment of financial assets

At each balance sheet date, the Group assesses whether there
is objective evidence that financial assets, other than those at
fair vatue through profit or loss, are impaired. The impairment
loss of financial assets carried at amortised cost is measured as
the difference between the assets' carrying amount and the
present value of estimated future cash flow discounted at the
financial asset's original effective interest rate. The impairment

loss is recognised in the income statement.

For an available-for-sale financial asset that is carried at cost, the
amount of impairment loss is measured as the difference
between the carrying amount of the financial asset and the
present value of estimated future cash flows discounted at the
current market rate of return for a similar financral asset. Such

impairment loss shall not be reversed.
Interest-bearing borrowings and bayables

All loans and borrowings include trade and other payables are
initially recognised at cost, being the fair value of the
consideration received, net of transaction costs incurred. Loans
and borrowings are subsequently measured at amoritsed cost
using effective interest method, unless the effect of discounting
would be insignificant, in which case they are stated at cost.
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4. Principal Accounting Policies (Continued)

)

(k)

Cash equivalents

For the purpose of the consolidated cash flow statement, cash
equivalents represent short-term highly liquid investments which
are readily convertible into known amounts of cash and which
are subject to an insignificant risk of changes in value, net of
overdraft, if any.

Revenue recognition

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

Sale of goods is recognised on transfer of risks and rewards of
ownership, which generally coincides with the time when the
goods are delivered to customers and title has been passed.

Foreign currency translation

items included in the financial statements of each of the Group's
entities, including the Campany, subsidiaries and associates, are
measured using the currency of the primary economic
environment in which the entity operates (“functional
currency”). The consolidated financial siatements are presented
in United States Dollars (US$), which is the Company’s

presentation currency.

Fareign currency transactions are translated into the functienal
currency using the exchange rates prevailing at the dates of the
transactions. Foreign exchange gains and losses resufting from
the settlement of such transactions and from the translation at
year-end exchange raies of monetary asseis and liabilities
denominated in foreign currencies are recognised in the income

statement.
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4. Principal Accounting Policies (Continued)
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{I) Foreign currency translation {Continued)

{m)

TZARAR  HARONEMNR
BRI AN E% mA R R
EHER HQEUATHAH

o) REBEAMKRZIMNEER
RAEAMEHANEME
RRH

by REKBRT  KXTIETS
ERBY

c) MAEBUMETNENFHE
RIER RS D o

7E

FEARAZARERERELR
E&EFIMR - KEBERERBK
A NIKA(MER)RAEEKE
EEERFRABRARZKE - &
BEEAMBEFYRAESGE -8
HRERERFEBP 2T LS
EREEFRIREARMGHERE
ERBZHE -

On consolidation, the results and financial position of all the
group entities that have a functional currency different from the

presentation currency are translated as follows:

(2) assets and liabilities for each balance sheet presented are
translated at the closing rate at the date of that balance
sheet;

{b) income and expenses for each income statement are

translated at average exchange rates ;

(c) all resutting exchange differences are recognised as a
separate component of equity.

{m) Inventories

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

1o make the sale,
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4. Principal Accounting Policies (Continued)

(n)

Impairment of non-financial assets

At each balance sheet date, the Group reviews internal and
external sources of information to determine whether the
carrying amounts of its property, plant and equipment, lease
oremium for land, and intangible assets have suffered an
impairment loss or impairment loss previously recognised no
longer exists or may be reduced. If any such indication exists, the
recoverable amount of the asset is estimated, based on the
higher of its fair value less costs to sell and value in use. Where
it is not possible to estimate the recoverable amount of an
individual asset, the Group estimates the recoverable amount of
the smallest group of assets that generates cash flows
independently (i.e. a cash-generating unit).

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

expense immediately.

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

income immediately.

Capitalisation of borrowing costs

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

(p} Operating leases

Leases where substantially all the risks and rewards of
ownership of assets remain with the lessor are accounted for as
operating leases. Rentals payable and receivable under operating
leases are recognised as an expense and revenue on the
straight-line basis over the lease term. Lease incentives received
are recognised in the income statement as an integral part of
the net consideration agreed for the use of the leased asset.
Contingent rentals are recognised as expenses in the accounting

period in which they are incurred.

Government grants

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

Where the grant relates to an asset, the fair value is credited to
a deferred income account and is released to the income
statement over the expected useful life of the relevant asset by
equal annual instalments. Government grants other than those
related to assets are recognised as other income in the income
statement to match the related costs on a systematic basis.
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4. Principal Accounting Policies (Continued)

(r) Employee benefits
Defined contribution pians

The obligations for contributions te defined contributicn
retirement scheme are recognised as an expense in the income
statement as incurred and are reduced by contributions
forfeited by those employees who leave the scheme prior 10
vesting fully in the contributions. The assets of the scheme are
held separately from those of the Group in an independently
administered fund.

Defined benefit pians

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

REEAMRTEANHRAKENE
BoHERAENSRENREE
B (KR FE SRS 1 R F B B 1R ok B
BBERBREERE  WBESH
HEENDARE - BEAGEMR
ELNETEEE HeBEREH
FERRESRFRNBERERK
A B0 bR BRI MR K
BETAMARAREENRAE
EHAE - WESEMBRELSE
RERRD  FHIZBRTEER
BERBRANERFIRYEE -

The amount recognised in the balance sheei represents the
present value of the defined benefit obligation as adjusted for
unrecognised actuarial gains and losses and unrecognised past
service cost, and reduced by the fair value of plan assets. Any
asset resulting from this calculation is limited to the net total of
any cumulative unrecognised net actuarial losses and past
service costs, plus the present value of any future refunds from
the plan or reductions in future coniributions to the plan. if
there is no change or a decrease in the present value of the
economic benefits, the entire net actuarial gains or losses with
the past service cost of the current period is recognised
immediately.
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Employee benefits (Continued)
Defined benefit plans (Continved)

Actuarial gains and losses arising from experience adjustments
and changes in actuarial assumptions, which exceed 10% of the
greater of the present value of the Group's defined benefit
obligations and the fair value of plan assets are amortised over
the expected average remaining working lives of the
participating employees. Past service cost is recognised
immediately 1o the extent that the benefits are already vested
and otherwise is amortised on a straight-line basis over the
average period until the benefits become vested.

Taxation

The charge for current income tax is based on the results for
the year as adjusted for items that are non-assessable or
disallowed. It is calculated using tax rates that have been
enacted or substantively enacted by the balance sheet date.

Deferred tax is provided, using the liability method, oa all
temporary differences at the balance sheet date between the
tax bases of assets and liabilities and their carrying amounts in
the financial statements, However, if the deferred tax arises from
initial recognition of an asset or liability in a transaction other
than a business combination that at the time of the transaction
affects neither the accounting profit nor taxable profit or loss, it

is not accounted for;

The deferred tax liabilities and assets are measured at the tax
rates that are expected to apply to the period when the asset is
recovered or the lability is settled, based on tax rates and tax
laws that have been enacted or substantively enacted at the
balance sheet date. Deferred tax assets are recognised to the
extent that it is probable that future taxable profit will be
availzble against which the deductible temporary differences, tax
losses and credits can be utilised.
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4, Principal Accounting Policies (Continued)

{t) Related parties

A party is related to the Group if

@)

directly, ar indirectly through one or more intermediaries,
the party controls, is controlled by, or is under common
control with, the Group; or has an interest in the Group
that gives it significant influence over the Group; or has joint
control over the Group;

the party is an associate of the Group;

the party is a joint venture in which the Group is a

venturer;

the party is a member of the key management personnel of
the Group or its parent;

the party is a close member of the family of any individual
referred to in {a) or (d);

the party is an entity that is controlled, jointly controlled or
significantly influenced by or for which significant voting
power in such entity resides with, directly or indirectiy, any
individual referred to in (d) or {e); or

the party is a post-employment benefit plan for the benefit
of employees of the Group, or of any entity that is a related
party of the Group.
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4. Principal Accounting Policies (Continued)

u SHEE (u) Segment reporting
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A segment is a distinguishable component of the Group that is
engaged either in providing products or services (business
segment), or in providing producis or services with a particular
economic environment (gecgraphical segment), which is subject
1o risks and rewards that are different from those of other

segments.

In accordance with the Group's internal financial reporting
system, the Group has chosen business segment information as
the primary reporting format and geographical segment
information as the secondary reporting format for the purposes

of these financial statements.

Segment revenue, expenses, results, assets and liabilities include
items directly attributable to a segment as well as those that can
be allocated on a reasonable basis to that segment. For example,
segment assets may include inventories, trade receivables and
property, plant and equipment. Segment revenue, expenses,
assets and liabilities are determined before intra-group balances
and intra-group transactions are eliminated as part of the
consolidation process. Inter-segment pricing are principally on a

cost plus basis.

Sepment capital expenditure is the total cost incurred during the
year to acquire segment assets (both tangible and intangible)
that are expected to be used for more than one period.

Unallocated items mainly comprise interest-bearing borrowings,

tax balances. corporate and financing expenses.
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4. Principal Accounting Policies (Continued)

(v) Future changes in HKFRS

At the date of authorisation of these financial statements, the
Group has not adopted the new/revised standards and
interpretations issued by HKICPA that are not yet effective for
the current year. The directors anticipate that the adoption of
these new/revised HKFRS in the future accounting periods will
have no significant impact on the Group.

HKFRS 8: Operating segments — effective for annual periads
beginning on or after | Jonuary 2009

HKFRS 8, which will replace HKAS 14 Segment Reporting,
specifies how an entity should report information about its
operating segments, based on information about the
components of the entity that is available to the chief operating
decision maker for the purpose of allocating resources to the
segments and assessing their performance. The standard also
requires the disclosure of information about the products and
services provided by the segments, the geographical areas in
which the Group operates, and revenue from the Group's major
customers.

HKAS | (Revised) Presentation of financiol statements — effective
for annual periods beginning on or after | fanuary 2069

HKAS i has been revised to introduce changes in presentation
and disclosures of financial statements and does not change the
recagnition, measurement or disclosure of specific transactions
and other events required by other HKFRSs,
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{v) Future changes in HKFRS (Continued)

HKAS 23 (Amendment): Borrowing costs — effective for annual
periods beginning on or after | january 2009

HKAS 23 has been revised to require capitalisation of borrowing
costs when such costs are directly attributable to the acquisition,
construction cr production of a qualifying asset.

HK(IFRIC)-Int 11 HKFRS 2: Group and treasury share transactions —
effective for annual periods beginning on or after | March 2007

HK(IFRIC)-Int 11 requires arrangements whereby an employee
is granted rights to the entity's equity instruments, to be
accounted for as an equity-settled scheme, even if the entity
acquires the instruments from another party, or the
shareholders provide the equity instruments needed. HK(IFRIC)-
Int Il also addresses the accounting for share-based payment

transzctions involving two or more entities within the same

group.

HK(FRIC)-int 14 HKAS 19: The limit on a defined benefit asset,
minimum funding requirerents and their interaction — effective for

annual periods beginning on or ofter | January 2008

HK{IFRIC)-Int 4 addresses how to assess the limit under HKAS
|9 Employee Benefits, on the amount of a refund or a reduction
in future contributions in relation to a defined benefit scheme
that can be recognised as an asset, in particufar, when a

minimum funding requirement exists.
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5. Adoption of New/Revised HKFRS

HKAST (Amendment): Capital disclosures

The amendment introduces additional disclosure requirement to
provide information about the level of capitzl and the Group's
objectives, policies and processes for management capital, The new
disclosures are set out in note 33.

HKFRS 7: Financiol instruments: Disclosures

As a result of the adoption of HKFRS 7, the financial statements
include expanded disclosure about the significance of the Group's
financial instruments and the nature and extent of risks arising from
those instruments, compared with the information previcusly
required to be disclosed by HKAS 32, Financial instruments:
Disclosure and presentation, Theses disclosures are provided
throughout these financial statements, in particular in notes 22 and
34.

The adoption of the HKFRS 7 and amendment added to HKAS | do
not have any material impact on the classification, recognition and

measurement of the amounts recognised in the financial statements.

. Critical Accounting Estimates and Judgements

Estimates and judgements are continually evaluated and are based on
historical experience and other factors including expectations of
future events that are believed to be reasonable under the
circumstances. Apart from information disclosed elsewhere in these
financial statements, the following summarise estimates and
assumptions that have a significant risk of causing a material
adjustment to the carrying amounts of assets and lizbilities within
next financial year.

Usefu! lives and impairment of property, plant and equipment

The directors review the residual value, useful lives and depreciation
method of property, plant and equipment on an annual basis,
through careful consideration with regards to expected usage, wear-
and-tear and potential technical obsolescence to usage of the assets.
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‘al Statements

6. Critical Accounting Estimates and Judgements

{(Continued)

Useful lives and impairment of property, plant and equipment
{Continved)

In determining whether an asset is impaired or the event previously
causing the impairment no longer exists, the directors have to
exercise judgement in the area of asset impairment, particularly in
assessing: (1) whether an event has occurred that may affect the
asset value or such event affecting the asset value has not been in
existence; (2) whether the carrying value of an asset can be
supported by the net present value of future cash flows which are
estimated based upon the continued use of the asset or
derecognition; and (3) the appropriate key assumptions to be
applied in preparing cash flow projections including whether these
cash flow projections are discounted using an appropriate rate.
Changing the assumptions selected by management to determine
the level of impairment, inctuding the discount rates or the growth
rate assumptions in the cash flow projections, could materially affect

the net present value used in the impairment test.

Impairment of available-for-sale financial assets

The directors assess at each balance sheet date whether there is any
objective evidence that available-forsale financial assets is impaired.
In determining whether an investment in an equity instrument is
impaired, the directors uses their experienced judgement to assess
information about significant changes with an adverse effect that
have taken place in the economic environment in which the invested
company operates which indicates that the cost of the equity

investment may not be recovered.

Revenue

The Group's revenue represents the invoiced value of goods sold to
customers, net of returns, discounts and Value Added Tax.

R IR HMAT TINGYS (CAYMAN ISLANDS) HOLDING CORP. [ 9
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8. Segment Information
The Group fs organised along four major business segments:

Instant noodles
Beverages

Bakery

Other businesses

The Group operates mainly in the PRC. Revenue and contribution to
the Group's profit are mainly from the PRC. No geographical analysis
is presented as less than 10% of the Group's revenue and the
consolidated trading results of the Group are atiributabfe to markets
outside the PRC,
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8. ArEREH s

. Segment Information (Continued)

BKBESEIK Business segment analysis
2007
AERE
hER Inter-
Instant Ba E# Hft  segment 58
noodles Beverages Bakery Others elimination Group
TEL TER TEL TEL TEL FEL
Us$000 US$000 ($$:000 Us§000 Us§000 Us§:000
L E Revenue
MREPLE Revenue from external customers | 488086 159,194 109,660 98,464 — 3215404
SHRzhH Inter-segment revenue 4 328 640 72951 (73963) -
Abs Segment revenue 1488,130 1519522 110,300 171415 {73963) 3215404
TEER Segment results 110,306 203,447 3,705 24298 (13173) 318583
BERR Finance costs — — — — — (19:418)
BEBEQEIZA Share of results of associates — — — 8,074 — 8,074
BREAEA Profit before taxation 317239
hA Taxation (36,291)
XEE2HA Profit for the year 280948
EE Assets
TRAE Segment assets 932,794 1228215 56813 605,991 (56B.,699) 2295114
BEARER Interests in assaciates 33929 3919
AARKE Unallocated assets 5,378
HERE Total assets 233442
=L § Liabilities
HHEM Segment liabilities 344,110 683,023 34023 216,152 (274939} 1002359
AORAR Unallocated lizbilities 50,357
AfEaE Total liabitities 1,052,726
44 ¢ Other information
FRRERAX Capital expenditure 68,745 317,880 2123 13246 401,994
FANE Depreciation 55,629 16,707 7903 7535 147,774
FRBH Amortisation
TRBNAR Lease premium for land 1,465 2% 37 258 2256
EREE Intangible assets 1,670 - — — 1,670
hx BERRH Impairment loss on property,
HEAGH plant and equipment 705 2536 — — 3l

PRI ARAE TINGYI (CAYMAN ISLANDS) HOLDING CORP. 8'|
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. Segment Information (Continued)

BB BIF (4 Business segment analysis (continued)
2006
REnE
hES Inter-
Instant #a& B Hft  segment g4
noodles Beverages Bakery Others elimination Group
FER TER T#Ex T TR T#n
Us$000 Us$000 L5§:000 Us$000 Us$000 Us$000
W 3 Revenue
PREPWE Revenue from external customers LOSI9IS 1093354 97,163 89,301 — B3
HHEZRE Inter-segment revenue 102 503 i 54890 (35,867) —
A Segment revenue 052017 1093857 97535 144,191 (55.867) 2331733
b b-¥ | Segment results 85291 145,835 37719 15276 (9474 1071
BHRA Finance costs — — — — - (10,956)
REEBEARRE Share of results of associates — — — 6,860 — 6,860
REHAH Profit before taxation 236731
"R Taxation (23.897)
REEZAN Profit for the year 212834
RE Assets
SHEE Segment assets 784591 822,549 B692i 746,106 (648,103) 1792064
BEORER Interests in assoctates 42,704 42,704
AHERE Unallocated assets 5,379
AELE Total assets 1,840,147
aft Liabilities
SHAR Segment liabilities 260,125 439820 31933 174328 (195,562) 1064
FREAR Unallocated fabilities 31,544
RiIEH Total liabilities 742,158
Hib®RE Other information
FREFAX Capital expenditure 63541 269,276 332 5987 — 346,126
EAHE Depreciation 47,149 46443 6352 6,358 - 106,902
FABH Amartisation
THENARSY Lease premium for land 825 203 468 130 — 1,626
BV RE Intangible assets 1931 — — — — 1932
nE - RERTHE impairment loss on property,
AESHR plant and equipment 7,000 9576 612 - — 17,188
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9. Profit Before Taxation

2007 2006
FER FET
Uss$’eoo Us$000

This is stated after charging (crediting):

HEBRA Finance costs
AREFA Interest on bank loans wholly
BREB/RTEFZNEXE repayable within five years 19,418 10,856
Htt | A Other items
BT Staff costs:
FEREM Salaries and wages 208,871 145,586
REEHA : Pension costs:
REHERD Defined contribution pians 16,507 11,716
RERFIGE Defined benefit plans 1,008 1,092
226,386 158,394
B AN & Auditors’ remuneration 793 808
BEEFEMRSE Cost of inventories 2,199,863 1,579,302
HE Depreciation 147,774 106,902
B Amortisation:
THAAER Lease premium for land 2,256 1,626
BREAE(CER Intangible assets (included in
REMEEERR) other operating expenses) 1,670 1932

mE - BIRRIABZBESR
JHbESREAEZRERR
BERHBRERAMAR
HEME  BALRE

Z 5518 (k)
HERE DRz W

BAREEE
8 WA

Impairment loss on property,

plant and equipment 3,241 17.188
[mpairment loss on available-for-sale

financial assets 1,702 —
Minimum lease payments m respect of

operating lease charges for premises 17,371 12,002
Loss (Gain) on disposal of property,

plant and equipment 6,566 {1.586)

Gain on disposal of interest

in an associate (6,812) —
Exchange gains, net {7,950) (4,841)
Interest income (10,051) {5.015)
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10, EFERHBEARS 10. Directors’ and Senior Management’s Emoluments
ARREECHURER M EHE M The aggregate amounts of emoluments received or receivable by the
T Company's directors are as follows:

2007
FER
Hit M &
4k Salaries kA
Directors’  and other Discretionary as
fees emoluments bonuses Total
FET FET FETT FER
US$'000 US$000 US§000 US§000
HITER Executive directors:
BEM Wei Ing-Chou 100 416 231 747
B8 Takeshi lda 80 4 — 84
SEE Wy Chung-Yi 50 6 — 66
HED Wei Ying-Chiao 50 6 — 66
HER Ryo Yoshizawa 50 16 — 66
HEE—0 Junichiro Ida 50 16 — 66
ey Independent non-executive

- directors:
BER Hsu Shin-Chun 50 12 — 62
FEE Lee Tiong-Hock 50 12 — 62
X Kazuo Ogawa 50 16 — 66
530 524 23t [,285
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10.WHERHREREARME @ 10. Directors’ and Senior Management’s Emoluments
(Continued)
2006
BeER
HitM &
EBnud Salaries Al
Directors’ and other Discretionary Bt
fees emoluments bonuses Total
TEXL TERL TET TER
Uss'000 Us§'000 USE000 US§'000
WiTER Executive directors:
HEMN Wei Ing-Chou 100 216 204 520
#EH Takeshi Ida 80 4 - 84
s Wu Chung-Yi 50 Ié — 66
REE Wei Ying-Chizo 50 [6 — 66
TER Ryc Yoshizawa 50 16 — bb
B i — B Junichiro Ida 50 16 — 66
By ERTT Independent non-executive
BE directors;
BER Hsu Shin-Chun 50 8 — 58
EZRE Lee Tiong-Hock 50 (2 — 61
NI FI sk Kazuo Ogawa 38 12 — 50
|| H{3 Tomoyuki Nakayama 12 4 — 16
530 320 204 1,054
R-BRR+FR-_2LRAF+A=1+ No directors have waived emoluments in respect of the years ended
—ALtEEYRESHERDRNE - 31 December 2007 and 2004

Rechi2 IRERLT TINGYI (CAYMAN ISLANDS) HOLDING CORP. 8 5
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10. Directors’ and Senior Management’s Emoluments
(Continued)

The five individuals whose emoluments were the highest in the
Group for the year include one director (2006: cne) whose
emolument is reflected in the analysis presented above. Details of

ZHSHEOT the emoluments of the remaining four individuals (2006: four) are as
follows:

2007 2006
FET FERT
Uss$000 Us$000
FeREMEME Salaries and other emoluments 1,037 698
JEAT Discretionary bonuses 455 452
1,492 1,150

XfmuBSHEALZHEERAT

BE4an

192,309% T E256,410% T
(1,500,001 7 2,000,0005& 7T)
256,411 L E320,513% T
(2,000,001 7T £ 2,500,000 7T)
320514 T E3IBL616E T
(2,500,001 7t £3,000,000/% 7T)
384,617E T EA48,7185% T
(3,000,001 7t £3,500,0005F 75)
448 719 TEH12.821% %
(3,500,001 7L £4,000,00058 7T)
512,822E L 576,928 T
(4,000,001 7T 2 4,500,000 7T)

The emoluments were paid to the four highest paid individuals as

follows:
BEAH
Emoluments band Number of individuals
2007 2006

US$192,309 to US$256,410

(HK$1,500001 to HK$2,000.000) — |
US$256.411 to US$320,513

(HKS2,000,001 to HK$2,500.000) 2 2
US$320,514 10 USH384,616

(HK$2,500.001 to HK$3,000,000) |
USE384,617 10 LUS$448.718

(HKS3,000001 to HK$3,500.000) — —
US§448,719 10 USES 12,821

(HK$3,500,001 to HK$4,000.000) — —
US$512,822 to US$576,928

(HK34,000001 to HK$4,500.000) | —
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11. B 11. Taxation
2007 2006
FER FE
uss’ooo Us$'000
AFERA-FECEREH Current tax - PRC Enterprise
Income Tax
AEE Current year 34,022 22,624
BEBE Deferred taxation
EXRHO, Origination and reversal of
CHERFE temporary differences, net 2,269 1273
FEEHALE Total tax charge for the year 36,291 23897
HeBslTHASEEZ KARKER The Cayman Islands levies no tax on the income of the Group.
BiE -
HRAEEREAEERLERIB R No provision for Hong Kong Profits Tax has been made as there was
Mo B EEE RN - no assessable profit in Hong Kong for the year.
RFRERHESRRAMMPRMNER Subsidiaries in the PRC which engage in manufacture and sale of
AURZINERARTENEEESEE food products are subject to tax laws applicable to foreign
FiRE - AEBABGMHBL RN investment enterprises in the PRC. Most of the subsidiaries are
EEZWRER - Z15%MBEHEH located at economic development zones and are subjected to a
WEEMBH - FhERBENFER preferential PRC Enterprise Income Tax rate of 15%. Also, they are
% REHESEEERENMAERIY fully exempt from PRC Enterprise Income Tax for two years starting
HIBEEEE  TREMTESARER from the first profit-making year followed by a 50% reduction for the
TRHPEREE  REHE=FHER next three years, commencing from the first profitable year after
ERFBE(REARE) - offsetting all unexpired tax losses carried forward from the previous

years ("“Tax Holidays").

BEAB-_FBPNF-—A-BRERZH Under the new tax law which has taken effect as from | January
Bk PEREMGHOEEMNEAR 2008, the preferential PRC Enterprise Income Tax rate of {5% will
IERIS%EBHMEMNE2% - HAY increase gradually to 25% over five years. All Tax Holidays will expire
BEARBER -_T——FEERF - at the end of 2012.
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11,8078 50 11. Taxation (Continued)
FREHE(EHBLEEFERS The taxation on the Group's profit before taxation differs from
geliE@i Rt F) BHATEN 2 BRE theoretical amount that would arise using the tax rates prevailing in
RzERA - the countries in which the subsidiaries operate as follows:

2007 2006
FERT TEx
Uss$’o00 UsS$'0c0
BRBLATA A Profit before tax 317,239 236,731
ERMEMERHESFH Income tax at domestic tax rates
BERARENHER applicable to profits in the
respective countries 47,586 35510
AR = Non-deductible expenses 7,653 [,906
ERRTUA Tax exempt revenue {1,695) (2,792)
FERBAER Unrecognised tax losses 1,641 3,394
FOER 48 1F 30 AR BE R A R Utilisation of previously
unrecognised tax losses {1,874) (537)
1% R Tax Holidays (18,120) (13,347
AR FE P BE Under provision in prior years 173 650
£ i Others 327 (887)
AEFHER Tax expense for the year 36,291 23897
MEFHERABBERI% (ZTTAFT The weighted average applicable tax rate was 5% (2006: |5%).
15%) =
12, B 5 FE A% %2 F 12. Profit Attributable to Equity Holders of the
Company
RREEAESENEEERTATER The consolidated profit attributable to equity holders of the
BEZEFISI34000EL (ZFR N Company includes a profit of US$8,134,000 (2C08: US$1.765,000)
£ :1,765,000%7T) - WHHEMBZRE which has been dealt with in the financial statements of the
REIZHEEANERER - Company.
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12. B B RE A 12 F (22)

TREFERERFAEEFnF 2 AH N
T

12.Profit Attributable to Equity Holders of the
Company (Continued)

Reconciliation of the above amount to the Campany's profit for the

year:

2007 2006
FER FET
Us$°000 US$000

ERELFIRE ARENRE Amount of consolidated profit
BiLGE &R attributable to equity holders
dealt with in the Company's
financial statements 8,134 1,765
L—HEBEEEANZ Dividends from subsidiaries and
ERMHBARARBERTRS associates attributable to
YERFRBRERES the profits of the previous
financizl years, approved and
paid during the year 88,958 13,859
ERAFERAT Company's profit for the year 97,092 15,624
13. )R 13. Dividends

(a) AERREBZBE

BERAGERZRERS
BRI 625l
(ZETRE: GREAMRI8EIW)

BHBREREZEAERE
TRIEAR.07EAL
(ZFTRF: BREAR.07EM)

(3) Dividends attributable to the vyear:

2007 2006
FET FEL
Uss’000 Us$000

Final dividend proposed after

the batance sheet date of

US1.62 cents {2006: US1.38 cents)

per ordinary share 90,537 77,124
Special dividend proposed after

the balance sheet date of

UST.07 cents (2006: US1.07 cents)

per ordinary share 59,799 59,799

150,336 136923
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13. Dividends (Continued)

At meetings held on |4 February 2008 and 2| April 2008, the
directors recommended the payment of a special dividend and final
dividend of US1 .07 cents and US1.62 cents per ordinary share

respectively.

The proposed special dividend and final dividend have not been
recognised as dividend payables in the balance sheet, but will be
reflected as an appropriation of retained profits for the year ending
31 December 2008,

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

2007 2006
FER FET
Uss'ooo US$000

Final dividend in respect of the

previous financial year, approved

and paid during the vear, of

US1.38 cents {2006: USI.25 cents)

per ordinary share 77,124 69.859
Special dividend in respect of the

previous financial year, approved

and paid during the year. of

US1.07 cents (2006: 1.07 cents)

per ordinary share 59,799 59,799

136,923 129.658
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14. Earnings per Share

The calculation of basic earnings per share is based on the profit
attributable to equity holders of the Company of US$194,837,000
(2006: US$[48,925,000) and the weighted average of 5,588,705,360
(200¢6: 5.588,705,360) ordinary shares in issue throughout the year.

The Company has n¢ dilutive potential ordinary shares for the years
ended 31 December 2007 and 2006
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15. 93 - BB R R

15. Property, Plant and Equipment

RERRG
BERRA Electrical
Machinery  appliances 3R ERIE
Lk and and Miscellaneous  Construction ah
Buildings  equipment  equipment  equipment i progress Total
TEL TER TEL T#n T TEL
Us§000 Us$000 US§000 Us§000 UsS§ 00 US§000
BEEHEA- Reconciliation of
BE-RRAE carrying amount -
+-B=t-H year ended 3
tER December 2006
RET At beginning of year 264,878 624973 1497 17583 76,348 951,279
BE Additions 13959 67075 3831 6,039 145,455 340,363
EMEER Transer upon completion 12931 16,080 19 914 (129.944) -
RERR () Impairment loss (Note i} - (17,188) - - - (17,188)
o Disposls (1.33) 0,700} (109) (656) (#52) (5:455)
£ Deprecition (15499)  (84215) (2461) @) — (106902}
RRESR Reclassification 2 (741} B 697 - —
EXAR Exchange adjustrent 8251 L6071 138 1,03 2682 8,278
BEER At balance sheet date 283203 719,355 95038 20,686 198,093 £.230,375
REENE- Reconciliation of
BE_RELE carrying amount -
+=ZR=t-E year ended 3)
LEE December 2007
REH At beginaing of year 183,203 719,355 9,038 20,686 198,093 1230375
RE Additions 23618 126418 5400 12,620 244039 4120%
ER AR Transfer upen completion 43558 180,028 188 9223 (232.997) —
BESE ) Impairment loss (Note i) - {3241 - — - (3.41)
B Disposals (1162 (8,15) ) (628) (17 (10332)
£ Deprection (8820)  (I18710) (97) ) —
REESR Reclassification - 605 (95) (510) — -
EiHY Exchange adjustment 18954 51,749 630 1059 13692 86204
REER At balance sheet date 349,352 948,052 12,116 14978 122,850 1,567,348

o2 EERAE TINGYI (CAYMAN ISLANDS) HOLDING CORP. 9‘]




15.90% - B3 RRE

Ml T M
P T a o

L R T o
[T RS S-SR W, N

SIS

BE-RFtF+ZRA=Z+-EBELFE

For the year ended 3| December 2007

15. Property, Plant and Equipment

IBRRA
BERZR Electrical
Machinery  appliances BO%fE ERIE
[ &4 and and Miscellaneous Construction ait
Buildings  equipment  equipment  equipment  in progress Total
TER FEn TEm TER TET TET
US§000 Us§000 US§000 Us§000 US3000 Uss000
R-FRLE At | January 2007
-A-8
R Cost 40280 1,222,282 23256 45990 193,033 1,893488
RithiER Accumiiated
BEN® depreciation and
impairment losses {119.624) (502927} (14.258) (26,304) - {663.113)
83,203 713,355 9,038 20486 198,093 1,230,375
it 1 243 At 31 December 2007
t=B=1-B
RE Cost 495,281 1,561,047 18880 58.196 21850 1378255
FitfEA Accumuated
HEDB depreciaticn ang
impairment losses (145,930 (612.995) (16764) {33218) - (808,%07)
149,352 948,052 12,116 34,978 121,850 1,567,348
Hiat Notes :

i} BEREZBPLBERENHELZER
EREHMFEMARRZ BBR KR
BRI YT ZEERHTRE
SH(BERMTSLAAMERENEN
X)) GHALERABZHESAS
32100 T ( Z BB K~ & -
17,188,000% L) -

i) R-FFLF+-F=+—8 =E£HE
EEFEASL,7837.0002T(ZFEX
112,001,000 ) EFME - BB K
BE ERAEHERZERS

(i) After considering the technical obsolescence and reassessing the assets
redeployment policy and assets replacement strategy of the Group,
management has assessed the recoverable amounts of certain plant and
machinery, principally based on their falr value less costs to sell in the
market and on this basis, recognised an impairment loss of
U5$3.241,000 (2006: US$17.188,000) for the year,

(i) Property, plant and equipment with an aggregate net book value at the
balance sheet date of US$11,787,000 (2006: US$12,001.000) were
pledged to secure the Group's credit facilities,
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16. {8 TE & & 16. Intangible Assets
L
Trademarks
2007 2006
FERL FET
uss’ooo US$000
EEEHE Reconciliation of carrying amount
B—HA—HR At | January 13,371 15,303
FRHHE Amortisation (1,670) (1.932)
BRt=-B=+-H At 3| December 11,701 13371
B+=ZA=+-8 At 31 December
RiE Cost 17,657 17,657
B Accumulated amortisation (5,956)  (4286)
11,701 13,371
EREERKREBEHA SRR AR intangible assets represent trademarks exchanged througn the
RZER reorganisation of a joint venture.
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17. 508 2w HE 4 17. Interests in Associates
2007 2006
FERT F#Ei
Uss$'000 Us$'600
EEEERE Share of net assets 56,801 70,997
FE U Bt B 2 B R IR Due from associates 27,483 34816
FE A B BB 2 B BRIA Due to associates (50,355) (63,109)
33,929 42,704
REGRETREZ2TE Market value of listed shares
at balance sheet date 49,310 71,672
FEM (FERH) MERARAHEEER - The amounts due from (to} associates are unsecured, interest-free
SEREEERRE - @il (FH) PR and have no fixed repayment term. The carrying amounts due
FEEAHADARAEES - approximate their fair values,
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17. Interests in Associates (Continued)

BERARBEARELGEEARMREA
IWMAAREEERE EREBHME

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

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

BERE RO Group's results for the year or form a substantial portion of the
Group's net assets, are as follows:
#REY/ RORG/
BRBE BREXKH B RALH
Place of Particulars of class of Proportion of IERE
1 incorporation/ issued shares/ ownership Principal
Name operation registered capital interest activity
B &
Directly Indirectly
K2RmIXHRMG 68 506,062,900 @R 1.61% 555%  BMEREE
ARDA(HED " BRIEHI0L R REH
Wei Chuan Foods Taiwan 506,062,900 Manufacture and
Corporation Limited ordinary shares of sale of foods and
("Wei Chuan"y* NT$10 each beverages
REHEBER AeES 34,000,000% &M 40.80% — HERHE
ERAF gRi1ER 2k 2200
Tingzheng (Cayman Islands) Cayman Islands 34,600,000 Manufacture and
Holding Corp. ordinary shares of sale of
U531 each packaging
materials
ARE (M AR Gl 2610000% 7T/ — 200 BERHERR
HRAA 9,000,000 7T
Kagome (Hangzhou) PRC 1J5$2,610,000/ Manufacture and
Foods Co., Ltd* US$9,000,000 sale of beverages

BEKEREBRMLHH  FERER

AEARELMZLE .

ERAEREREMNBEERZAZLAE
THEERZREEN HERRKRZAT

All the associates are unlisted corporate entity, except for Wei

Chuan which is a company listed outside Hong Kong.

The Group exercises significant influence through representation on

the board of direciors of Wei Chuan. In the opinion of directors, Wei

HWZBELE - Chuan is an associate of the Group.
fORBEBAREFEEReIRERAE *  These associates are not audited by Mazars CPA Limited.
B o
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17. 508 AR o) 17. Interests in Associates (Continued)
BMERNTBMBEANBENT : Summary of financial information of associates is as follows:
2007 2006
FEXT FEr
uss’ooo US$000
ERBHEE Non-current assets 345,728 349,021
mEAE Current assets 237,986 241,549
FERERAGHE Non-current liabilities (113,750)  (122.506)
RBA N Current liabilities (248,552)  (225.157)
I 3% Revenue 635,598 611,385
EEEF 28 Profit for the year 22,588 32919
18. 1 3 4 e 5 18. Lease Premium for Land

TANREEERTESAZREA
BErmE ZHEAEATHEE - B
BUHRE2BEANAEBELHEA
1,659,000 L (= T2/ F : 1,482,000
ER)BHARAFERECRELIEA -

Lease premium for land represents cost paid for medium term

leasehold land in the PRC. The cast 1s amortised over the lease

pericd. The amount to be amortised within the next twelve months
after the balance sheet date of US$1,659,000 (2006: US$1,482.000)

is included in prepayments and other receivables,
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19. 7] 6t H & & R ¥ = 19. Available-for-Sale Financial Assets

2007 2006

FERT FEiC

Us$000 US§'000

¥ Lk Equity investments, unlisted

E3I-) Costs 11,426 10,303

AERR impairment losses (7,702) —

3,724 10,303
FEMEHAREEEETSLETIZE The unlisted equity investments are not stated at fair value but at
B HELEANKRAGTBERBIR- cost less any accumulated impairment losses because they do not
BREARLAAEGIHEREA R have a quoted market price in an active market. The fair value cannot
FRGEIMERRESERET  AES be measured reliably as the range of reasonable fair value estimates
ZAEMEEARMAME- is significant and the probabilities of various estimates cannot be

reasonably assessed.

0. %A RBEMHIERERS 20. Financial Assets at Fair Value Through Profit or
REHENEHREE Loss

2007 2006
FERT FET
Us$’000 UJS$000
RERR Held for trading
FETEFKE Equity investments, unlisted 1,726 5,804
REBLTEFRE Equity investments listed
in Hong Kong — 467
RO b 3 Equity investments listed
overseas 7,752 732
HAEME LT Debt securities, unlisted 11,961 25,602
21,439 32,605
REAHF AR AFHBNEEE Debt securities are bank's bonds linked product and their fair value is
m HARERERRARITHEEERPN based on recent transactions of similar products between banks and
AUEmE S - their customers.
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21. Inventories

2007 2006

FERT TET

uss’oo0 US$'000

R # Raw materials 88,119 61,84
EHm Work in progress 5,622 3735
L3 ) Finished goods 61,476 46,379
155,217 11,855

22, FE W R 3k

ARBzHEARBDARBUR - BT
MEE 2 EEHMA30EIR - HHEER
EXNRERERESERB) 2R
AHFTRMAT

22.Trade Receivables

The majority of the Group's sales is cash-on-delivery. The remaining
balances of sales are at credit terms ranging from 30 to 90 days. The
ageing analysis of trade receivables (net of impairment losses for bad
and doubtful debts) as at the balance sheet date is as follows:

2007 2006

FET FEiT

Uss'ooo Us$'000

0-90% 0 - 90 days 105,115 87,742
90K A E Over 30 days 9,276 6,497
114,391 94,239

FEBEUEREREERDE
MNBI7ONE T (ZFEF X F
15,802,0008) 2 CBAGRK - B¢ #
HERARENERZIE RIEEIEH
AEROLENSEBURS - ARHA
ERIESEA2/L HEXBENHSR
AukmEe - EEEZABURERYE
EEAMGRAESE - AREIKRF
EfEBEELRIARMIERS -

[ncluded in the Group's trade receiveble balance are debtors with a
carrying amount of US$11,877,000 (2006: US$15.802,000) which
are past due but not impaired. They relate to a number of
independent customers that have a good track record with the
Group at the balance sheet date. Management believes that
impairment zilowance is insignificant in respect of these balances as
there has not been a insignificant change in credit quality and the
amounts are considered recoverable. The Group does not hold any
collateral over these balances.
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22. FE W R 3K (29 22. Trade Receivables (Continued)
O 4B R W 2 B O R B Ageing of amounts that are past due but not impaired
2007 2006
FER FET
Us$°000 Us§000
BEREFES 2 BEFTE Balances exceed normal credit period
BE30KRA Within 30 days 4,374 6,061
EEA30E 90X 30-90 days 2,886 5,181
BEABHIOR Over 90 days 4,617 4,560
11,877 15,802
23 45 R AT 7K 23.Pledged Bank Deposits

3,030,000% 7L (Z T B/ ¢ 2,244,000
XL ROTERE TR - EARHEETSR
MReERAZHBARER HRER
RITBEZER® -

Bank deposits of US$3,030,000 (2006: 1J532,244,000) have been
pledged as security for general banking facilities and trade finance

facilities granted to the subsidiaries in the PRC.
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4.8 RFRBSHH 24, Cash and Cash Equivalents
2007 2006
FET FET
Uss’000 Us$'060
RITLEBRERE Bank balances and cash 239,862 61,676
HBARGER Pledged bank deposits 3,030 2,244
242,892 163,920

REPERAEHBEBRETHRFRE
AIFMRE W PIE 2 B

o
T

HHE
=

Included in cash and cash equivalents are the following amounts
denominated in a currency other than the functional currency of the
entities to which they relate:

2007 2006

Fr F

$°000 $000

usD US$89,227 US$18,130
EUROS EUR2,615 EUR334

ARNMERBOEL - KRB E3FE -

Details of the Group's foreign currency risk discussion are set out in
note 34.

25. JE £ S 33k 25. Trade Payables
ENERZERESTFAROT The ageing analysis of trade payables as at the balance sheet date is
as follows:

2007 2006

FEx FET

uss’oo0 Us§'000

0-90X 0 - 90 days 318,190 242,801

0K A E Over 90 days 15,851 13,996

334,041 256,797
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26.H BMHE 26. Interest-Bearing Borrowings
2007 2006
FERL FHET
uss’eoo US$000
RITHER Bank loans:
—FRN Within one year 291,481 239,761
BF In the second year 68,620 28,320
BEZETERE In the third to fifth years,
(BEERRE) inclusive 38,326 —
398,427 268,081
EABRRRYDRERESHG Portion classified as current habilities (291,481)  (2397461)

IERE B 5

Non-current portion 106,946 28,320

REEFAR(ANEHFE)B5.6%(ZF
BRE 54%) o

HANBS 2 A RRGEEZ S
RO :

BIE# &
FEH&

The effective interest rate (which is also the contracted interest
rate} is 5.6% (2006: 5.4%) per annurn.

An analysis of the carrying amounts of the Group's total borrowings
by type is as follows:

2007 200%

FET FEL

uss’oo0 US$000

At fixed rates 248,413 169,332
At floating rates 150,014 98,749

398,427 268,081

BUEDEESNENFEER - A
'R

ES
B

oo

Interest-bearing borrowing that will be settled in a currency other
than the functional currency of the entities amounted to:

2007 2006
F7 FIT
000 000
UsD US$128,807 US145,621
EUROS EUR48,523 EUR26,299

BRMERB AN - BRI E3MER -

Details of the Group’s foreign currency risk discussion are set out in
note 34.
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27. Employee Benefit Obligations

Pension schemes

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

The Group has defined benefit plans for all Taiwan employees.
Pension obligation is provided based on the lengih of service and
average monthly salary for the final six menths of employment. The
contributions made by the Group during the year were calculated
based on advice from Messrs. Watson Wyatt, Taiwan Branch
("Watson Wyatt"), independent actuaries and consultants. The latest
actuarial valuation was performed by Watson Wyatt as at 3|
December 2007 using the projected unit credit method.

iT e

2007 2006
FEx FEx
uUss'ooo US§000
FURREAE Present value of unfunded obligations 7,893 6,885
2007 2006
FER FEL
Uss’000 US$:000

AFREEREGRD Movement in the defined benefit

RERMELHNED obligations recognised
in the balance sheet:

R 1] At beginning of year 6,885 5793
EEBME Net expense for the year 1,008 1,092
REHA At balance sheet date 7,893 6,885
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7. A LHEAHE

Bk (F)

BIREEERT

27. Employee Benefit Obligations (Centinued)

Pension schemes {Continued)

2007 2006
FER TR
Uss’'000 US$'000

Total amount of expense recognised

REBHRENEE in the income statement:
RERERA Current service cost 841 893
FRME Interest cost 166 196
AREBRED Net actuarial losses recognised - 3
FEFART Net expense for the year included
(BERERTBER) in administrative expenses 1,008 t,092
ABRNTEZERRR The principal assumptions used
for accounting purposes were:
2007 2006
% %
HR% Discount rate 2.50 225
RERHEMAE Expected rate of salary increases 3.00 3.00
EFEEREFZERMT Amount for the current and previous year are as follow:
2007 2006
FER FET
UsSs$’e00 Us$'000
BIRHNATERA Present value of the defined

benefit obligations 7,893 6,885

ABARE ERAR

Experience adjustments arising
on plan liabilities 135 473
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28. AL B A 28. Deferred Taxation

2007 2006
FER FEx
us§’000 US3'000
RE) At beginning of year : 2,710 (1,437)
HABMBERR income statement charge 2,269 (1.273)
RE#A At the balance sheet date 4,979 (2710)

BEBEHE (AN Z2BE Recognised deferred tax assets (liabilities)

2007 2006

BE 1= | BAE A
Assets  Liabilities Assets Liabilities

FET FRT FET FET
uss’000  US5’000 Us$ 000 Us$'000

pUEE RS Accelerated depreciation

allowance — (14,000) — (12,639)
WERGTE Decelerated depreciation

allowance 3,348 - 2879 —
HEER Impairment losses 1,201 — 1,226 —
TH Provisions 1,109 - 2,531 —
i Others 8,995 {5,649) 4421 (1,128)
EEREEE ()  Deferred tax assets (liabilities) 14,670  (19,649) 11,057 (13767)
BERFEAEE(AM)  Offset deferred tax

o assets (liabilties) (9,291) 9,291 (5.678) 5678

BHARE(AM  Net tax assets (liabilities) 5379  (10,358) 5379 (8.089)
ARV RERBRFERRERREHE The Group has not recognised deferred tax assets in respect of tax
B BAsb04 000K L (ZBEANF lasses of US$45,504,000 (2006: US$82,332,000). The tax losses will
82,332,000% ) » RIRMFRIGED - expire if they are not utilised to set off against the income within five
e AR IEREN - LB years from the year in which they arose under the current tax
FHREETESCIRZARAFTHESRR legislation,
e
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29, BT A 29.Issued Capital
1007 2006
K& BE TER Bz 8 A TER
No. of shares US$’000 No. of shares US$'000
BE Autharised:
B0.005% % Ordinary shares of
JERR U5$0.005 each 7,000,000,000 15,000 7,000,000,000 35,000
EETRSAE: Issued and fully paid:
BH0.005E Ordinary shares of
2ERR US$0.005 each 5,588,705,360 17,943 5.586,705,360 17943
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30. B A J ik 30. Capital and Reserves
XOARFRERR
Attributable to equity holders of the Company
Lt AERN
NERE R YRBE BRERBHE
BfR%  Capital REERM Exchange -RHE ARG RERY  Cypinl
Issued redemption Share translation  General  Retained B8 Minority and
capital  reserve premium  reserve  reserve profits Total interests  reserves
iR TER TER Tin ¥iR iR Tin Tix £i
USS000  LSKD00  USEOOD  USSUOD  USSO00  USSO0D  USKDOD  USSDOD  USSOD
R=9¥AE--B At January 2006 17543 3 33247 14528 G593 49306 G403 13BB1 101037
ErzR Exchange translation
difference - - - 003 - - 0 8015 8108
HRE-KHE Transfer to general reserve - — - - PIN Vi I IR:)] - - -
ZRPRERY Profit for 2006 - - - - - 148325 148925 63309 2183
SRZPLRERERE 2005 fna dvidend paid - — - - — (E98%9)  [9BS%)  (3e8)  (1SI)
BH-PPREERRE 2005 specd dhidend pid - - - - - TN) {5979 -
RZQIRE At 3 December
tZR=+-8 1006 7943 ¥ 2478 36719 108721 07445 8539 184647 1097989
HE: Representing:
ZHPAFRABMRE 2006 special dvidend proposed 56,799
ZRYAFHERERE 2006 final dividend proposed T
i1 Other reserves TR 476
88539
R-S¥LE-3-8  At) Janvary 2007 17943 ¥ 4R %IT BT 407A45 BES3ST 1B484F 10GTIH
BLER Exchange trandlation difference — - - 56,405 - — 56,405 I7.168 73573
Bat-HER Transfer to genere reserve - - - — M0 M — - -
ZRRLFEH Proft for 2007 - - - - - 194837 194837 gl 180348
ERZSFAERERE 2006 find dvidend paid - - - - - [Ty RIM) (33R9E)  (HOI6)
EACSTRERRRE 2006 special dhidend paid - - - - — S (5T - (8%
R-RREE At 3| December
+-Rz+-1 2007 7943 ¥ P48 93124 13536 428118 999718 240 1381635
e Representing
ZRRLEGRERRE 2007 special dvidend proposed 58799
Z9SEEHARERE 2007 fnd dvidend proposed 90537
8% Other reserves 849,382
999718

ARz REBRPEREAEMBERAF
ZREHEFRB000EL(ZEEA
£ : 8,056,000ET)

The retained profits of the Group include profits of US$9,593,000
(2006: US$8,056,000) accumulated by associates of the Group.
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30. AR R fEfl o)

EfADHE

BHMEGHIRERSHLZ2FEERD
BREHELAORG ZHRMRYL

B&am

Bphafikz BRRREHERBRRZEZMN
o

EFALABERATEZERT 2028
MEARSRTERE ERAFARSRERD
EEAMSEAREERINERZHAH - B
W ERR—RERFEFTZR=+-BZH
50K & (5 B558.805.000E X (ZF BN
% : 598,729,000% ;L)

ST 8 4R

NERUBE BT REBTREZAREH
HEREZAARRE -

— e

BECBFMAL - hERBRNAG—ET
PRARBGAN (ERCEGTATANS
BrRAHBLAZEZERAAZN) 10%2 R
ERRE-BEG - BZHIREEER
FEMBLTEMBE 0% - Ean g
AEEEMAR -

a~cial Statements

30. Capital and Reserves (Continued)

Capital redemption reserve

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

cancellations of the Company's own shares.
Share premium

The application of the share premium account is governed by the

Companies Law of the Cayman Islands.

Share premium of the Company is distribuiable to shareholders subject to
the orovisions of the Company's Memorandum and Articles of Association
and provided that immediately following the distribution the Company is
able to pay its debts as they fall due in the ordinary course of business.
Accordingly, the Company's distributable reserves as at 31 December 2007
amounted to US$558,805,000 (2006: LUS$598,729,000).

Exchange translation reserve

The exchange translation reserve has been set up and are dealt with in
accordance with the accounting policies adopted for foreign currency

translation.
General reserve

In accordance with the relevant PRC regulations, the PRC subsidiaries are
required to appropriate to the general reserve an amount not less than 0%
of the amount of profit after taxation {as reported in the respective
statutory financial statements of the PRC subsidiaries prepared in
accordance with PRC accounting regulations). If the accumulated total of the
general reserve reaches 50% of the registered capital of the respective PRC
subsidiaries, the enterprise may not be required to make any further

appropriation.

RatiaRaHRAT TINGYI CAYMAN ISLANDS) HOLDING CORP. | O?
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REEBENREE 31.Cash Generated From Operations
2007 2006
FEL FEx
uss’ooo Uss'o00
B B F Profit before taxation 317,239 234731
FERH Interest expenses 19,418 10,856
Fle g A Interest income (10,051) {5.015)
i Depreciation 147,774 106,902
THESEFA I EHE Amortisation on lease premium for land 2,256 1,626
BRAEZBH Amortisation on intangible assets 1,670 1932
HENE  BRER Loss {Gain) on disposal of property,
B2 ER () plent and eguipment 6,566 {1,586)
HErwENRFEz S8 Loss on disposal of lease premium
for land - 203
NE - -BERRBHESSA Impairment loss of property, plant and
equipment 3,241 17,188
MEPESREE ZHEER Impairment loss on available-for-sale
financial assets 7,702 —
BEBEQNRAES Share of results of associates (8,074) (6,860)
HERS AT BOEL 2 K Gain on disposal of partial interests
in an associate - {938)
eh i) kNI § Gain on disposal of an associate (6,812) —
HERRABEFIREEERR Gain on disposal of financial assets
RENEHAEZWE at fair value through profit or loss (62) —
ER2H7EE Effect on exchange rate changes 430 2823
BERARENZGEM RS Net advances {to) from associates (5,421) 19,035
BRERLOARENERR Realised and unrealised gain on financial
ERERRENERAE assets at fair value through
ZEERRARHEYR profit or loss (494) (4,893)
FHEZEMN Increase in inventories (35,469) (7.035)
Btk 37 B Increase in trade receivables (13,592) (6,873)
RERERAERREZ Increase in prepayments and
B other receivables (32,143) (218)
FEER 2 Em Increase in trade payables 59,368 38,843
Hip N XA Z8m Increase in other payables 62,723 30,456
BEFEAKEZEM Increase in advance payments
from customers 23,394 |,760
HigFnBEARB S Decrease in other non-current payables (483) (4,870)
R EIRMECRAEZEM Increase in present value of unfunded
employee benefit obligations 1,008 1,092
BEEBMANRE Cash generated from operations 540,188 431,159

18 =vets£4 2007 Annual Report
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32. Related Party Transactions

In addition to the transactions and balances disclosed elsewhere in
the financial statements, the Group entered into the following
material related party transactions in the ordinary course of the

EBhET- Group's business.
2007 2006
FET FEx
Uss’000 us§'ooo
BFAANXAHEER Salaries and other short-term
HittGHBEES : employee benefits paid to:
TEERAR - Key management personnel, excluding amounts
I T BB EE10 paid to the Company's directors as disclosed
FERZEEHE in note 10 2,437 2,203
BFHALEEEER Sales of goods to:
B &0 B Associates 1,307 8,168
ARFAETEERE Companies under common control by
FriE &l 2 22 5] a substantial shareholder of the Company 1,894 10,158
ERREBEHMERIZ DA Company under common control by
a director of the Company 11,671 —
BTFHARBRER : Purchases of goods from:
N Associates 273,618 214096
ARRETEERE Company under common control by
FriEdlz 28 a substantial shareholder of the Company 19,638 15,054
ERFETLHBREZ Holding companies of a minarity shareholder
ZRRE of subsidiaries of the Company 1,789 1,603
BTHARGRMIRA : Pracessing charges by:
BEARG An associate - 937
ARAETEERR Company under common control by
P %z v A a substantial sharehalder of the Company 2,010 1,380
AR LHEHEZ Holding companies of a minority shareholder
bl NG| of subsidiaries of the Company 989 —
BFRARERAE Commission charges from:
B a) An associate 12,038 13,662

BlatiZHIRAT TINGYI (CAYMAN ISLANDS) HOLDING CORP. | 09
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(Z2 2 KX F : 7,050,000% T &
83,568,000& 7T) -

BREggahbanInise -
1,890,000% T K 2,010,000 (= FF
7% ¢ 10,158,000% 7T & 1,380,000%
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32. Related Party Transactions (Continued)

As of 31 December 2007, an associate and the halding companies of
a minerity shareholder of subsidiaries of the Company have provided
guarantees to the Group’s bankers for 534,320,000 and
US$17.530,000 respectively (2006: US$7,050,000 and
LJS$83,568,000) for securing banking facilities granted to the Group.

Sales and processing charges amounts of US$1,894,000 and
US$2,010,000 (2006: USHI0,158,000 and US$1,380,000)
respectively are continuing connected transactions, and the Company
has complied with the disclosure requirements in accordance with
Chapter 14A of the Listing Rules in relation thereto.

33.Capital Management

The Group's objectives when managing capital are to safeguard the
Group's ability to continue as a going concern in order to provide
returns for shareholders and benefits for other stakeholders.

The Group actively and regularly reviews and manages its capital
structure through the optimization of the debt and equity balance
and makes adjustments to capital structure accerding to changes in
economic conditions for achieving its objectives. Changing of
borrowing rate in the market, future capital expenditures and
invesiment opportunities are taken into consideration. The Group's
strategy remains unchanged from 2006.

The Group menitors its capital, which comprises all equity
components, using a gearing ratio which is calculated on the basis of
net debt as a ratio of the Group's shareholders equity.
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34. Financial Risk Management

FEEGEEBRETISER (BENE
B BRERMANEERR)  EIER
MREEsER - AREASESRR
B ESERR-ZNRTHERESE
He - EFERTUREHARLRER
HEMT:

ShE B

AEENNERBRAARY - B8
XHOEPRELE - KEEWEH
HBEAS BHRNSNZRITER
BRI EE - ZRAEREREKERA
SMES K LABIESNERR

RZFFAFT-_H=+-ER-ZE
tE+ZRA=Z+—H  ZEELME (X
ERETREL) SHENRITEBRRER
SRR A E24R26 ¢

REHED ASHEEBYHRIMEER
FAERMXRENEYFRELEHEY
B FEBOHBEER TRXH
—FR-BL/ AREBETRE4%
(2006 : +H4%)  MET/ARYEES
TREKI11% (2006 : 7%) = fHATA H{n g
BRFTE UERZNEEDEER
BARE 7 AEFEF AR EE RSN
# % 7T 6,130,000( 2006: % =T
6,631,000) -

BREERR

FAEMBAZERRARTHLEER
BESRARARERREARBAEES
Bt - g ASEEBRARERR -
ERESAERTERARNRELA
MBERRNSBAERLRAR - NEH
H AEETERERERR -

The Group's activities and operations expose it to market risk
(including foreign currency risk, equity price risk and interest rate
risk), credit risk and liquidity risk. The board of directors generally
adopts conservative strategies on its risks management and limits the
Group's exposure to these risks to a minimum. The board of
directors reviews and agress policies for managing each of these

risks and they are summarised below:

Foreign currency risk

The Group's functional currency is RMB since most of the
transactions take place in the PRC. Foreign currency risk is arising
from its purchases of machinery and raw materials from overseas
suppliers and its borrowings denominated in foreign currencies. The
Group enters into currency option contracts to reduce foreign

exchange risk, if appropriate.

Details of the Group's bank balances and borrowings denominated
in foreign currencies, mainly in USD and EURO as at 31 December
2006 and 2007 are set out in notes 24 and 26 respectively.

At balance sheet date, the management reasonably estimated the
exchange rate of EUR will be continuously strong, It is estimated by
management that EUR/RMB will be weakened by 4% (2006
strengthened by 4%) and US$/RMB weakened by |1% (2006: 7%) in
the near future. The estimated change in foreign exchange rates, with
all other variables held constant, would increase the group's profit
after tax and retained profits by approximately U5%6,130,000
(2006:LJS%6,631,000).

Equity price risk

The Group's held for trading investments are measured at fair value
and the available-for-sale financial assets are measured at cost {ess
impairment losses. Therefore, the Group is expesed to equity price
risk. The management manages this exposure by cn-going monitoring
of changes in the market condition and financial condition of the
investee companies. At the balance sheet date, the Group had no

significant equity price risk.

Aotz IBHRLS TINGY) (CAYMAN 1SLANDS) HOLDING corp. | T ]
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RSN

ZEEIEmHMNERRERART
BE - FRENFEMEEXCKER
AEHERENEER METHESR
REEROTFFENEER - 25HE
BREARFOHRREENTEMZRA
HZERES  LHFO2RIARRE
BER -

REHB  AEEEREBHNET N X
AATANRRNEYERELERD
B BEMET /SRR ERES
TRN208FEE MARE-—FHE
RAEAEIFEMELHICEFEL » i
FEEMESRETE  LRFZAER
SHEENEAEMIIFEHENERF
BRI AN E3ET276,000(2006 © =TT
894,000) -

EEAR

AEENCERREIEREREURRR
REBEREDR  SEEEBL&RIT
FHENERRAAENIERNERE
HEELEHR - EEFERZEMER
Bl RIRER BETHINERE
[

REER ZEEYTERNEFRER
B EEAZEERRIBERAEE
RREAEEHEEREE -

RBEERK

FEEHHRRDECRREE AL
AEERNESABNREREHZE
RHEGEHRERE - UE - ARETEH
ExRERMEMZABESRR - AR

ERAARMZRBENERSATANEER
Ko RBEHRARLOAR  EER
MAEBSIREYELHRE -
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34.Financial Risk Management (Continved)

Interest rate risk

The Group's exposure to the risk of changes in market interest rates
relates primarily to the Group's fong-term borrowings with floating
interest rates. The Group's policy is to manage its interest cost using
a mix of fixed and variable rate debts. The Group’s strategy of
maintaining more than 62% of its borrowings are at a fixed rate of

interest remains unchanged.

Ai balance shest date, it is estimated by management if a general
decrease of 20 basis points and increase of 9.6 basis point in bank
borrowings of USD / forelgn currency and short-term bank
borrewings in RMB in the near future, the estimated change in
interest rate, with all other variables held constant, would increase
the group's profit for the year and retained profits by approximately
LJS$276,000 (2006:U5$894,000).

Credit risk

The Group's credit risk is primarily attributable to trade and other
receivables, Specific policy and procedures have been decided by
management 10 assess the credit risk of trade and other receivable,
Individual credit evaluations are performed on all customers
requiring credit over a certain amount.

At the balance sheet date, the Group had no significant
concentrations of credit risk. The maximum exposure to credit risk is
represented by the carrying amount of each financial asset in the

balance sheet.

Liquidity risk

The Group’s objectives when managing liquidity risk are to maintain
sufficiency reserves of cash and adequate committed credit facilities
10 the Group. Alsc, the Group's policy is to regularly monitor current
and expected liquidity requirements, in particular relating to capital
expenditure and repayments of debts. At balance sheet date, the
board of directors expected that Group had no significant liquidity
risk in the near future.
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34. 4 b B R # () 34. Financial Risk Management (Continued)
nERSRR (4) Liquidity risk {Continued)
FEAZERAMNEHBESHIY The maturity profile of the Group's financial liabilities at the balance
AZBTHRREHRLRAREREN sheet date based on contractual undiscounted payments are
RIF summarised below:
MENRLEE

-Exx%x  -EQE  KIEA
BEXER BEMEA  More than
Within | Morethan | 2yearsbut  RFNRE

yearor on  year but less less than  More than 5
demand  than 2 years 5 years 5 years Total

US$000 US$'000 Us$aoe US$000 US§000

R-2RAET-HA=+—E Year ended 3! December 2006

ENBBAFZR Due to associates 63.109 - — - 63,109
ERER Trade payables 156,797 — — — 156,797
HIBRH R Other payables 173,466 — - - 173466
ESRRH interest bearing borrowings 245550 19,446 — — 2745996
EfakRBENRR Other noa-current payables 669 670 2006 668 4013

739.5%1 30,016 2006 648 772,381

Bt ERAT TINGY! (CAYMAN ISLANDS) HOLDING CORP. ‘] 1 8
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M.EemEREE ¢ 34. Financial Risk Management (Continued)
nBESRR (5F) Liquidity risk {Continued)
WEULE
-fps  -FHE ERER
BRERBRR {BEWEA  Morethan
Within | Morethan | 2yearsbut REHL
year or on year butless  less than  More than fat
demand than 2 years 5 years § years Total
US$'000 usy'000 US$'000 USs$'000 Us$'000
R-®¥+E1+=H=1-8 Year ended 31 December 2007
BHBELARA Due to associates 50,355 - - - 50,155
EHEX Trade payables 334,041 - - - 334,041
HEfEREE Other payables 248,264 - - - 148,164
ERHE Interest bearing borrowings 302,908 65,560 45,324 - 414,789
R ERBRR AP Other non-current payables tHH 116 2,145 - 3578
936,280 67,176 41,469 — 1,051,025
LAME Fair value

HERASRIAZEAERELAR
HEE  AUBTEARBRERIAL
DRBHE-

1 1 4 =92ts%1 2007 Annual Report

In the opinion of the directors, the carrying amounts of financial
instruments approximated their fair values, and accordingly no

disclosure of the fair values of these items is presented.
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35. Commitments

{(a) Capital commitments

2007 2006

FER FTE

uss’o00 Us$'060

Contracted but not provided for 196,008 137,601

b) BEMHEE

REHEE  BBETTREZBEN
B ARERESEEENREHE

{b) Commitments under operating leases

At the balance sheet date, the Group had total future minimum

lease payments under non-cancellable operating leases, which

FIRWT ¢ are payable as follows:
2007 2006
FERT FEIT
Uss’000 Us$'000
—FRX Within one year 10,369 7,640

RE_SEEENEER In the second to

(BIEEEMEF) fifth years inclusive 20,570 16,523
DELE After five years 4,301 6,736
35,240 30,899

TR @RENEERAREMNEE R
EAETHE BU_+aF- LdH
BRfl - AERHAREREEMAR
A ETEHRSEXLHBREME
ZBENESNEE (MA)MEE - BREA
RaRmHSRBMTANITETAF
AHEE  ARARFEEIANEE
Ik -

6.4 S HEBIE

R-RENFZAC-+BZRESIX
gk ERFCRAEZHBERIESS
([RERESTS]) - ARAERMY BTN
BRED - BREFHECATLA
METAERSHEFRLBREFAR
EHAREE BB EERER RS
@ -

The above operating leases include a lease from the Group's
associate of certain property for a period of 25 years. The lease
commitments above include only the related commitments for future
basic rentals and do not include commitments for additicnai rental
payable, if any, by reference to certain consumer index. The
contingent rental adjustment represents embedded derivatives in the
lease contracts, which have not been separately accounted for as
they are considered as closely related to the host lease contracts.

36. Post Balance Sheet Events

A share option scheme was adopted by the shareholders of the
Company at the extraordinary general meeting of the Company held
on 20 March 2008 (the "Share Option Scheme™). The Company
currently has no share option scheme in place. The purpose of the
Share Option Scheme is to enable the Company to grant options to
selected eligible participants as incentives or rewards for their
contribution or potential contribution to the Group.

RetTIAERAE TINGYI (CAYMAN ISLANDS) HOLDING CORP. '] '] 5
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37. LA 37. Principal Subsidiaries
TEMBLRIRIMT Details of the principal subsidiaries are as follows:
2R/ AMEE/
BREE ERIRF 34
Place of Registered REHA
iR incorporation/ capitalfissued Proportion of TEER
Name operation share capital  ownership interest  Principal activity
ER GBS
Directly Indirectly
AERBARREEROA G US§66000000  100% - HERREHRE
Tianjin Tingyi International PRC Manufacture and sale
Food Co. Ltd. of instant noodles
RNERRmERAA gl US$31,000,000 - 100% RERHERER
Guangzhou Tingyi Faod Co. Ltd. PRC Manufacture and sale

of instant noodles

NMEERRERAA D US$39,000,000 — 100% HERHEHEE
Hangzhou Tingyi Food Co, Ltd. PRC Manufaciure and sale
of instant noodles

EHE N HEREERAR i US$20,000,000 — 100% HERFEFER
Master Kong (Hangzhou) PRC Manufacture and sale
Convenient Foad Co, Ltd. of instant noodles
EEFRBRGARLF TE US$22,000000 — lo0% HEREEHTRE
Chongging Tingyi Food Co, Lid. PRC Manufacture and sale

of instant noodles

BERERRARAE Gl US$17,000000 — l00% RERHEEHER
Shen Yang Tingyi Food Co., Ltd. PRC Manufacture and sale

of instant noodles
REEARMARLR T US$17,800,000 — 00% RERAEHEH
Wuhan Tingyi Food Co. Ltd. PRC Manufacture and sale

of instant noodles
BEEERGERLE e US§17,000.000 — 100% RERHEHEE
Xian Tingyi Food Co., Ltd. PRC Manufacture and sale

of instant noodles

1 1 6 QP HFF0 2007 Annual Report
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3. EH R AT o

L

Name

AREERARARLA
Qingdao Tingyi Food Co, Ltd.

RBEEERRERAT
Harbin Tingyi Food Co, Ltd.

BRRERGARAA
Fujian Tingyi Food Co, Ltd.

CHBREARERRH
Xinjiang Tingyi Food Co, Ltd.

HREERRERAT
Nanjing Tingy Foed Co,, Ltd

SERABREREERLA

RBREERRARALF
Cheng Du Tingyi Food Ca., Lid.

Al -RERmER LT

Ay
BRMY

Place of
incorporation!
operation

Gl
PRC

PE
PRC

hE
PRC

TE
PRC

HE
PRC

ol
i

Taiwan

PE
PRC

il
PRC

R1i3-¢. 94
ERTRE
Registered
capitalfissued
share capital

1J5$5,000,000

US$11,200,000

US5$4,500,000

U5$3,000,000

US$ 14,000,000/
U5$2,800,500

50.000.000% B %
FRNTS10
50,000,000 ordinary
shares of NT$(0 each/
NT$500,000,000

US$17,000,000/
US$3.940.188

RMB187,500,000

2! Statements

37. Principal Subsidiaries (Continued)

B
it 147
Proportion of

ownership interest
=83 A&

Directly Indirectly

- 100%

— 100%

— [00%

100% —

— 100%

- (00%

TEXRH

Principal activity

HEREERFRA
Manufacture and sale
of instant noodles

HERFESER
Manufacture and sale

of instant noodles

HERHEESFEA
Manufacture and sale
of instant noodles

RELHERHEA
Manufacture and sale

of instant noodles

RERHENEA
Manufacture and sale
of instant noodles

REREESHEA
Manufacture and sale
of instant noodles

HEREEFRFER
Manufacture and sale
of instant noodles

HERHEAER
Manufacture and sale
of instant noodles

Rt zRRAT TINGY!CAYMAN ISLANDS) HOLDING CORP. “] ‘] 7
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3. EEMB AT @) 37. Principal Subsidiaries (Continued)
gRET/ HTREX/
33581 BERTRE 313
Place of Registered {147
28 incorporation/ capitalfissued Proportion of FTEER
Name operation share capital  ownership interest Principal activity
BE &
Directly Indirectly
*ERERRGER AT el US$3,000.000 - 0% BEREELFEE
Master Kong (Kunming) PRC Manufacture and sale
Convenient Food Co,, Ltd. of instant noodles
AEREEERREARAH il US56000000  100% — REREEIEA
Tianjin Tingyu International PRC Manufacture and sale
Food Co, Ltd. of instant noodles
FEAE (B FERRERLE R E US$6.600.000 - o00% BERKEREE
Master Kong (Shenyang) Convenient PRC Manufacturing and sale
Foed Co, Ltd. of instant noodles
BRZRAARBAA T US$36,000,000 - 100% REEE
PRC Investrent holding
FETERSRRER LT HE US$5,000,000 - 0% HEREERREE
Huaian Fumandue Food Co., Ltd PRC Manufacturing and sale
of instant noodles
BLBRZEmERRA il US$5,000,000 - 100% HEREEHES
Meishan Fumanduo Food Co, Lid. PRC Manufacturing and sale
of instant noodles
*RPBRZRAER AR Gl US$5,000,000 - 100% RERHEEIFER
PRC Manufacturing and sale
of instant noodles
*UNERZARERAT TE US$5,000,000 - 100% BEREEHER
PRC Manufacturing and sale
of Instant noodies
*BHERSAnERAT el US$5,000,000 — 100% HERHEELER
Lanzhou Fumandue Feod Co. Lid PRC Manufacturing and sale

11 8 ZQQ+EEG 2007 Annual Report

of instant noodles




_E': | '—I‘ '!ET: -~
e o WAL Neves

BE-STLF+_A=+—-RHLEFE
For the year ended 31 December 2007

ores o tme mamcial Sratements

3. EEWE AT ¢ 37. Principal Subsidiaries (Continued)
i35 gREs/
ExpX CRIRE Kk
Place of Registered BELA
iR incorporation/ capitalfissued Proportion of TEEH
Name operation share capital  ownership interest Principal activity
E& A &
Directly Indirectly
rERERZRMERAA G US$5,000,000 — 0% BEDHEHEH
Chongging Fumanduo Food Co,, Ltd. PRC Manufacturing and sale
of instant nocdles
HERRZARRARLE PE US$5,000,000 — loo BERHENEE
Xianyang Fumanduo Food Ca, Ltd. PRC Manufacturing and sale
of instznt noodles
tHEERZRMERDH il US§$3,000,000 - 100% HERHEHCEE
Kinjiang Fumanduo Food Co, Ltd. PRC Manufacturing and sale
of instant noodes
tIERRSREERAF TE /585,000,000 - 0% RERHEENER
Hebei Fumanduo Feod Co, Ltd. PRC Manufacturing and sale
of instant noodles
' RRRERZRRARDA hE US$3,000,000 — 00% HEREEHRE
PRC Manufacturing and sale
of instant noodles
rEEERSRDAR LA +8 US$5,000.000 — 0% BERBENEA
Jinan Fumandua Food Co, Ltd, PRC Manufacturing and sale
of instant noodles
*RRERZRAARLE Gl 585,000,000 — l0x HERBEEHIER
Dongguan Fumanduo Food Co., Ltd. PRC Manufacturing and sale
of instant noodles
FRERERABVIERLE RERURS 50,0008 B 100% RERR
Master Kong Instant British Virgin Islands ("BVI") BHRUSH Investment holding
Foods (BV1) Co, Ltd 50,000 ordinary
shares at USSI
each/ US$I

Bt ZREIREAE TINGY! {CAYMAN ISLANDS) HOLDING CORP, '] '] 9
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Name

BAHAEHBYIER LT
Master Kong Bakery

(80 Co. Lid.

FROBRGARAF
Tianjin Kameda Food Co., Lid,

AERERMERLE
Tianjin Tingyuan Focd Ca, Ltd,

FHRERSER LM
Guangzhou Tingyuan Feod Co., Ltd,

RARERDARDT
Hangzheu Ting Yuan Food Co, Ltd,

RREAREERLA
Master Kong Beverages (BVi} Co. 1id

RABRREBARAA
Tingyi-Asahi-ttochu
Beverages Holding Co. Ltd.

1 20 —QRtFFH 2007 Annual Report

BREF G N

EREL/
BREE

Place of
incorporation!

operation

RBRIRS
BVI

8
PRC

G
PRC

P
PRC

7
PRC

RERAES
BvI

&8

Cayman lslands

ithEs/
ERTRA
Registered
capitalfissued
share capital

500005 B
FRUSSI
56000 ordinary
shares at US$|
each! US$I

U9%6,000,000

US$37,000,000/
US$34,590,572

US$22,000,000

USE18.400.000

S0000E B R
FRrUssI
50000 ordinary
shares of USE!
each/ USE50,000

50,0008 i &%
BREUSS
50,000 ordinary
shares of US$!
each/ US$10,001
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37. Principal Subsidiaries (Continued)

. 2
R
Proportion of
ownership interest
ER B

Directly Indirectly

100% —

— 50%
100% —
100% -
100% -
100% -

— 50.01%

IRRE

Principal activity

RERE

Irvestment holding

RENBERYMER
Manufatture and sale
of rice crackers

RELHEERGER
Manufacture and sale
of bakery products

NERHEERER
Manufacture and sale
of bakery products

MERFERBER
Manufacture and sale
of bakery products

RERR

Investment holding

REER

Investment helding
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IT.EEM B AT ¢ 37. Principal Subsidiaries (Continued)
FRRL/ ERER/
EEBE ERTRE Bk
Place of Registered REtA
28 incorporation/ capitalfissued Proportion of TEER
Name operation share capital  ownership interest Principal activity
E& &
Directly Indirectly
*RRERRBAERAT TE U5$32.340,000 —  S001% RERBEEHE
Tianjin Tingjin Food Ca., Ltd. PRC Mznufacture and sale
of beverages
ENEERMERAT TE 15$20,000,000 — 0% RERBEEHS
Guangzhou Tingjin Faod Co, Ltd. PRC Manufacture and sale
of beverages
*EAE (RN RRERAE P HE US$14,500,000 —  5001% RERHESE
Master Kong (Guangzhou) FRC Manufacture and sale
Beverage Co, Ltd. of beverages
*HNEZRRERLT H US$38.100,000 —  S00I%  BHERBERS
Hangzhou Tingjin Foed Co. Ltd. PRC Manufacture and sdle
of beverages
*EHE M RRERAT L US$21,350,000 —  5001% HWERBEEHLR
Master Kong (Hangzhou) PRC Manufacture and sale
Beverage Co, Ltd of beverages
BXRERGMARAA + 8 US$12.000.000 - 5001% RERHEERS
Xi'an Tingjin Food Co., Ltd. PRC Manufacture and sale
of beverages
‘RERERGARAA = US$31,000,000 —  001% RERHEXRR
Wuhan Tingjin Food Co, Ltd. PRC Manufacture and sale
of beverages
ERRRRARARAT h US520.000.000/ —  001% BEREEKS
Chongging Tingjin Food Co, Ltd PRC USE17.500,000 Manufacture and sale
of beverages

BetHTIRBIRAE TINGY! (CAYMAN ISLANDS) HOLDING CORP. “[ 2‘]
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Name

ABERRRARLR
Shenyang Tingjin Food Co., Ltd.

EERERRAAREA
Qingdao Tingjin Food Co., Ltd.

BEERRRARAT
Fujian Tingjin Focd Co, Ltd.

tRBREERRERAN

HEERRRERAA

+ERRRRRERAT
Kunming Dingjin food Co., Ltd.

*ENRRRDERD A
Zhengzhou Tingjin Food Co., Ltd

*FNRZRGARAR
Lan Zhou Tingjin Food Co., Ltd.

B (FR) KRARLA
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37. Principal Subsidiaries (Continued)

SMEY/ gREx/
BEBY BRGRE
Place of Registered
incorporation/ capitalfissued
operation share capital
th LS5 17,000,000
PRC
% US$ 2,000,000
PRC
i USS 13,700,000/
PRC US§13,340,350
4 US$12,000,000/
PRC 559,400,000
g 15$5,000,000
PRC
el 1S$5,000,000
PRC
hE US$ 18,000,000
PRC
% (JS$10,000,000
PRC
th US$ 12,000,000
PRC

*
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B
REH
Proportion of

awnership interest
EE S
Directly Indirectly

— S001%

— 50.01%

- 5001%

— 50.01%

- 50.01%

- 5001%

— 0.01%

- 5001%

- 5001%

TEER

Principal activity

HERBERA
Manufacture and sale

of baverages

HEREERS
Manufacture and sale

of beverages

RERHERR
Manufacture and sale

of beverages

HEREERR
Manufacture and sale

of beverages

SEREERM
Manufacture and sale

of beverages

HERFERA
Manufacture and sale

of beverages

REREERA
Manufacture and sale
of beverages

PEREERD
Manufacture and sale

of beverages

HERBERR
Manufacture and sale
of beverages
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Name

‘EFRAEDERERAT
Master Kong (Xi'an} Beverage Co, Ltd

‘EHB (AR RAERAE

Master Kong (Tianjin) Beverage Co, Ltd

*HREFAmERL
Nanjin Tingjin Food Co,, Ltd.

*REBEA) RBURRARAF

Master Kong (J#in) The Changhai
Mountain Beverage Co, Ltd.

*BNRRRAARAR
Yangzhou Dingjin Food Co., Lid.

*EHEGN TERRRERAF

Master Kong (Hangzhiou) Qiandachy
Beverages Co, Ltd.

*ENRRRRAREF
Guangzhou TingJin Beverage Co Ltd

+tRRERRmERLA
Tianjin Tingjin Beverage Co., Ltd

K2 (R AmEs
HBEER AT

37. Principal Subsidiaries (Continued)

gay/ gEREx/
BEny ERTRE . 343
Place of Registered 3 - b
incorporation/ capitalfissued  Proportion of IERB
operation share capital  ownership interest Principal activity
-84 3553
Directly Indirectly
P8 1/5$28,500,000/ — 5001% BERHERM
PRC US$25,106,250 Manufacture and sale
of beverages
L US$20,500,000 —  001% BEREER®
PRC Manufacture ang sale
of beverages
PE US$5,000,000/ — 5001% HEREE¥G
PRC US5$5,000,000 Manufacture and sale
of beverages
hE 155,000,000 —~ 5001% HERHEKR
PRC Manufacture and sale
of beverages
TE 526,500,000/ —  5001% HERBERR
PRC US$12,600,000 Manufacture and sale
of beverages
E LIS$12,000,000/ —  5001% RERBESE
U58950,029 Manufacture and sale
of beverages
e US$28,000,000/ —  S001% HBREERR
PRC 1JS$22,050,000 Manufacture and sale
of beverages
P US$12.000.000 - 001% BEREEHRL
Manufzcture and sale
of beverages
TE US$2.100,000 100% — WHERFENERD
PRC Manufaciure and sale

of milk products

BeeHa B ERAT TINGYI (CAYMAN ISLANDS) HOLDING CORP. '] 28
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EEMBE AR @) 37. Principal Subsidiaries (Continued)
ERRL/ iREx/
EXHE BRITRAE it
Place of Registered BELH
3] incorporation/ capitalfissued  Proportion of TEER
Name operation share capital  ownership interest  Principal activity
ER &
Directly Indirectly
FMK2RRARLT = US$I260000c  100% — RERHERR
Hangzhou Wei Chuan Foods Co, Ltd, PRC Manufacture and sale
of beverages
EAR2RRARAF Gl US§BO00000F  100% ~  HRBEEREE
Guangzhou Wei-Chuan Food Co, Ltd PRC US$1,200,000 Not yet commenced business
AERERNREARAT e US§11,000,000 5% — RERREMR
Tianjin Ting Fung Starch PRC SREBURER
Development Ce., Ltd Manufacture and sale
of modified potato starch
and seascning flavours
Ba (XBEXE)EREERAT ARRLER 56,000% & 100% — FERZRERE
Tingyi (BVI) Int! Co, Ltd. British Virgin Islands FRUSSI Purchasing and sales
56,000 ordinary agent for the Group
shares of US|
each/ US$50.000
ESE (R EHARLT £ HKSI10000/  100% — AREZERRERES
Master Kong (HX) Trading HK HKE2 Agent and trading of
Company Limited products for the Group
BEEARKRRARAT PR US$8,600.000 100% —  HERBERKER
Xinghua Dinfang Dehydrate PRC Manufacture and sale
foods Co, Ltd of dehydrated vegetables
FARERRARLH PE US$2,100,000 100% — RERAEEEREHR
Tian Jin Ting Jia Machinery Co., Ltd. PRC Installation and maintenance
of plant and machinery
RRAAEAAR LT el USS200000  100% — RUEERES
Tianjin Tingyu Consulting Co., Ltd. PRC Provision of management

SerCEs
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3. EWHE AR

8

Name

ARRZHEERERAT
Tianjin Tingquan Properties
Management Co,, Ltd.

ARERERERRERAR
Tianjin Dingya Property
Development Co,, Ltd.

s EMERERERE AR AT
Guangzhou Dingya Real Estate
Development Co. Ltd

AERHBERTEERNERLR
Tianjin Tingxin International

Engineering Consultant Co., Ltd.

BREVWERAT
Tingtong {BV) Limited

ER(REB)ERAERRR
Tingtong {Cayman Islands)
Helding Corp.

*LERAYRERAE
Shanghai Ting Tong Logistics Co., Ltd

37. Principal Subsidiaries (Continued)

AL/ REX/
Exul ERGRE 3
Place of Registered BELA
incorporation/ capitalfissued Proportion of IREH
operation share capital  ownership interest Principal activity
= F:
Directly Indirectly
Gl USS210000  100% — REHFEER
PRC Rz ER R
Provision of property
management and related
consultancy services
i 1552100000 100% — BERE
PRC Property development
h US$ 1,980,676 38% 6%  PERRA
PRC Property development
G US$ 1,700,000 100% —  RETEEFNERERE
PRC Provision of engineering
related consultancy and
research service
RBELEE 500005 @R 100% — REZE
BvI gRUSSI Investment holding
50,600 ordinary
shares of US|
each/ US$1,000
REEHS 15,000000% & B — o0l BASR
Cayman lslands FRUSSI Investment holding
15,000,000 ordinary
shares of US$|
each/ US$2,118,334
B US85.000000 —  s001%  REAREALA
PRC MR RE

Logistics services for

the Group

BattE AR TINGYI (CAYMAN ISLANDS) HOLDING CORP. 1 25
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3. EEH B A A @) 37. Principal Subsidiaries (Continued)
HRRE/ HREx/
EXtE ERIRE 13
Place of Registered BRtH
28 incorporation/ capitalfissued Proportion of TEEE
Name operation share capital  ownership interest  Principal activity
H# i
Directly Indirectly
*ERERNRERES TE US$500,000 —  5001%  REMRRE
Beijing Ting Tong Logsstics Co., Ltd, PRC Logistics services
tENBRNEERLA TE US$300,000 —  5001%  REWRER
Guangzhou Ting Tong Logistics Co. Ltd. ~ PRC Logistics services
ARRANRARLA TH LS§300600 - sool%  REHRRS
Shenyang Ting Tong Logistics Co, Ltd. FRC Logistics services
SERBMAARLT Gl US3300.000 —  5001%  REMRES
Changging Ting Tong Logistics Co, Lid PRC Logistics services
BERGARAT ae NT$I10000000  100% — REER
Taiwan Investment helding
BRBGERRT Al NTE96000000  100% — BEER
Taiwan Investment holding
RiERRERAE Y- NT$I10000000  100% -  BREER
Taiwan Investment holding
* BEHBLARMARNRE GERE - *  These subsidiaries are registered as Sino-foreign equity joint venture

R A RERPERRZEBRARAERIR

AMAazENEHEE -
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companies.

The other subsidiaries in the PRC are established and registered as
wholly-owned foreign enterprises.
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Registered Office

Genesis Building Fifth Floor PO. Box 448
George Town Grand Cayman

Cayman Islands

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

Tianjin Economic-Technolegical Development Area
Tianjin 300457 PRC

Hong Kong Office

Suite 5607, 56th Floor, Central Plaza

I8 Harbour Road, Wanchai, Hong Kong
Tel: {852) 25111911

Fax: (852) 2511-7911

E-mail: info@tingyi.com

Website

www.masterkong.com.cn
wwwi.irasia.comflistco/hk/tingyi

Place of Listing of Shares and Trading Code

The Stock Exchange of Hong Kong Limited
Securities code: 322

ADR Level | Programme
Symbol: TCYMY

Executive Directors

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

Mr. Ryo Yoshizawa (Vice Chief Executive Officer)

MrWu Chung-Yi

Mr. Wei Ying-Chtao

Mr. Junichiro Ida

Independent Non-executive Directors
Mr. Hsu Shin-Chun
Mr. Lee Tiong-Hock
Mr. Kazou Ogawa
(resigned on | April 2008)
Mr. Michio Kuwahara
(appointed on 1 April 2008)

Hlat mIERAR TINGYI (CAYMAN ISLANDS) HOLDING CORP. “] 27
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Genesis Trust & Corporate Services Ltd.

2nd Floor, Compass Centre
PO. Box 448, George Town
Grand Cayman KYI-1106
Cayman Islands
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PERERRT
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BiEREHERM

PEER -
EEREEEHN

FEHBERE -
Maples and Calder Asia
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Cayman Islands Principal Share Registrar and
Transfer Office

Genesis Trust & Corporate Services Ltd.

2nd Floor, Compass Centre

PO. Box 448, George Town

Grand Cayman KY1-1106

Cayman lslands

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

Shops 1712-1716

| 7th Floor, Hopewell Centre

183 Queen’s Road East

Hong Kong

Principal Bankers

Rabobank Nederland

Mizuho Corporzate Bank, Ltd

Bayerische Hypo-und Vereinsbank AG

Societe Generale Corporate and tnvesting Banking
Mega International Commercial Bank

Bank Sinopac

BNP PARIBAS

The Hongkong and Shanghai Banking Corporation Limited
Citigroup Corporate and Investment Banking
China Construction Bank

Industrial and Commercial Bank of China

Bank of China

China Merchants Bank

China CITIC Bank

China Development Bank

Legal Advisers
Sidley Austin

os to PRC law:

Haiwen & Partners

as to Cayman fslands law:

Maples and Calder Asia

Auditors
Mazars CPA Limited
Certified Public Accountants
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REPLY SLIP !

To: Tingyi (Cayman Islands) Holding Corp. (the “Company™)
[/Wett
of
(as shown in the register of members) being the registered holder(s) of*? shares of US$0.005 each
in the capital of the Company, hereby inform the Company that [/We intend to attend (in person or by proxy) the Annual General Meeting of the
Company to be held at the Conference Room, No.15 The 3rd Avenue, Tianjin Economic - Technological Development Area, Tianjin, PRC at 3:00 p.m.
on 2 June 2008.

Date: Signature(s):
Nores:

1 Please insert full name(s) and aderess(es) (as shown in the register of members) in block capitals.
2 Please insert the number and class of shares registered in your name(s).

3 In order to be valid. this completed and signed reply slip shall be delivered 1o the Company at Suite 5607, 56/F, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong on or before 30 May 2008.
This reply slip may be delivered to the Company by hand, by post, by cable or by facsimile.

TINGYI (CAYMAN ISLANDS) HOLDING CORP.

(RN BERRI 2 ARALE)

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

I/'We (note 2)

of

The number of shares 10 which
this proxy form relates (nore 1)

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

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

as my/our proxy to attend and act for me/us at the Annual General Meeting of the Company to be

held at the Conference Room, No. 15 The 3rd Avenue, Tianjin Economic - Technological Development Area, Tianjin, PRC at 3:00 p.m. on 2 June
2008 or at any adjournment thereof and in vote as such meeting or at any adjournment thereof in respect of the resolutions as hereunder
indicated, or if no such indication is given, as my/our proxy thinks fit.

For Against
Resolutions {note 5) {note 5)

To receive and consider the audited accounts and the reports of the directors and auditors for the year ended
31 December 2007

To declare the payment of a final dividend for the year ended 31 December 2007

To re-elect the retiring directors and authorise the Directors to fix their remuneration

Mr. Takeshi lda

Mr. Lee Tiong-Hock

Mr. Wei Ying-Chiao

Mr. Michio Kuwahara

To re-appoint auditors of the Company and authorise the directors to fix their remuneration

To consider and approve the general mandate for issue of shares

To consider and approve the general mandate to repurchase shares in the capital of the Company

el EN Bl B

To consider and approve that the aggregate nominal amount of shares which are repurchased by the Company
shall be added to the aggregate nominal amount of the shares which may be alloted pursuant to the general
mandate for issue of shares

To consider and approve that the Amendment to the Articles of Association

Dated this day of 2008 Signature(s) {Note 6):

Notes:

(X3

B W

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

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

[f any proxy other than the Chaitrman is preferred, strike out “the Chairman of the Meeting” and insert the name of the proxy desired in the space provided. Each shareholder is entitled to appoint
one or more proxies 1o attend and vote at the Meeting, The proxy needs not be a member of the Company. Any alteration made to this form of proxy must be signed by the person who signs i,

Lmportant: if you wish to vote for any resolution, tick in the box marked “For", If you wish to vote against any resolution, tick in the bux marked “Against™. Failure 1o tick either box will entitle
your proxy 1o cast your vole at his discretion.

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

To be valid, this proxy form and, if such praxy form is signed by a person under a power of atterney or authority on behalf of the appointed, a notarially copy of thut power of attorney or other
autharity, must be deposited al Suite 5607 56/F, Central Plaza, Wanchai, Hong Koag not less than 48 hours before the time appointed for the holding of the Mecting.

For identification purposes only
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FJWWJ QS profit attributable to equity holders of 7
the Company in 2007 reached US$195 million with
9.85 billion units in sales of instant noodles and
10.87 billion units in package drinks.

Master Kong products are now highly appreciated by

China consumers...

ReE IR ERAT

TINGYI {CAYMAN ISLANDS) HOLDING CORP.

{incorporated in the Cayman Istands wath. limited liability)

(Stock Code: 322)

ANNUAL RESULTS FOR THE YEAR ENDED 31 DECEMBER 2007

USS miliion 2007 2006 Change
*  Turnover 3,215.404 2,331,733 I 37.90%
* Group gross margin (%) 3158 3227 | 0.69 ppt.
* Profit for the year 280.948 212.834 | 32.00%
s+ Profit autributable to equity
holders of the Company 194,837 148.925 i 30.83%
» Earnings per share (US cents) 3.49 2.66 [ 0.83 US cents
* Net cash from operating activities 486.985 397.808 i 2242%
» Final dividend per ordinary share (US cents) 1.62 1.38 { 0.24 US cents
INTRODUCTION

China’s economy in the year 2007 continued to be on the fast track. Although the increasing
inflation pressure remained a great concern for the economy, the growth was one of the fastest
years in its recent economic history and its economic structure, efficiency and the well-being of
the people were improved. Domestic consumption bloomed and accelerated. Average income
level and spending power continued to get better, resulting in the enhancement of urban and

rural consumption patterns.



Capitalizing on the booming economy, the Group actively innovated its products and
incessantly explored and opened up new markets. While steadfastly securing Master Kong’s
leading position in both instant noodle and ready-to-drink (“RTD”) tea products, we managed to
leapfrog to the number one position in bottled water by market share. The results of our bakery
business segment turned into profit, thanks to the new strategy. The refrigeration segment also
made its strategic adjustment to cope with the changing market conditions. Thanks to the
strenuous work of our various business segments, the Group’s turnover achieved a new high and
performed outstandingly. Hence we are confident and filled with hope that our future business

will continue to thrive.

Prices of the Group main raw materials such as flour, palm oil and PET resin continued to rise,
putting tremendous pressure on the Group's production costs and profitability. At the same time
having to set our priorities on food safety standard and consumer satisfaction, the Group
adopted a strategy that had improved its management system, refined its production
management and effectively controlled its costs. Thus, our business results achieved another
new high. For the year 2007, the Group’s total turnover amounted to a new high of
US$3,215.404 million, up 37.9% from the previous year. This results in profit attributable to
equity holders of US$194.837 million, up 30.8% from that of a year ago. Earnings per share
was US83.49 cent.

DIVIDENDS

Owing to the Group’s 2007 excellent results and considerating the overall operation, capital
expenditures, working capital requirements and cash flow of the Group, I recommend to the
Board to provide a return to our shareholders for their support by increasing the final dividend
payout this year. The Board will recommend at the Annual General Meeting to be held on 2
June 2008 the payment of a final dividend of US1.62 cents per share totaling US$90.537 million
to shareholders whose names appear on the register of members on 2 June 2008 (shareholders
who bought the Company’s shares on or before 26 May 2008 should ensure that transfers are
lodged with the Company’s Registrar in Hong Kong for registration no later than 4:30 p.m. on
28 May 2008). Together with the US1.07 cents special dividend per share which was paid on
14 March 2008, total dividend per share for the year 2007 will be US2.69 cents and total
amount of dividend will be US$150.336 million. Final dividend and special dividend in Jast
year was US1.38 cents and US1.07 cents respectively. The total amount of dividend in last year
was US$136.923 million.



CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company will be closed from Thursday, 29 May 2008 to
Monday, 2 June 2008, both dates inclusive, during which period no transfer of shares will be
effected for the purpose of determining a sharcholders’ list for the Annual General Meeting and

the payment of the proposed final dividend.

MANAGEMENT TEAM

The number of staff employed by the Group has increased to 45,990. With the robust growth of
the Chinese market and its fierce competition, human resources become a major bottleneck for
the development of each enterprise. To cope with this, we have formulated a plan to continue to
recruit high calibre staff. The implementation of our policy to retain talents has successfully
convinced our management teams to serve the Group wholeheartedly. Also, the Group will
continue to monitor critical positions and critical functions and pave ways for grooming of
successors. During the year, the Group send staff of outstanding performance to Japan for
training to help the Group to sustain its rapid growth in this fiercely competitive market after

their return.

Finally, on behalf of the Board, I would like to take this opportunity to express our heartfelt
appreciation to our shareholders, business partners and financial institutions who have given
their support to our Group, and to the management teams and all other staff for their strenuous

works and contributions to the Group’s business development.



RESULTS

The Board of Directors of Tingyi (Cayman Islands) Holding Corp. (the “Company™) is pleased

to announce the avdited consolidated results of the Company and its subsidiaries (the “Group™)

for the year ended 31 December 2007 are as follows:

CONSOLIDATED INCOME STATEMENT

Revenue

Cost of sales

Gross profit
Other net income

Distribution costs
Administrative expenses
Other operating expenses
Finance costs

Share of results of associates

Profit before taxation

Taxation

Profit for the year

Attributable to:

Equity holders of the Company

Minority interests

Profit for the year

Dividends

Earnings per share
Basic

Diluted

2007 2006
US$’000 US$'000
3,215,404 2,331,733
(2,199,863) (1,579,302)
1,015,541 752,431
51,340 37,360
(614,930) (445,810)
(73,200) (56,236)
(50,168) (47,018)
(19,418) (10,856)
8,074 6,860
317,239 236,731
(36,291) (23,897)
280,948 212,834
194,837 148,925
86,111 63,909
280,948 212,834
150,336 136,923

1US3.49 cents
N/A

US2.66 cents
N/A




CONSOLIDATED BALANCE SHEET

ASSETS AND LIABILITIES
Non-current assets

Property, plant and equipment
Intangible assets

Interests in associates

Lease premium for land
Available-for-sale financial assets

Deferred tax assets

Current assets

Financial assets at fair value
through profit or loss

Inventories

Trade receivables

Prepayments and other receivables

Pledged bank deposits

Bank balances and cash

Current liabilities
Trade payables
Other payables

Note

10

Current portion of interest-bearing borrowings

Advance payments from customers

Taxation

Net current liabilities

Total assets less current liabilities

2007 2006
US$’000 US$’000
1,567,348 1,230,375
11,701 13,371
33,929 42,704
65,594 60,047
3,724 10,303
5,379 5,379
1,687,675 1,362,179
21,439 32,605
155,217 111,955
114,391 94,239
112,807 75,249
3,030 2,244
239,862 161,676
646,746 477,968
334,041 256,797
248,979 174,135
291,481 239,761
43,045 18,372
7,122 6,455
924,668 695,520
(277,922) (217,552
1,409,753 1,144,627




Non-current liabilities

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

Employee benefit obligations

Deferred tax liabilities

NET ASSETS

CAPITAL AND RESERVES
Issued capital

Reserves

Proposed special dividend

Proposed final dividend

Total capital and reserves attributable

to equity holders of the Company

Minority interests

TOTAL EQUITY

2007 2006
Note US$’000 Us$’000
106,946 28,320
2,861 3,344
7,893 6,885
10,358 8,089
128,058 46,638
1,281,695 1,097,989
27,943 27,943
849,382 748,476
59,799 59,799
90,537 77,124
1,027,661 913,342
254,034 184,647
1,281,695 1,097,939




Notes:
1 Basis of preparation

The measurement basis used in the preparation of these financial statements is historical cost, except
for financial assets at fair value through profit or loss, which have been measured at fair value as

explained in the accounting policies set out below.
2 Basis of conselidation

The consolidated financial statements include the financial statements of the Company and its
subsidiaries made up to 31 December each year, The results of subsidiaries acquired or disposed of
during the year are included in the consolidated income statement from the effective date of
acquisition or vp to the effective date of disposal, as appropriate.

All inter-company transactions and balances within the Group are eliminated on censclidation.
Unrealised losses resulting from intra-group transactions are eliminated in the same way as

unrealised gains but only to the extent that there is no evidence of impairment.

Minority interests are that portion of profit or loss and net assets of subsidiaries attributable to
gquity interests that are not owned, directly or indirectly through subsidiaries, by the Company.

3 Adpotion of new/revised HKFRS

HKASI (Amendment): Capital disclosures

The amendment introduces additional disclosure requirement to provide information about the level

of capital and the Group’s objectives, policies and processes for management capital.
HKFRS 7: Financial instruments: Disclosures

As a result of the adoption of HKFRS 7, the financial statements include expanded disclosure about
the significance of the Group’s financial instruments and the nature and extent of risks arising from
those instruments, compared with the information previously required to be disclosed by HKAS 32,

Financia! instruments: Disclosure and presentation.

The adoption of the HKFRS 7 and amendment added to HKAS | do not have any material impact on
the classification, recognition and measurement of the amounts recognised in the financial

statements.



Revenue and contribution by product

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

An analysis of the Group’s revenue and profit attributable to equity holders of the Company by

major products is set out below:

Profit attributable

Revenue to equity holders

2007 2006 2007 20006

Usg000 Us$'000 Us3’000 uss ooo

Instant noodles 1,488,086 1,051,915 94,167 74,399
Beverage 1,519,194 1,093,354 89,152 67,269
Bakery 109,660 97,163 4,221 4,079
Others 98,464 89,301 7,297 3,178
Total 3,215,404 2,331,733 194,837 148,925

Profit before taxation

Profit before taxation is stated after charging the following:

2007 2006

Us$a00 US$'000

Depreciation 147,774 106,902
Amortisation:

Lease premium for tand 2,256 1,626

Intangible assets (included in other operating expenses) 1,670 1,932




Taxation

2007 2006
US$'000 US§'000
Current tax — PRC Enterprise Income Tax
Current year 34,022 22,624
Deferred taxation
Origination and reversal of temporary differences, net 2,269 1,273
Total tax charge for the year 36,291 23,897

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

No proviston for Hong Kong Profits Tax has been made as there was no assessable profit in Hong

Kong for the year.

Subsidiaries in the PRC which engage in manufacture and sale of food products are subject to tax
laws applicable to foreign investment enterprises in the PRC. Most of the subsidiaries are located at
economic development zones and are subjected to a preferential PRC Enterprise Income Tax rate of
15%. Also, they are fully exempt from PRC Enterprise Income Tax for two years starting from the
first profit-making year followed by a 50% reduction for the next three years, commencing frem the
first profitable year after offsetting all unexpired tax losses carried forward from the previous years
("Tax Holidays™).

Under the new tax law which has taken effect as from 1 Januvary 2008, the preferential PRC
Enterprise Income Tax rate of 15% will increase gradually to 25% over five years. All Tax Holidays
will expire at the end of 2012.

Dividends

(a) Dividends attributable to the year:

2007 2006
Us$’000 Us$'000
Final dividend proposed after the balance sheet date
of US1.62 cents (2006: US1.38 cents) per ordinary share 90,537 77,124
Special dividend proposed after the balance sheet date
of US1.07 cents (2006: US1.07 cents) per ordinary share 59,799 59,799
150,336 136,923

At meetings held on 14 February 2008 and 21 April 2008, the directors recommended the
payment of a special dividend and final dividend of US1.07 cents and US1.62 cents per
ordinary share respectively.

The proposed special dividend and final dividend have not been recognised as dividend
payables in the balance sheet, but will be reflected as an appropriaticn of retained profits for the
year ending 31 December 2008.



10.

Earnings per Share

The calculation of basic earnings per share is based on the profit attributable to equity holders of the
Company of US$194,837,000 (2006: US$148,925,000) and the weighted average of 5,588,705,360
(2006: 5,588,705,360) ordinary shares in issue throughout the year.

The Company has no dilutive potential ordinary shares for the years ended 31 December 2007 and
2006.

Trade Receivables

The majority of the Group’s sales is cash-on-delivery. The remaining balances of sales are at credit
terms ranging from 30 to 90 days. The ageing analysis of trade receivables (net of impairment losses
for bad and doubtful debts) as at the balance sheet date is as follows:

2007 2006

Us$'000 US3'000

0 - 90 days 105,115 87,742
Over 90 days 9,276 6,497
114,391 94,239

Trade Payables

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

2007 2006

US$’000 Us$'600

0 - 90 days 318,190 242,801
Over 90 days 15,851 13,996
334,041 256,797
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BUSINESS REVIEW

In 2007, the PRC sustained a steady yet rapid growth in its gross domestic products (“GDP”).
GDP grew up by 11.4% in the year, manifesting consecutive growths of exceeding 10% p.a.
over the past four years. Sales amount of social consumables surged even further by 13.1%

compared with a year before.

In 2007, the Group's turnover was US$3,215.404 million, an increase of 37.9% over 2006. The
growth rates for turnover of instant noodle, beverage and bakery were 41.5%, 38.9% and 12.9%
respectively. In the fourth quarter, the Group’s turnover was US$717.723 million, 38.5% higher
than the same period last year. The increase was mainly from sales growth in instant noodle

and beverage.

During the year, in spite of the fact that the prices for main raw materials remained at a high
level, the Group's gross margin only slightly decreased 0.69ppt. to 31.6% through flexible
marketing strategy, effective production management and cost control. Due to the extensive
advertising strategy and strengthening sales network, the distribution costs as percentage of
total sales maintained at last year’s level of 19.1%. Finance costs increased by 78.9% to
US$19.418 mitlion mainly due to the increase in bank borrowing for capital expenditure and
purchasing of raw materials. During the year, the Group maintained a stable and healthy finance

structure and a strong cash position.

In 2007 earnings before interest, tax, depreciation and amortization (EBITDA) was US$478.306
million and the profit attributable to equity holders of the company was US$194.837 million
which were sharply increased substantially by 35.5% and 30.8% respectively when compared to

last year. Basic earnings per share was US3.49 cents.
Instant Noodle Business

The rising raw material costs worldwide have affected the development of manufacturing
industries in China. With the high prices of palm oil price and flour, China’s food manufacture
industry has become mere difficult. Small factories with lower capacity and inefficient
productivity either cease their business or pull out the market. It provides a great opportunity to
the market leader to continue their business, promote the products with new flavors and
strengthen the brand name in order to cater the various needs of different consumers in different

location,
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The Group’s mainstream noodle flavor — the “Hong Shao Niu Rou Mian (soy-braised beef
flavor noodle)” — has gained wide popularity among consumers throughout China. Other series
of flavors such as the “Xiang La Niu Rou (Spicy Beef)”, the “La Xuan Feng (Spicy
Whirlwind)”, the “Hai Lu Xian Hui (The Mixed Taste of Sea and Land Foods)”, etc. have
successfully established their image as trendy delicacies. New flavors rolled out to meet the
tastes of various consumers in different locations included “Ben Bang Shao” , “You Po La Zi”,
“Lao Hou Jing Soup”. Also launched simultaneously were the “Lao Hou Sheng Yang” series of
flavors. Concerning auxiliary brands, the launch of “Shimianbafan Gan Ban Mian” further
solidified Master Kong’s leading position in the rapidly growing mixed fried noodle market
segment. “Mianba La Mian” has effectively satisfied consumers who crave for quality noodle.
“Jin Shuang La Mian” and “Hao Zi Wei” have made their foray in the medium/low-end market
segments. Thus, through the careful planning of product introductions, our noodle business

flourished.

In the low price noodle market segment, we have made “Fumanduo” a primary brand. The
“Super Fumanduo™ aims to attract young consumers while the “Gold Mark Fumanduo™ forges
the “Jin Niu (Taurus)” brand. For the 2nd/3rd/4th level markets we launched the “Fumanduo Yi
Wan Xiang” and the “Fumanduo” corporate brand products. In the dry and crispy segment, the
“Fu Xiang Cui Da Kuai Bao” was launched to increase the brand’s added value. Thus, the

improved and refined product introductions has worked to grow the Group’s low price market.

According to December 2007’s latest survey carried out by ACNielsen on retails, Master
Kong’s sales volume and turnover of instant noodles respectively shared 34.5% and 47.0% of
the market, among which noodles with high-end containers represented 66% of the market
turnover and high-end packet noodles shared 66% of the market turnover, steadfastly securing

the teading position for more than ten years.

The construction of higher efficiency manufacturing plants as well as the adoption of the TPM
and 58 improvement tools have improved productivity effectively and increased production
efficiency, thus alleviated the pressure on production costs from the rising raw material prices

and labor cost.

The Group’s instant noodle business continued to grow rapidly thanks to the good taste, the
edge of brand image and quality service. By gearing up its product value, perfecting its product
mix, intensively cultivating its distribution channels, building higher efficiency production
plants, promoting activities such as TPM that fine tune production, and strengthening
management mechanism, the Group has effectively coped with the challenging environment and

grasped the opportunities, to be the leader in the instant noodle market,
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In 2007, turnover for instant noodle business amounted to US$1,488.086 miliion, grew by
41.5% from previous year and represented 46.3% of the Group’s total turnover. Although the
price of main raw material of palm oil and flour increased 66% and 10% respectively in the
fourth quarter, during the year, the gross margin of instant noodle only decreased by 1.3ppt. to
25.4% and gross profit increased by 34.7% compared with last year. The performance was
mainly because of: (1) the adjustment on products mix, thus sales value for high-end container
noodles and high-end packet noodles have grown by 45.5%; (2) the effective control of
operating costs through enhancement of production efficiency; and (3) the agile pricing
mechanism, Profit attributable to equity holders of instant noodle business was US$94.167

million, grew by 26.6%.
Beverage Business

In 2007, the Group’s RTD tea series maintained their leading positions in the non-carbonated
beverage market. While simultaneously forging a tea specialist image, we incorporated some
trendy elements — the new bottle shape for green tea, new packing, the deployment of the hot
balloon activity to create public attention, activating brand image and the intense
communication with consumers — to effectively build a further lead over major competitors.
The flagship Master Kong ice tea was used as the basis for vigorous brand promotion activities
including using music as a mean to expand the ice tea market and maintain its dominating

leading position.

Through the allocation of resources, narrowing the distance between the production and the
target market locations and the rapid expansion of our distribution network, our bottled water
made its vigorous penetration in the market. “Fresh and natural” mineralized water has been

well recognised and liked by the mass consumers.

The competition in the fruit juice market turned out to be even keener. In pursuit of trendy life
style, nutrition and health are the main considerations of the young consumers. With this in
mind, we have selected a celebrity — Liang Jing Ru, whose image is healthy, trendy and active,
to be our spokeswoman. Together with product differentiation and an agile market strategy, we
have successfully managed to satisfy the consumer mass’s cravings. Hence the aggregate

turnover of the beverage business surged to a new high.

The latest study by ACNielsen in December 2007 showed that the sales of Master Kong’s RTD
tea products had a market share of 51.9%, which again took the leading position among its
competitors. Bottled water shared 15.4% of the market, which jumped to become the number
one brand in the country. In the area of fruit juice, the duo brands — *“Fresh Daily C” and
“Master Kong” — commanded a market share of 16.5%, the third place in the diluted fruit juice

market.
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The Group’s outstanding performance in the beverage business could be attributed to its
effective management mechanism and its good product mix. Advanced technological production
plants and equipments have been introduced to control production process. Both ISO 9002 and
HACCP systems were implemented to ensure effective product quality control throughout the
processes. Processing modes within the supply chain were smoothed to ensured low-cost
processing. A reliable and stable product quality has helped the Group to gain the leading

position in the industry.

In 2007, turnover for beverage business increased by 38.9% to US$1,519.194 million as
compared to last year and its proportion to the Group’s total turnover increased to 47.2%.
During the year, the prices of main raw materials maintained at a high level. Owing to the
efficient production management capability, production cost was able to be controlled.
However, sales value of mineralized water with a comparatively lower gross margin had grew
by 67.3% causing the overall gross margin of beverage business to drop by 0.1ppt. to 36.8%
with overall gross profit increased 38.5%. Profit attributable to equity holders of beverage

business was US$89.152 million, an increase by 32.5%.
Bakery Business

The turnover of the bakery business segment in 2007 amounted to US$109.660 million,
representing an increase of 12.9% compared with last year. In year 2007, gross margin for
Bakery business was 38.3% and profit attributable to equity shareholders reached US$4.221
million, The increase in sales and profit is resulted from the promotion of core bakery products,
such as the “3+2” Sandwich Cracker, Muffin and Tasty Crisp, and the refined and accurate sales
strategy. According to ACNielsen’s survey in December 2007, Master Kong had respective
market shares of 22.7% and 25.6% in sales volume and turnover in the sandwich cracker

market, a second place among the market leaders.

The Group strategies for the year 2008 are to maintain core products, execute refined and
accurate sales and distribution mechanism and develop the modernization of traditional
delicacies. n the bakery business segment, we strive to build the “Master Kong’s bakery

kingdom™.
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Refrigeration Business

The development of the Group’s refrigeration business in 2007 was stable. Fresh Daily C Juice
became the leading fruit juice brand in Eastern China and had more than 37% market share in
Shanghai. The sales of Wei Chuan Active Lactobacillus Drinks increased significantly by 67%
while market share in Shanghai increased to 33%. The family size Active Lactobacillus Drink
package was launched in March 2007 to enhance consumption. The new Aloe flavor Active
Lactobacillus Drinks was rolled out in November 2007 in order to sustain our brand image as an
innovator. Wei Chuan Yogurt launched a series of healthy coarse grain preducts with the
appealing nutrition value of barley — the building up of a “healthy, supreme and relaxing”
brand image. Wei Chuan’s Bernachon coffee series upgraded a new taste from its original Latte

flavor and launched the “Au Lait” to suit the cravings of current consumers.

The refrigerated business’s product quality management passed the reexamination of QS
certification and the HACCP.

FINANCING

The Group’s healthy finance structure had benefited from the stable cash flow of the Group as a
result of the well-controlled trade receivables, trade payables and inventories. At the year end,
the Group’s cash and bank deposit amounted to US$242.892 million, an increase of US$78.972
million from previous year. The Group’s total liabilities amounted to approximately
US$1,052.726 million, represented an increase of US$310.568 million from US$742.158
million as at 31 December 2006. Total assets amounted to US$2.334 billion. The debt ratio
calculated as total liabilities to total assets increased by 4.8 ppt. to 45.1% as compared with 31
December 2006. The increase in debt ratio was because both trade payables and long term loans
have increased mainly for increases in capital expenditures and purchases of more raw

materials, in line with the increase in activities.
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At the end of 2007, the Group's total borrowings increased by US$130.346 million to
US$398.427 million. The increase in borrowings were mainly used for the acquisition of more
instant noodle and bottle water production facilittes. The Group’s proportion of the total
borrowings denominated in foreign currency and Renminbi was 50.3% and 49.7% respectively,
as compared with 60.4% and 39.6% respectively last year. The Group adjusted the proportion
between long-term loans and short-term loans from the previous year's “11%: 89%” to 2007’s
“27%: 73%". The Group’s transactions are mainly denominated in Renminbi. Appreciation in
Renminbi in terms of US dollars 6.5% brought an exchange gain of US$64.355 million to the
Group during the year. US$7.950 million and US$56.405 million of the exchange gain was

included in the income statement and reserves from exchange translation respectively.
Financial Ratio

For the year ended
31 December

2007 2006
Net Profit margin 6.06% 6.39%
Finished goods turnover 8.95 Days 9.92 Days
Trade receivables turnover 11.84 Days 14.00 Days
Gearing ratio (Net debt to shareholders” equity) 0.15 Times 0.11 Times
Debt ratio (Total liabilities to total assets) 45.10% 40.33%

PRODUCTION SCALE

In 2007, the Group has built instant noodle plants in Chongqing and Gaobeidian. The relocated
Tianjin plant and new plants in Chengdao and Nanjing will also commence production in 2008
and 2009 respectively. These efforts will enhance the Group’s leading position in the instant
noodle market. In 2007, our beverage segment continued to extend its production in Shenyang,
Tianjin, Xian, Qiqihar, Mudanjang River, Ningbo, Amoy, Shanghai, Nanchang, Xiangfan,
Jiangmun and Shenzhen. These twelve plants have commenced production in 2007 which

further enhanced the Group competitiveness.
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HUMAN RESOURCES

As at 31 December 2007 the Group employed 45,990 (2006: 32,631) employees.

In 2007 the Group continued its policy to create more value of its personnel and maintained a
human resources direction for its long-term competitiveness. With comprehensive development
strategies on human resources, including the recruitment, training, deployment and retention of

talents, the Group shall be better equipped to retain staff and groom successors.

We have an appraisal system that coordinates with the future development plan of the Group
and will cultivate and assign right talents for appropriate positions and right responsibilities. To
nurture our staff to becoming international professionals, we continue to send staff for overseas
training to learn advanced management philosophy and technologics. We maintain a function-
based training system to improve our professional training mechanism. In accordance with
government policy, we will continue to monitor our human resources management regulations
to avoid unnecessary operational risk. We will continue to formulate personal development
plans, which include studying and formulating compensation, fringe benefit and stimulating
policies, for retaining talents so that there is win-win between staff and enterprise. On 20 March

2008, the Group provided a share option scheme to some of its staff.

We recognise that talented employees is one of Master Kong’s competitive edges.
Consequently, we will continue to put significant emphasis on training staff, development and

retention.

CORPORATE GOVERNANCE

Compliance with the Code on Corporate Governance Practices

Throughout the year ended 31 December 2007, the Company has complied with the code
provisions of the Code on Corporate Governance Practices (the “Code™) as set out in Appendix
14 to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Listing Rules”), except that:

I. there is no separation of the role of chairman and chief executive officer. Mr. Wei Ing-Chou
currently assumes the role of both the Chairman and the Chief Executive Officer of the

Company;

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

Articles of Association; and
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3. Mr. Wei Ing-Chou, the Chairman of the Board of the Company does not need to retire by

rotation,

However, at present, the chairman of each of the Company’s subsidiaries is responsible for the
operation of the respective subsidiary. Due to the need of business development considerations,
Mr. Wei Ing-Chou is required to act as the chairman of certain subsidiaries. Except for these
subsidiaries, the Chief Executive Officer of the Group has not act as the Chairman of other
subsidiaries. In practice, there is effective separation of the roles between the Chairman of the
Company’s subsidiaries and the Chief Executive Officer of the Group. Mr. Wei Ing-Chou has
been in charge of the overall management of the Company since the listing of the Company in
1996. Although Mr. Wei Ing-Chou does not need to retire by rotation and assumes the role of
both the Chairman and the Chief Executive Officer of the Company, the Company considers
that such arrangement at this stage helps to promote the efficient formulation and
implementation of the Company’s strategies which will enable the Group to further develop its
businesses effectively. With the above balancing mechanism of chairman of subsidiaries and the
supervision of the Board and the independent non-executive directors, the interests of the

shareholders are adequately and fairly represented.

The Company has taken steps towards the adoption of appropriate measures to ensure that the

Company’s corporate governance practices comply with the Code.
Audit Committee

The principal duties of the Audit Committee include the review and supervision of the Group's
financial reporting system, financial statements and internal control procedures. It also acts as
an important link between the Board and the Company’s auditors in matters within the scope of
the group audit. Four meetings were held during the financial year ended 31 December 2007,

The latest meeting of the Committee was held to review the resuits of the Group for the year.
Compliance with the Model Code

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

required standards as set out in the Model Code throughout the review period.
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PROSPECTS

The rapid growth of China’s economy has resulted in rapid urbanization. Consumption structure
is upgrading. Hence, the market for domestic consumption remains to be of great potential. In
2007, the food and beverage industry sustained its long-term growth. Mergers and acquisitions,
food safety and the Olympic Game became the hot topics. This year we are going to have the
2008 Olympic Game while 2010 will be the year for World Expo in China. These events will
put China in the international limelight. Multinational enterprises, including those in the food
and beverage industry, will be attracted to the Chinese market. These factors, coupled with the
rising energy and raw material prices will make the next few years challenging for our
management team. In order to keep our leading positions in the Chinese market, the Group will
strive to maintain its long-term growth by pursuing a brand identity that embraces “good taste,

health and safety” and through continuing new product development and marketing.

Thanks to China’s blooming consumer market and the strenuous team efforts of our operations,
2007 was a year that we performed well above expectations. We remain confident for 2008. To
grasp this opportunity, we will increase our investment and actively expand our production
capacities in beverages and instant noodles. We will also review our non-core business
investment in order to rationalize the allocation of our existing resources. Competitive products

will be further explored in order to strengthen the Group’s operations.

Looking forward, (1) we will continue developing instant noodles that have local flavors to
maintain the leading position. We will also create our image as a fashionable instant noodle
specialist to secure our leading position in the high-end market. As an overall corporate
strategy, we will compete aggressively by increasing our market share in the low-price noodle
market. (2) On beverage, we will continue to expand our sales to increase market shares through
introduction of new products. It is expected that our beverage business will continue to grow in
2008. (3) As to the bakery and refrigeration business, we will consolidate and continue to
expand the development of differentiated products. More efforts will be spent on R&D to create
more products that taste good and are nutritional and healthy. (4} The Group recognises that for
consumer products that command fast turnover effective and efficient distribution channels are
of essence. As a result, the Group will continue with its refined sales strategy towards the

opening of new market and to remain well prepared in the competitive market.
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It is expected that prices of raw materials such as palm oil will continue to rise in the year 2008.
The Group will continue to deploy advanced equipment to reduce unit production cost and
maintain a stable gross profit margin. In order to meet with its corporate development
requirements, the Group will hire talents of high calibre and will enhance its internal control
management system. More effective management monitoring and supervision methods will be
applied to ensure effective management throughout the Group. Production departments will
focus on quality management by introducing critical production technologies and enhancing
quality assurance capacity. The sales department will focus on brand building, the intense
cultivation of sales channels and regulating sales and market management to walk an extra mile

for sales activity.

For enterprises that face fierce market competition, it has become more and more obvious that
brand identity is extremely important. Branding has become a mainstay that enterprises hinge
on for survival and development. In the future, we will establish a mechanism of Enterprise
Risk Management (“ERM") and implement the Corporate Identity System (“CIS”) to strengthen
the “Master Kong” brand reputation and awareness. We will incessantly expand our branding
influence to be the avant-garde leader in the Chinese market and give impetus to the

corporation’s sustaining and steadfast growth,

In the first quarter of 2008, the Group had a brilliant performance with an increase of 43.6% in
turnover. Such achievement can boost morale of the management team. We are confident that

turnover and EBITDA will continuously achieve doubt-digit growth in 2008,

The Group has the vision and the will to forge a “centennial enterprise”. We have our social
objective on top of the corporate objective of profitability and while we coatinue to grow, we
shall continue to fulfill our social responsibilities. We will strengthen our internal quality,
establish a good image externally and introduce more healthy, tasteful and safe products to each

and €very consumer,

PURCHASE, SALE OR REDEMPTION OF SHARES

There were no other purchases, sales or redemptions of the Company’s shares by the Company

or any of its subsidiaries during the year.



DISCLOSURE OF INFORMATION ON THE WEBSITE OF THE STOCK
EXCHANGE OF HONG KONG LIMITED

A detailed results announcement centaining all the information required by paragraphs 45(1) to
45(3) of Appendix 16 to the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange™) will be published on the website of the Stock

Exchange and the Company's website www.masterkong.com.cn in due course.

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

non-executive directors of the Company.

By Order of the Board
Wei Ing-Chou

Chairman
Tianjin, the PRC, 21 April 2008

Website:  www.masterkong.com.cn

www.irasia.com/listco/hk/tingyi

*  For identification purposes only



The Stock Exchange of Hong Kong Limited takes no responsibility for the cenients of this announcement, makes no
representation as to its accuracy or completeness and expressly disclaims any liahility whatsoever for any loss howsoever

arising from or in reliance upon the whole or any part of the contents ef this announcement.
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NOTICE OF ANNUAL GENERAL MEETING
AND
AMENDMENT TO THE ARTICLES OF ASSOCIATION

NOTICE 1S HEREBY GIVEN THAT THE ANNUAL GENERAL MEETING of the Company will
be held at the Conference Room, No. 15, the 3rd Avenue, Tianjin Economic-Technological
Development Area, Tianjin, The People’s Republic of China (“PRC”) on Monday, 2 June 2008 at 3:00

p.m. for the following purposes:

|, To receive and consider the audited accounts and the reports of the directors and the auditors for
the year ended 31 December 2007,

2. To declare the payment of a final dividend for the year ended 31 December 2007;

3. To consider the re-clection of the retiring directors, including Mr. Takeshi IDA. Mr. LEE
Tiong-Hock, Mr. WEI Ying-Chiac and Mr. Michio KUWAHARA, whose biographical details
have been disclosed in the circular, and to authorise the Directors to fix the directors’

remuneration;

4. To re-appoint Mazars CPA Limited as auditors of the Company and authorize the Directors to fix

their remuneration;

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

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

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




(b)

(c)

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

(i) a Rights Issue, and

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

for the purposes of this Resolution:

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

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

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

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

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

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

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

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

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

conditions:

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

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

(c) the aggregate nominal amount of the shares repurchased by the Company pursuant to

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



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

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

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

(iii) the revocation or variation of this Resolution by an Ordinary Resolution of the

shareholders of the Company in general meeting.”

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

of the Company pursuant to and in accordance with Resolution 5 above.”
To consider and, if thought fit, pass the following resolution as Special Resolution of the Company:

8. “THAT the following amendment to the Articles of Association of the Company be and is hereby
approved:

Amended from:

“12. (B) Every certificate for shares or debentures or representing any other form of security

of the Company shall be issued under the seal.”
Amended to:

“12. (B) Every certificate for shares, warrants, debentures or any other form of security shall
be issved under the Seal or under the Securities Seal or in such other manner as the
Directors may authorise. The Board may either generally or in any particular case
resolve that any such Seal can be applied to the certificates by mechanical means or
can be printed on them. Every instrument to which such Seal is affixed as aforesaid
shall, as regards all persons dealing in good faith with the Company, be deemed to
have been affixed to that instrument with the authority of the Directors previously

anr

given.

By Order of the Board
Ip Pui Sum
Company Secretary

Tianjin, PRC, 21 April 2008



Notes:

Tianj

The register of members of the Company will be closed from 29 May 2008 to 2 June 2008, both days inclusive, for the
purpose of determining a Shareholders’ list for the Meeting and the payment of the proposed final dividend. In order to
qualify for the proposed final dividend, all transfer accompanied by the relevant share certificate must be lodged with
Hong Kong Registrars Limited not later than 4:30 p.m. on Wednesday, 28 May 2008. The directors will recommend a
final dividend of US1.62 cents (HK12.63 cents) per ordinary share be paid to the sharcholders whose names appear on
the Registers of Members as at 2 June 2008. Dividend warrants will be mailed to shareholders on or before 23 July 2008.
The dividend for sharcholders in Hong Kong will be paid in Hong Kong dollars.

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

instcad of him. A proxy nced not be a sharcholder of the Company.
For a shareholder who appoints more than one proxy, the voting right can enly be exercised when a poll is taken.

The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised
in writing. The instrument appointing a proxy, and if such instrument is signed by a person under a power of attorney
or other authority on behalf of the appointer, a notarized copy of that power of attorney or other authority shall be
deposited at Suite 5607, 56/F, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong not less than 48 hours before
holding the Meecting.

Shareholders who intend to attend the meeting shall complete and lodge the attached reply slip to show their inteation
to attend the mecting with the Company at Suite 5607, 56/F, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong on
or before 30 May 2008. The reply slip may be delivered to the Company by hand, by post, by cable or by facsimile.

By Order of the Board
Ip Pui Sum
Company Secretary

in, PRC, 21 April 2008

As at the date of this announcement, Executive Directors of the Company are Wei Ing-Chou, Takeshi Ida. Ryo Yoshizawa, Wei

Ying-Chiao, Wu Chung-Yi and Junichiro Ida; the Independent Non-Executive Directors of the Company are Hsu Shin-Chu, Lee

Tiong-Hock and Michio Kuwahara.

* For identification purpoeses only




