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SHARE CAPITAL

2007 2006
Number of Number of
shares HK$’000 shares HK$’000
Authorised:
Shares of HK$0.10 each 500,000,000 50,000 500,000,000 50,000
Issued and fully paid:
At the beginning of the year 309,774,319 30,977 302,200,500 30,220
Issue of shares upon exercise of
share options 2,650,000 265 4,200,000 420
Issue of shares upon additional
interests in subsidiaries
(note 33(d)) - - 3,373,819 337
At the end of the year 312,424,319 31,242 309,774,319 30,977
Notes:
(a)  On 28 December 2001, the Company adopted a share option scheme (the “Share Option Scheme”)

pursuant to which the Company may grant options without initial payment to (i) any director, employee
or consultant of the Group or a company in which the Group holds an equity interest or a subsidiary of
such company (“Affiliate”); or (ii) any discretionary trust whose discretionary objects include any
director, employee or consultant of the Group or an Affiliate; or (iii) a company beneficially owned by
any director, employee or consultant of the Group or an Affiliate; or (iv) any customer, supplier or
adviser whose service to the Group or business with the Group contributes or is expected to contribute
to the business or operation of the Group as may be determined by the directors from time to time to
subscribe for shares of the Company. The subscription price of the shares under the Share Option
Scheme will be the highest of (i) the nominal value of the shares; (ii) the closing price per share as stated
in daily quotation sheet of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) on the
date of grant; and (iii) the average closing price per share as stated in the Stock Exchange’s daily
quotation sheets for the five business days immediately preceding the date of grant; or where applicable
such price as from time to time adjusted pursuant to the Share Option Scheme. The maximum number
of shares in respect of which options may be granted under the Share Option Scheme shall not exceed
10% of the share capital of the Company as at the date of the adoption of the scheme.

— 85 —



APPENDIX II

FINANCIAL INFORMATION OF THE GROUP

(b)

The movement of share options granted pursuant to the Company’s Share Option Scheme during the

year are as follows:

Date of grant

4 May 2004
Directors
Employees

17 August 2005
Directors
Employees

7 February 2006
Employees

14 March 2006
Director
Employee

15 August 2006
Director

7 September 2006
Director

6 June 2007
Employees

Exercise
price
per share

HK$2.045

HKS$ 2.95

HKS$ 4.65

HK$4.765

HKS$ 5.40

HKS 5.85

HKS$ 5.15

Vested percentages

At At At At
1 August 31 July 31 July 31 July
2006  Granted Exercised Cancelled 2007 2007 2006
3,100,000 - (500,000) - 2,600,000 75% 50%
3,200,000 - (1,300,000)  (200,000) 1,700,000 75% 50%
6,300,000 - (1,800,000)  (200,000) 4,300,000
2,200,000 - (550,000) - 1,650,000 25% -
800,000 - (200,000)  (600,000) - 25% -
3,000,000 - (750,000)  (600,000) 1,650,000
3,700,000 - (100,000) - 3,600,000 25% -
700,000 - - - 700,000 25% -
2,500,000 - - - 2,500,000 25% -
3,200,000 - - - 3,200,000
- 4,000,000 —(4,000,000) - N/A N/A
- 400,000 - - 400,000 - N/A
- 1,500,000 - - 1,500,000 - N/A
16,200,000 5,900,000 (2,650,000) (4,800,000) 14,650,000
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Details of the vesting dates and expiry dates of the outstanding options granted are as follows:

Date of grant Tranche Percentage Vesting date Expiry date

4 May 2004 Ist 25% 4 May 2005 3 May 2009
2nd 25% 4 May 2006
3rd 25% 4 May 2007
4th 25% 4 May 2008

17 August 2005 Ist 25% 17 August 2006 16 August 2010
2nd 25% 17 August 2007
3rd 25% 17 August 2008
4th 25% 17 August 2009

7 February 2006 Ist 25% 7 February 2007 6 February 2011
2nd 25% 7 February 2008
3rd 25% 7 February 2009
4th 25% 7 February 2010

14 March 2006 Ist 25% 14 March 2007 13 March 2011
2nd 25% 14 March 2008
3rd 25% 14 March 2009
4th 25% 14 March 2010

15 August 2006 Ist 25% 5 June 2007 4 July 2016
2nd 25% 5 June 2008
3rd 25% 5 June 2009
4th 25% 5 June 2010

7 September 2006 Ist 25% 7 September 2007 6 September 2011
2nd 25% 7 September 2008
3rd 25% 7 September 2009
4th 25% 7 September 2010

6 June 2007 Ist 25% 6 June 2008 5 June 2012
2nd 25% 6 June 2009
3rd 25% 6 June 2010
4th 25% 6 June 2011

(c)  The weighted average closing price of the shares of the Company immediate before the dates on which
the share options were exercised was HK$5.37.

(d)  The fair value of options granted during the year determined using the binomial valuation model was
HK$18,613,000 (2006: HK$12,343,250). The significant inputs into the model included: share price
ranging from HK$5.15 to HK$5.985, standard deviation of expected share price returns of ranging from
40% to 45%, expected life of options ranging from 4.02 to 7.66 years and annual risk-free interest rate
ranging from 4.00% to 4.61%. The standard deviation of expected share price returns is based on
statistical analysis of daily share prices over the past three years.
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RESERVES

Group

At 1 August 2006

Exchange differences

Issue of shares upon exercise of
share options

Fair value changes arising from
business combinations

Share-based payments

Profit for the year

2006 final dividend

2007 interim dividend

Transfer

At 31 July 2007

Representing:
Retained profits
Other reserves
2007 proposed dividends

At 1 August 2005

Exchange differences

Issue of shares upon exercise of
share options

Issue of shares upon acquisition of
a subsidiary

Fair value changes arising from
business combinations

Recognition of put option liabilities
arising from business
combinations

Recognition of derivative financial
instruments arising from business
combinations

Share-based payments

Profit for the year

2005 final dividend

2006 interim dividend

Transfer

At 31 July 2006
Representing:

Retained profits

Other reserves

2006 proposed dividends

Share-
Call Put based Exchange
Share Revaluation Statutory ~ options  options payment fluctuation Retained

premium reserve - reserves  reserve  reserve  reserve  reserve profits Total
HK$'000  HK$’000 HK$'000 HK$°000 HK$'000 HK$'000 HK$’000 HKS$'000  HKS$'000
258,786 6,637 1,593 5,694 (76,192) 6,425 (3,338) 362,533 562,138
- - - - - - (3,656) - (3,656)

8,327 - - - - (2,234) - - 6,093

- 2,265 - - - - - - 2,265

- - - - - 5519 - - 5519

- - - - - - - 62,541 62,541
- - - - - - - (36,553)  (36,553)
- - - - - - - (11,545)  (11,545)

- - 489 - - - - (489) -
267,113 8,902 2,082 5,694 (76,192) 9,710 (6,994) 376487 586,802
- - - - - - - 356,804 356,804
267,113 8,902 2,082 5694 (76,192) 9,710 (6,994) - 210315
- - - - - - - 19,683 19,683
267,113 8,902 2,082 5694 (76,192) 9,710 (6,994) 376,487 586,802
237,012 - 930 - - 4370 18 300,670 543,000
- - - - - - (3,356) - (3,356)
10,573 - - - - (2,404) - - 8,169
11,201 - - - - - - - 11,201
- 6,637 - - - - - - 6,637
- - - - (76,192) - - - (76,192)

- - - 5,694 - - - - 5,694

- - - - - 4,459 - - 4,459

- - - - - - - 113259 113,259
_ _ - - - - - (39,286)  (39,286)
- - - - - - - (11,447)  (11,447)

- - 663 - - - - (663) -
258,786 6,637 1,593 5,694 (76,192) 6,425 (3,338) 362,533 562,138
- - - - - - - 325980 325980
258,786 6,637 1,593 5694 (76,192) 6,425 (3,338) - 199,605
- - - - - - - 36,553 36,553
258,786 6,637 1,593 5,694 (76,192) 6,425 (3,338) 362,533 562,138
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Company
Share-
Call Put based
Share Contributed options options payments  Retained
premium surplus reserve reserve reserve profits Total
HK$’000 HK$'000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
At 1 August 2006 258,786 31,896 5,694 (76,192) 6,425 40,095 266,704

Issue of shares upon
exercise of share

options 8,327 - - - (4,410) - 3,917
Share-based payments - - - - 5,063 - 5,063
Profit for the year - - - - - 51,743 51,743
2006 final dividend - - - - - (36,553) (36,553)
2007 interim dividend - - - - - (11,545) (11,545)
At 31 July 2007 267,113 31,896 5,694 (76,192) 7,078 43,740 279,329
Representing:

Retained profits - - - - - 24,057 24,057

Other reserves 267,113 31,896 5,694 (76,192) 7,078 - 235,589

2007 proposed

dividend - - - - - 19,683 19,683

267,113 31,896 5,694 (76,192) 7,078 43,740 279,329

At 1 August 2005 237,012 31,896 - - 4,370 39,636 312,914
Issue of shares upon

exercise of share

options 10,573 - - - (2,404) - 8,169
Issue of shares upon

acquisition

additional interest of

subsidiaries 11,201 - - - - - 11,201
Recognition of put

option liabilities

arising from

business

combinations - - - (76,192) - - (76,192)
Recognition of

derivative financial

instruments arising

from business

combinations - - 5,694 - - - 5,694
Share-based payments - - - - 4,459 - 4,459
Profit for the year - - - - - 51,192 51,192
2005 final dividend - - - - - (39,286) (39,286)
2006 interim dividend - - - - - (11,447) (11,447)
At 31 July 2006 258,786 31,896 5,694 (76,192) 6,425 40,095 266,704
Representing:

Retained profits - - - - - 3,542 3,542

Other reserves 258,786 31,896 5,694 (76,192) 6,425 - 226,609

2006 proposed

dividends - - - - - 36,553 36,553
258,786 31,896 5,694 (76,192) 6,425 40,095 266,704
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Notes:

(a)

(b)

©

The contributed surplus of the Company represents the difference between the capitalisation amount of
the Company’s shares issued in exchange for the issued ordinary shares of BALtrans International (BVI)
Limited and the value of net assets of the underlying subsidiaries acquired as at 6 April 1992.

Under the Companies Act 1981 of Bermuda (as amended), the contributed surplus is distributable to the
shareholders subject to a solvency test. Accordingly, at 31 July 2007, the distributable reserves of the
Company available for distribution amounted to HK$12,216,000 (2006: HK$7,918,000).

In accordance with the relevant government regulations and the articles of association of the subsidiaries
in the People’s Republic of China (“PRC”), it is required to appropriate at each year certain percentages
of its profit for the year after setting off accumulated losses brought forward (based on profit reported
in the statutory accounts) to reserve fund and enterprise development fund respectively. These reserves
are required to be retained in the financial statements of the subsidiaries for specific purposes.

In accordance with the relevant government regulations of a subsidiary in Macau, it is required to
appropriate a minimum of twenty-five percent of its profit after taxation to the legal reserve until the
balance of the reserve reaches a level equivalent to fifty percent of its capital.

19 BORROWINGS

Group Company
2007 2006 2007 2006
HK$’000 HK$’000 HK$’000 HK$’000
Non-current
Deferred consideration payables
(note 10(c)) - 2,209 - -
Amounts due to minority
shareholders (note a) 1,805 2,281 - -
Obligations under finance leases
(note b) 1,019 779 - -
Long-term bank borrowings
wholly repayable within five
years (note c) 136,923 - - -
139,747 5,269 - -
Current
Short-term bank borrowings 58,555 163,412 - -
Bank overdrafts 16,915 37,704 - 104
Deferred consideration payables
(note 10(c)) 3,652 2,663 - -
Obligations under finance leases
(note b) 893 537 - -
Current portion of long-term bank
borrowings (note c) 43,077 3,772 - -
123,092 208,088 - 104
262,839 213,357 - 104
Notes:
(a)  The amounts due to minority shareholders are unsecured, interest free and not repayable within the next

twelve months.
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(b)  Minimum lease payments for finance leases:

Group
2007 2006
HK$’000 HK$’000
Within one year 1,049 554
In the second year 724 609
In the third to fifth year 393 208
2,166 1,371
Future finance charges (254) (55)
Present value of finance leases 1,912 1,316
Representing:
Current
Within one year 893 537
Non-current
In the second year 641 595
In the third to fifth year 378 184
1,019 779
1,912 1,316
(c)  The Group’s borrowings were repayable as follows:
Group
Bank borrowings and
overdrafts Other borrowings
2007 2006 2007 2006
HK$’000 HK$’000 HK$’000 HK$°000
Current
Within one year 118,547 204,888 4,545 3,200
Non-current
In the second year 43,077 - 641 3,349
In the third to fifth year 93,846 - 378 184
Not wholly repayable
within five years - - 1,805 1,736
136,923 - 2,824 5,269
255,470 204,888 7,369 8,469
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(@

(e

()

The exposure of the Group’s borrowings to interest rate changes and the contractual repricing dates are

as follows:

1 year or less 1 - 5 years Over 5 years Total
HK$’000 HK$’000 HK$’000 HK$’000
At 31 July 2006 208,088 3,533 1,736 213,357
At 31 July 2007 123,092 137,942 1,805 262,839

The carrying amounts of the borrowings are denominated in the following currencies:

Group Company

2007 2006 2007 2006
HK$’000 HK$’000 HK$’000 HK$°000
Hong Kong dollar 197,181 105,165 - 104
South African rand 28,398 67,022 - —
Canadian dollar 16,990 15,728 - -
Renminbi 10,352 - - -
New Taiwanese dollar 5,953 18,000 - -
US dollar 1,528 3,429 - -
Euro 1,474 3,080 - -
Others 963 933 - -
262,839 213,357 - 104

The effective interest rates of the Group’s borrowings at the balance sheet date were as follows:

2007
Hong South
Kong Africa
dollar rand
Bank borrowings 6.50% 12.00%
Obligations under
finance leases - 12.00%

Others

6.08%

3.50%

Hong
Kong
dollar

5.90%

2006
South
Africa
rand

9.00%

10.00%

Others

3.62%

3.51%
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20 RETIREMENT LIABILITIES

The Group’s defined benefit plan is in Taiwan. The plan is a defined benefit retirement scheme based on salary
upon retirement. The assets of the funded plan are held independently of the Group’s assets in separate trustee
administered funds. The Group’s retirement benefit scheme is valued by Watson Wyatt Taiwan Branch, a
qualified actuary, annually using the projected unit credit method.

The amounts recognised in the income statement were as follows:

2007 2006
HK$’000 HK$’000
Current service cost 1,258 1,661
Interest cost 271 292
Expected return on plan assets (172) (175)
Net actuarial losses recognised 380 174
Charge for the year included in staff costs (note 31) 1,737 1,952
The actual return on plan assets was HK$132,000 (2006: HK$82,000).
Movement of the liabilities recognised in the balance sheet is as follows:
Group
2007 2006
HK$’000 HK$’000
At the beginning of the year 1,447 2,320
Exchange differences (297) 175
Charge for the year 1,737 1,952
Benefits paid (1,847) (3,000)
At the end of the year 1,040 1,447
21 DEFERRED INCOME TAX (ASSETS)/LIABILITIES
Group
2007 2006
HK$’000 HK$’000
Deferred income tax assets (15,872) (11,141)
Deferred income tax liabilities 4,020 816
(11,852) (10,325)
The amounts shown in the balance sheet include the following:
Deferred income tax assets to be recovered after more than 12 months (14,068) (9,613)
Deferred income tax liabilities to be settled after more than 12 months 3,240 816

Deferred income tax (assets)/liabilities are calculated in full on temporary differences under the liability
method using applicable tax rates prevailing in the countries in the Group operates.
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The movement of the deferred income tax (assets)/liabilities during the year is as follows:

Group
2007 2006

HK$’000 HK$°000
At the beginning of the year (10,325) (7,168)
Exchange differences (314) 1
Acquisition of subsidiaries (note 33(c)) 1,458 (382)
Deferred income tax credited to income statement (note 27) (2,671) (2,776)
At the end of the year (11,852) (10,325)

The movement of deferred income tax assets and liabilities (prior to offsetting of balances within the same
taxation jurisdiction) during the year is as follows:

Deferred income tax assets
Provisions Tax losses Others Total
2007 2006 2007 2006 2007 2006 2007 2006
HK$’000 HK$'000 HK$’000 HK$000 HK$'000 HKS$’000 HK$’000 HKS$ 000

At the beginning of

the year (1,996)  (1,320) (8,929) (7,298) (216) (488) (11,141)  (9,106)
Exchange differences (131) (1) (255) (151) (6) 18 (392) (134)
Acquisition of

subsidiaries - (573) - (19) - 12 - (580)
Charged/(credited) to

income statement 1,280 (102)  (5,466) (1,461) (153) 242 (4,339)  (1,321)
At the end of the year (847)  (1,996) (14,650) (8,929) (375) (216) (15,872) (11,141)

Deferred income tax liabilities

Accelerated tax Revaluation
depreciation reserve Others Total
2007 2006 2007 2006 2007 2006 2007 2006
HK$’000 HK$'000 HK$’000 HK$’000 HK$'000 HK$'000 HK$000 HK$ 000

At the beginning of

the year 816 960 - - - 978 816 1,938
Exchange differences (14) (15) - 150 92 - 78 135
Acquisition of

subsidiaries - 313 - (115) 1,458 - 1,458 198
Charged/(credited) to

income statement 1,073 (442) - (35) 595 (978) 1,668 (1,455)
At the end of the year 1,875 816 - - 2,145 - 4,020 816

(a)  Deferred income tax assets are recognised for tax loss carry forwards to the extent that realisation of
the related tax benefit through the future taxable profits is probable. The Group has unrecognised tax
losses of HK$90,570,000 (2006: HK$96,743,000) to carry forward against future taxable income.

(b)  On 16 March 2007, the National People’s Congress approved the Corporate Income Tax Law of the PRC
(the “new CIT Law”). The new CIT Law reduces (increases) the corporate income tax rate for domestic
enterprises (foreign invested enterprises) from 33% (15% or 24%) to 25% with effect from 1 January
2008. The new CIT Law also provides for preferential tax rates, tax incentives for prescribed industries
and activities, grandfathering provisions as well as determination of taxable profit. As at the date that
these financial statements are approved for issue, detailed measures concerning these items has yet to
be issued by the State Council.
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23

OTHER NON-CURRENT LIABILITIES

Group and Company

2007 2006
HK$’000 HK$’000
Put option liabilities 81,976 76,192

In January 2006, the Group entered into an agreement to purchase 52% interest in BALtrans Clover Cargo
Holdings (Proprietary) Limited (formerly known as “Clover Cargo Holdings (Proprietary) Limited”) (“Clover
Cargo”). The acquisition was completed in May 2006.

In April 2006, the Group also entered into option agreements (“Option Agreements”) with the other minority
shareholders of Clover Cargo and its certain subsidiaries, namely BALtrans Clover Cargo WC (Pty) Ltd
(formerly known as “Clover Cargo International (Western Cape) (Proprietary) Limited”) and Twala Global
Cargo (Proprietary) Limited (collectively the “Minority Shareholders”), in respect of the purchase of the
remaining interest in these companies.

Pursuant to the Option Agreements, the Group has written put options to the Minority Shareholders who can
put their interests in these companies to the Group from 2009 to 2011 and the Group has been granted call
options entitling the Group to purchase in 2012 from the Minority Shareholders the remaining interests in these

companies.

The considerations for the put and call options will be settled by cash and promissory notes and is calculated
based on the profit after tax for certain years prior to the exercise of the options.

The put option liabilities as disclosed above represent the present value of the estimated consideration to be
payable to the Minority Shareholders. Key assumptions used in present value calculations included:

1) forecast profit for certain years prior to the exercise of the options;

(ii)  gross margin ranging from 13% to 18% per annum;

(iii) discount rate of 4% per annum; and

(iv) expected timing of exercise of the options.

The fair value of the call options has been included as derivative financial instruments as set out in note 13.

TRADE AND OTHER PAYABLES

Group Company
2007 2006 2007 2006
HKS$’000 HK$°000 HK$’000 HKS$’000
Trade payables

Third parties 359,383 273,504 - -
Jointly controlled entities 1,541 260 - -
Associates 47 1,332 - -
Related companies 230 243 - -
361,201 275,339 - -

Accrued charges and other payables
to third parties 324,470 287,576 6,159 6,015
685,671 562,915 6,159 6,015
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Notes:

(a)

(b)

()

(@)

Trade payables to jointly controlled entities, associates and related companies are unsecured and interest
free. Trade payables with related parties have similar terms of payment as third party creditors.

The ageing analysis of trade payables was as follows:

Group
2007 2006
HK$’000 HK$’000
30 days or below 293,881 211,572
31 — 60 days 34,284 30,384
61 — 90 days 7,952 12,292
Over 90 days 25,084 21,091
361,201 275,339

The carrying amounts of trade and other payables approximate their fair values.

The carrying amounts of trade and other payables are denominated in the following currencies:

Group Company
2007 2006 2007 2006
HK$’000 HK$’000 HK$’000 HK$’000
Hong Kong dollar 174,897 195,293 6,159 6,015
US dollar 58,228 42,019 - -
South African rand 128,542 81,325 - -
Great British pound 99,414 65,537 - —
Euro 71,879 31,338 - -
Renminbi 66,650 79,506 - -
Singapore dollar 21,260 22,620 - -
Other currencies 64,801 45,277 - -
685,671 562,915 6,159 6,015
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25

COSTS AND EXPENSES BY NATURE

Freight, handling, delivery and other costs of services
Staff costs, including Directors’ remuneration (note 31)
Operating lease rental in respect of land and buildings
Travel and entertainment expenses
Office expenses
Sales delegation expenses
Water, electricity and management fee
Depreciation charge
Owned property, plant and equipment
Leased property, plant and equipment
Motor vehicles running expense
Amortisation charge
Leasehold land and land use rights
Other intangible assets
Legal and professional fee
Software and office equipment maintenance
Auditors’ remuneration
Provision for the year
Under provision in prior years
Bank charges
Loss on disposal/write off of property, plant and equipment and
leasehold land and land use rights
Provision for impairment of trade receivables
Write back of accruals
Others

Total cost of services rendered, administrative and other operating
expenses

OTHER GAINS, NET

Fair value gain on derivative financial instruments

Net increase in put option liabilities

Net exchange gain

Compensation on claims (note a)

Excess of fair value of net assets acquired over cost of acquisition of
a subsidiary

Gain on disposal of subsidiaries

Gain on disposal of associates, net (note b)

Gain on disposal of jointly controlled entities

(Loss)/gain on disposal of financial assets at fair value through profit
or loss

Property letting income

Management fee received from
A third party
Jointly controlled entities
Associates

Fair value gain on financial assets at fair value through profit or loss
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2007 2006
HK$°000 HKS$°000
3,756,388 3,386,059
482,985 336,296
58,905 47,138
37,214 32,188
31,798 31,352
26,914 22,408
23,189 18,333
18,996 21,737
2,607 89
16,651 9,801
1,212 1,372
14,716 1,630
12,916 11,302
9,041 6,440
7,436 5,649
1,034 1,613
6,311 3,570
711 270

348 12,143
- (15,827)
28,000 19,016
4,537,372 3,952,579
2007 2006
HKS$°000 HKS$°000
10,730 -
(5,784) -
21,777 2,137
- 10,443

- 8,331

- 23

454 11,283

114 -
(292) 9,900
336 310

393 238

788 728

3 216

- 488
28,519 44,097
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27

Notes:

(a)  Subsequent to the completion of the acquisition of 100% interest of Jardine Logistics Group, certain

issues were raised and claims had been filed against the vendor. In January 2006, the Group entered into
a settlement deed with the vendor for HK$26,500,000. The compensation was fully settled in cash and
credited in part to the income statement except for the portion relating to the compensation for certain

specific future expenses which has been deferred and will be applied to offset those expenses as they

are incurred.

(b)  Included in the net gain on disposal of associates in the prior year, there was a disposal of the Group’s
50% interest in Korchina Logistics Holdings Limited (“Korchina Logistics”) and 35% interest in
Korchina Freight Taiwan Limited to Korchina Holdings Limited, the other shareholder of Korchina
Logistics at the consideration of US$4,800,000 with a gain of HK$11,410,000.

FINANCE INCOME AND COSTS

Interest income received from:
Bank deposits
Associates

Interest expenses on:
Interest on bank borrowings and overdrafts
Interest element of finance leases payable within five years

Finance costs, net

INCOME TAX EXPENSES

Current income tax
Hong Kong profits tax
Overseas taxation
Under provision in prior years
Deferred income tax (note 21)

2007 2006
HKS$°000 HKS$°000
6,211 4,336

- 106

6,211 4,442
(16,779) (4,730)
(146) (50)
(16,925) (4,780)
(10,714) (338)
2007 2006
HKS$°000 HKS$°000
7,898 6,865
22,204 13,400
7,325 1,476
(2.671) (2,776)
34,756 18,965

Hong Kong profits tax has been provided for at the rate of 17.5% (2006: 17.5%) on the estimated assessable
profit for the year. Taxation on overseas profits has been calculated on the estimated assessable profit for the

year at the rates of taxation prevailing in the countries in which the Group operates.

The Group’s share of income tax expenses of jointly controlled entities and associates of HK$307,000 (2006:
HK$233,000) and HK$243,000 (2006: HK$408,000) are included in the consolidated income statement as
share of profits less losses of jointly controlled entities and associates respectively.

_98 —



APPENDIX II

FINANCIAL INFORMATION OF THE GROUP

28

29

The income tax on the Group’s profit before income tax differs from the theoretical amount that would arise

using the Hong Kong profits tax rate as follows:

2007 2006
HK$’000 HK$’000
Profit before income tax 112,226 142,868
Less: Share of profits less losses of jointly controlled entities and
associates (1,734) (5,308)
110,492 137,560
Calculated at a taxation rate of 17.5% (2006: 17.5%) 19,336 24,073
Effect of different tax rates in other countries 11,774 234
Income not subject to income tax (24,574) (13,595)
Expenses not deductible for taxation purposes 20,984 10,791
Utilisation of previously unrecognised tax losses (2,894) (14,317)
Recognition of previously unrecognised temporary differences 886 (5,364)
Under provision in prior years 7,325 1,476
Others 1,919 15,667
Income tax expenses 34,756 18,965

PROFIT ATTRIBUTABLE TO EQUITY HOLDERS OF THE COMPANY

The profit attributable to equity holders of the Company is dealt with in the financial statements of the

Company to the extent of HK$51,743,000 (2006: HK$51,192,000).

DIVIDENDS
2007 2006
HK$’000 HK$’000
Interim, paid, of HK3.7 cents (2006: HK3.7 cents) per share 11,545 11,447
Final, proposed, of HK6.3 cents (2006: HK11.8 cents) per share 19,683 36,553
31,228 48,000

At a meeting held on 13 November 2007, the Directors proposed a final dividend of HK6.3 cents per share.
This proposed final dividend is not reflected as dividends payable in the financial statements, but will be

reflected as an appropriation of retained profits for the year ending 31 July 2008.
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31

EARNINGS PER SHARE

Profit attributable to equity holders of the Company

Weighted average number of shares in issue during the year for the
purpose of basic earnings per share (thousands)

Effect of dilutive potential shares in respect of share options deemed to
be issued at no consideration (thousands)

Weighted average number of shares for the purpose of diluted earnings
per share (thousands)

Basic

Diluted

STAFF COSTS, INCLUDING DIRECTORS’ REMUNERATION

Wages and salaries

Termination benefits

Retirement benefits costs (note)
Defined contribution schemes
Defined benefit scheme (note 20)

Share-based payments

Note:

2007 2006
HK$’000 HK$’000
62,541 113,259
311,276 305,508
5,376 5,296
316,652 310,804
HK cents HK cents
20.1 37.1
19.8 36.4
2007 2006
HKS$’000 HK$°000
453,393 314,436
247 (34)
22,089 15,483
1,737 1,952
5,519 4,459
482,985 336,296

Defined contribution schemes included forfeited contributions of which HK$2,000 (2006: HK$201,000) was
utilised during the year. There was no forfeiture available at 31 July 2007 and 2006 to reduce future

contributions.

Contributions totalling HK$2,593,000 (2006: HK$2,444,000) were payable to the retirement benefit schemes

at 31 July 2007 and were included under other payables.
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DIRECTORS’ AND SENIOR MANAGEMENT’S EMOLUMENTS

(a)

Directors’ emoluments

The remuneration of each Director is set out below:

Name of Directors

Mr. Anthony Siu Wing LAU

Mr. Hooi Chong NG

Mr. David Chung Hung WAI

Mr. William Hugh Purton BIRD

Mr. David Hon To YU

Mr. Christopher John David
CLARKE*

Mr. Cheung Shing NG

Mr. Henrik August VON
SYDOW*

Mr. Tetsu TOYOFUKU

Ms. Miriam Kin Yee LAU

Name of Directors

Mr. Anthony Siu Wing LAU

Mr. Hooi Chong NG

Mr. David Chung Hung WAI

Mr. William Hugh Purton BIRD

Mr. David Hon To YU

Mr. Peter James Holland
RILEY*

Mr. Christopher John David
CLARKE

Mr. Cheung Shing NG

Mr. Henrik August VON
SYDOW

Mr. Tetsu TOYOFUKU

Mr. Naruyuki SADO*

Ms. Miriam Kin Yee LAU

For the year ended 31 July 2007

Share- Retirement

Discretionary Other based benefit
Fees  Salaries bonuses  benefits payments costs Total
HK$'000  HK$’000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

(note i)
- - - - 874 - 874
- 1,806 720 - 670 181 3,377
100 - - - 140 - 240
100 - - - - - 100
300 - - - - - 300
42 - - - - - 42
100 - - - - - 100
- 3,831 - 816 - - 4,647
780 - - - - - 780
100 - - - - - 100
1,522 5,637 720 816 1,684 181 10,560
For the year ended 31 July 2006

Share- Retirement

Discretionary Other based benefit
Fees  Salaries bonuses benefit payments costs Total
HK$'000  HK$'000 HK$'000 HK$'000 HK$'000 HK$’000 HK$’000

(note i)

- 3,426 1,749 - 984 42 6,201
- 1,610 887 - 631 137 3,265
- 430 - - 267 12 709
360 - - - - - 360
300 - - - - - 300
50 - - - - - 50
100 - - - - - 100
100 - - - - - 100
- 467 - 258 - - 725
130 - - - - - 130
33 - - - - - 33
1,073 5,933 2,636 258 1,882 191 11,973

ceased to be Director during the year ended 31 July 2006

* ceased to be Director during the year ended 31 July 2007

@) Share-based payments represented the aggregate fair value of the share options granted to the
Directors which had been accounted for in the Group’s financial statements in accordance with

HKFRS 2.

(ii))  Ms. Miriam Kin Yee LAU agreed to waive her emoluments of HK$100,000 in the prior year.
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(b)  Five highest paid individuals

The five individuals whose emoluments were the highest in the Group for the year include two (2006:
two) Directors whose emoluments are reflected in note (a) above. The emoluments of the remaining
three (2006: three) individuals whose emoluments during the year are as follows:

2007 2006
HK$’000 HK$’000
Basic salaries 5,366 3,229
Discretionary bonuses 5,943 6,282
Retirement benefit costs 364 253
Share-based payments 2,901 854
14,574 10,618
Their emoluments fell within the following bands:

Emolument bands Number of individuals
2007 2006
HK$2,500,001 — HK$3,000,000 - 1
HK$3,000,001 — HK$3,500,000 1 -
HK$3,500,001 — HK$4,000,000 - 2
HK$4,500,001 — HK$5,000,000 1 -
HK$6,500,001 — HK$7,000,000 1 -

During the year, HK$5,037,000 (2006: HK$2,500,000) had been paid by the Group to the Directors or
the five highest paid individuals as an inducement fee to join or upon joining the Group. HK$2,920,000
(2006: HK$912,000) had been expensed in the income statement whereas HK$4,573,000 (2006:
HK$1,588,000) had been included under prepayment as at 31 July 2007.
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33 NOTES TO THE CONSOLIDATED CASH FLOW STATEMENT

(a) Reconciliation of profit before income tax to net cash generated from operations

2007 2006
HK$’000 HK$’000
Profit before income tax 112,226 142,868
Interest expenses 16,925 4,780
Interest income (6,211) (4,442)
Amortisation of other intangible assets 14,716 1,630
Amortisation of leasehold land and land use rights 1,212 1,372
Depreciation of property, plant and equipment 21,603 21,826
Share-based payments 5,519 4,459
Excess of fair value of net assets acquired over cost of
acquisition of a subsidiary - (8,331)
Gain on disposal of subsidiaries - (23)
Gain on disposal of associates, net (454) (11,283)
Gain on disposal of jointly controlled entities (114) -
Loss/(gain) on disposal of financial assets at fair value through
profit or loss 292 (9,900)
Fair value gain on derivative financial instruments (10,730) -
Net increase in put option liabilities 5,784 -
Fair value gain on financial assets at fair value through profit or
loss - (488)
Loss on disposal/write off of property, plant and equipment and
leasehold land and land use rights 711 270
Share of net profits less losses of jointly controlled entities (1,593) (1,176)
Share of net profits less losses of associates (141) (4,132)
Net exchange (gain)/loss (21,777) 525
Operating profit before working capital changes 137,968 137,955
(Increase)/decrease in trade and other receivables (15,039) 58,885
Increase/(decrease) in trade and other payables 14,807 (32,444)
Decrease in retirement liabilities (407) (873)
Net cash generated from operations 137,329 163,523
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(b)  Analysis of changes in financing

Share capital Loans and
including obligations under
premium Dividend payable Minority interests finance leases

2007 2006 2007 2006 2007 2006 2007 2006
HK$’000 HK$'000 HK$'000 HK$'000 HK$000 HK$'000 HK$'000 HKS$ 000

At the beginning of the year 289,763 267,232 - - 50,672 21,999 170,781 87,095
Dividends - - 48,098 50,733 - - - -
Net cash from/(used in)

financing activities - - (48,098) (50,733)  (7,022)  (2,832) 72,320 21,315
Minority interests’ share of

profit - - - - 14,929 10,644 - -
Disposal of subsidiaries

(note 33(e)) - - - - - (151) - -
Capital contribution from

minority shareholders - - - - - 117 - -
Acquisition of subsidiaries

(note 33(c)) - - - - 301 29,518 - 62,067
Acquisition of additional

interests in subsidiaries - - - - (633) (8,615) - -
Issue of shares upon exercise

of share options® 8,592 10,993 - - - - - -

Issue of shares upon
acquisition of additional

interest on subsidiaries - 11,538 - - - - - -
Inception of new finance

lease - - - - - - 1,071 -
Exchange differences - - - - (1,513) (8) (1,900) 304

At the end of the year 298,355 289,763 - - 56,734 50,672 242,272 170,781

# Upon exercise of share options, an amount of HKS$2,234,000 (2006: HK$2,404,000) was
transferred from other reserves to share premium.
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()

(d)

Acquisition of subsidiaries

Fair value of share of net assets acquired:
Property, plant and equipment (note 7)
Leasehold land and land use rights (note 8)
Goodwill (note 9)

Other intangible assets (note 9)
Deferred income tax assets (note 21)
Trade and other receivables

Bank balances and cash

Trade and other payables

Current income tax liabilities

Deferred income tax liabilities (note 21)
Bank overdrafts

Borrowings (note 33(b))

Minority interests (note 33(b))

Less: Share of net assets held by the Group

Excess of fair value of net assets acquirer over cost of
acquisition (note 25)
Goodwill (note 9)

Purchase consideration

Satisfied by:
Deposits paid
Cash

Analysis of the net cash used in acquisition of subsidiaries:

Cash consideration
Bank balances and cash on hand acquired
Bank overdrafts acquired

Net cash used in acquisition of subsidiaries

Acquisitions of additional interests in subsidiaries

2007 2006
HK$°000 HKS$°000
3,742 17,719
- 398
10,242 -
43,444 34,849
- 382
81,276 183,993
35,230 4,166
(107,949) (91,834)
(1,620) (2,748)
(1,458) -
- (1,294)
- (62,067)
(301) (29,518)
62,606 54,546
(2,662) (10,215)
59,944 44,331
- (8,331)
101,802 2,106
161,746 38,106
- 3,549
161,746 34,557
161,746 38,106
2007 2006
HK$°000 HKS$°000
(161,746) (34,557)
35,230 4,166
- (1,294)
(126,516) (31,685)

During the year ended 31 July 2007, the considerations of acquisitions of additional interests in

subsidiaries were settled by cash of HK$3,807,000.

During the year ended 31 July 2006, the considerations of acquisitions of additional interests in
subsidiaries were settled by cash of HK$34,870,000 and by issue of 3,379,819 shares of the Company

at HK$3.42 per share.
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(e)

®

Disposal of subsidiaries

Net assets disposed of:
Trade and other receivables
Bank balances and cash
Trade and other payables
Current income tax liabilities

Minority interests (note 33(b))

Gain on disposal

Satisfied by cash

Analysis of the net cash from disposal of subsidiaries:

Cash consideration

Bank balances and cash disposed of

Net cash from disposal of subsidiaries

Analysis of the balances of cash and cash equivalents

Total bank balances and cash
Less: Pledged time deposits

Bank overdrafts (note 19)

Cash and cash equivalents

2007 2006
HK$’000 HK$’000
- 740

- 804
- (50)
- (1D
- (151)

- 1,332

- 23

- 1,355

- 1,355

2007 2006
HK$’000 HK$°000
- 1,355
- (804)

- 551

Group

2007 2006
HK$’000 HK$’000
309,748 333,689
(17,436) (15,966)
292,312 317,723
(16,915) (37,704)
275,397 280,019
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@) The carrying amounts of total bank balances and cash are denominated in the following

currencies:

Hong Kong dollar
US dollar

Euro

Renminbi
Singapore dollar
Swedish Kronor
Other currencies

Group Company
2007 2006 2007 2006
HK$’000 HK$°000 HK$’000 HK$°000
33,703 50,146 1,221 106
122,973 71,134 - -
32,959 18,115 - -
29,653 24,500 - -
19,479 10,464 - -
14,235 115,346 - -
56,746 43,984 - -
309,748 333,689 1,221 106

(i1)  The effective interest rate on time deposits was 4.21% (2006: 4.11%) per annum. These deposits
have an average maturity of 50 days (2006: 78 days). The bank balances earn interests at floating
rates based on daily bank deposits rates.

34 COMMITMENTS

(a)

(b)

Capital commitments

Contracted but not provided for in relation to

— investments (note)
— plant and equipment

Note:

Group
2007 2006
HK$’000 HK$°000
- 174,869
274 -
274 174,869

In July 2006, the Group entered into agreements to acquire 100% of the share capital of BALtrans
Logistics Sweden AB (formerly known as “Gothenburg Shipping Logistics AB”) and additional 49.98%
of the share capital of BN Holding AG (note 38). Pursuant to the agreements, the Group is committed
to pay a total consideration of HK$166,955,000.

Operating lease commitments

The Group had future aggregate minimum lease payments under non-cancellable operating leases in
respect of land and buildings as follows:

Not later than one year

Later than one year and not later than five years

Later than five years
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35

36

BANKING FACILITIES

2007 2006
HK$’000 HKS$’000

Banking facilities
Secured 170,925 234,157
Unsecured 693,716 349,474
864,641 583,631

Facilities utilised
Bank overdrafts 16,915 37,704
Short-term bank borrowings 58,555 163,412
Long-term bank borrowings 180,000 3,772
255,470 204,888
Guarantees in respect of banking facilities granted to third parties 102,876 93,942
358,346 298,830

The Group’s banking facilities are secured by the following:
(i) Fixed deposits of HK$17,436,000 (2006: HK$15,966,000) of the Group.

(ii)  First legal charges on leasehold land and buildings held by the Group as at 31 July 2006. The charges
were released during the year ended 31 July 2007 (notes 7 and 8).

(iii) Corporate guarantee from the Company.

(iv) A negative pledge by a subsidiary (the negative pledge requires that the subsidiary will not pledge its
assets to other parties unless it obtains the approval from the banks).

(v)  Second mortgage on two properties owned by minority shareholders of a subsidiary and personal
guarantees provided by these minority shareholders of a subsidiary.

(vi) Trade receivables of HK$32,549,000 (2006: HK$76,868,000) of the Group (note 15(f)).
CONTINGENT LIABILITIES
Pending lawsuits

As at 31 July 2007, the Group was subject to claims arising in the normal course of business. The Directors
are of the opinion that any final claims will be unlikely to be crystallised, will be insignificant or will be
covered by insurance compensation. Accordingly no provision has been made for these claims in the financial
statements.
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37 RELATED PARTY TRANSACTIONS
Except for the related party transactions disclosed elsewhere in the financial statements, the Group had the
following material related party transactions carried out in the normal course of the Group’s businesses during

the year:

(a)  Sales/(purchases) of services

2007 2006
HK$’000 HK$’000
(1) Jointly controlled entities
Forwarding income received 4,972 3,950
Forwarding costs paid (4,666) (1,580)
Management fee received (Note 25) 788 728
(ii)  Associates
Forwarding income received 36,437 177,986
Forwarding costs paid (9,463) (48,619)
Management fee received (Note 25) 3 216
Loan interest income (Note 26) - 106
(iii)  Other related companies
Forwarding income received
Related companies of Jardine Asian Holdings Inc
(“JAH”), a former substantial shareholder of the
Company - 2,942
Related companies of Mitsui & Co., Ltd (“Mitsui”),
a substantial shareholder of the Company 9,918 5,196
Other related companies 26 105
Forwarding costs paid
Related companies of JAH - (1,127)
Related companies of Mitsui (1,505) (366)
Other related companies - )

These transactions were conducted at terms in accordance with the agreements as entered into or at
terms as agreed between the Group and the respective related parties.

(b) Key management compensation

2007 2006

HKS$’000 HKS$’000

Basic salaries 13,117 16,364
Discretionary bonuses 8,078 11,859
Retirement benefit costs 866 820
Share-based payments 4,752 3,535
26,813 32,578

Key management includes directors of the Company and 6 senior management members of the Group.
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38  BUSINESS COMBINATIONS

(a)

(b)

In August 2006, the Group acquired 100% equity interest in BALtrans Logistics Sweden AB (formerly
known as “Gothenburg Shipping Logistics AB”), a company principally engaged in the provision of air
transportation, customs clearance, warehousing and distributor services, both international and within
Sweden, for a total consideration of HK$151,571,000.

Details of net assets acquired and goodwill are as follows:

HK$’000
Purchase consideration 151,571
Fair value of net assets acquired (46,917)
Goodwill 104,654

The assets and liabilities arising from the acquisition are as follows:

Acquirees’

carrying

Fair value amount

HK$’000 HK$°000

Property, plant and equipment 1,558 1,558
Trade and other receivables 31,600 31,600
Bank balances and cash 13,861 13,861
Trade and other payables (35,752) (35,752)
Current income tax liabilities (1,620) (1,620)
Deferred income tax liabilities (1,458) (1,458)
Intangible assets 38,728 -
Net assets acquired 46,917 8,189

The acquired business contributed revenues of HK$235,353,000 and net profit of HK$1,655,000 to the
Group for the period from acquisition to 31 July 2007.

The goodwill can be attributable to the anticipated high profitability of the business acquired.

In August 2006, the Group acquired an additional 49.98% of the share capital of BN Holding AG, an
investment holding company which holds 96% equity interest in BALtrans Logistics (Germany) GmbH
(formerly known as BNG Logistics GmbH), a company principally engaged in the provision of
international freight forwarding agency services in Germany, for a total consideration of
HK$10,175,000.

Details of net assets acquired and goodwill are as follows:

HK$’000
Purchase consideration 10,175
Fair value of net assets acquired (2,785)
Goodwill 7,390
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The assets and liabilities arising from the acquisition are as follows:

Acquirees’

carrying

Fair value amount

HK$’000 HK$°000

Property, plant and equipment 2,184 2,184

Trade and other receivables 49,676 49,676

Bank balances and cash 21,369 21,369

Trade and other payables (72,197) (72,197)

Intangible assets 4,716 -

5,748 1,032

Minority interests (301) -
Interest originally held by the Group as investment in an

associate (2,662) -

Net assets acquired (excluding goodwill) 2,785 1,032

The acquired business contributed revenues of HK$396,995,000 and net profit of HK$17,121,000 to the
Group for the period from acquisition to 31 July 2007.

The goodwill can be attributable to the anticipated high profitability of the business acquired.

INDEBTEDNESS

As at the close of business on 30 November 2007, being the latest practicable date for the
purpose of this indebtedness statement, prior to the printing of the Composite Document,
the Group had borrowings of approximately HK$325 million, consisting of bank
overdrafts of approximately HK$20 million, deferred consideration payables of
approximately HK$2 million, obligations under finance leases of approximately HK$2
million, bank borrowings of approximately HK$299 million, and amounts due to minority
shareholders of approximately HK$2 million.

As at 30 November 2007, the Group’s borrowing of approximately HK$288 million were
secured by fixed deposits of HK$20 million of the Group, negative pledge by certain
subsidiaries (the negative pledge requires that these subsidiaries will not pledge their
assets to other parties unless they obtain the approval from the banks), trade receivables
of HK$351 million of the Group and the Group’s borrowings of approximately HK$11
million were secured by second mortgage on two properties owned by minority
shareholders of a subsidiary and personal guarantees provided by these minority

shareholders of a subsidiary.

As at 30 November 2007, the Group was subject to claims arising in the normal course
of business. The Directors are of the opinion that any final claims will be unlikely to be

crystallised, will be insignificant or will be covered by insurance compensation.
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Save as aforesaid and apart from intra-group liabilities, put option liabilities and normal
trade payables and guarantees arising in the ordinary course of business, as at the close
of business on 30 November 2007, the Group did not have any outstanding debt securities
issued and outstanding or authorised or otherwise created but unissued, term loans, other
borrowings or indebtedness in the nature of borrowings including bank overdrafts,
liabilities under acceptances (other than normal trade bills), acceptable credits, hire
purchase commitments, mortgages, charges, guarantees or other material contingent

liabilities.

4. MATERIAL CHANGE

As at the Latest Practicable Date, the Directors are not aware of any material change in
the financial or trading position or outlook of the Group since 31 July 2007, the date to
which the latest published audited financial statements of the Group were made up.
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1.

RESPONSIBILITY STATEMENT

The Directors, who jointly and severally accept full responsibility for the accuracy of the
information (in respect of the Group and the Committed Shareholders and their respective
affiliates) contained in the Composite Document and confirm, having made all reasonable
enquiries, that to the best of their knowledge, opinions expressed in the Composite
Document (in respect of the Group and the Committed Shareholders and their respective
affiliates) have been arrived at after due and careful consideration and there are no other
facts not contained in the Composite Document the omission of which would make any
statement relating to the Group and the Committed Shareholders and their respective

affiliates contained in the Composite Document misleading.

The director of the Offeror accepts full responsibility for the accuracy of the information
contained in the Composite Document (other than information in relation to the Group
and the Committed Shareholders and their respective affiliates) and confirms, having
made all reasonable enquiries, that to the best of his knowledge, opinions expressed in the
Composite Document (other than those in relation to the Group and the Committed
Shareholders and their respective affiliates) have been arrived at after due and careful
consideration and there are no other facts not contained in the Composite Document the
omission of which would make any statement (other than those in relation to the Group
and the Committed Shareholders and their respective affiliates) contained in the

Composite Document misleading.

The directors of Toll jointly and severally accept full responsibility for the accuracy of the
information contained in the Composite Document (other than information in relation to
the Group and the Committed Shareholders and their respective affiliates) and confirm,
having made all reasonable enquiries, that to the best of their knowledge, opinions
expressed in the Composite Document (other than those in relation to the Group and the
Committed Shareholders and their respective affiliates) have been arrived at after due and
careful consideration and there are no other facts not contained in the Composite
Document the omission of which would make any statement (other than those in relation
to the Group and the Committed Shareholders and their respective affiliates) contained in
the Composite Document misleading.
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2.

MARKET PRICES

The table below shows the closing price of the Shares on the Stock Exchange on (i) the

last day on which trading took place in each of the calendar months during the Relevant
Period; (ii) the last trading day before 20 September 2007 (being the date of
commencement of the offer period as defined in the Takeovers Code); (iii) the Last

Trading Day; and (iv) the Latest Practicable Date:

Date

30 March 2007

30 April 2007

31 May 2007

29 June 2007

31 July 2007

31 August 2007

19 September 2007 (being the last trading day before
date of commencement of the offer period as defined
in the Takeovers Code)

28 September 2007

31 October 2007

30 November 2007

Last Trading Day

Latest Practicable Date

Closing price
per Share
HKS$

5.10
4.78
5.09
5.33
5.20
4.40

4.60
5.30
5.23
5.02
5.40
7.62

The highest and lowest closing price per Share as quoted on the Stock Exchange during
the Relevant Period were HK$7.62 per Share on 2 January 2008 and HK$4.35 per Share

on 22 November 2007 respectively.

Source: Bloomberg
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3. DISCLOSURE OF INTERESTS

Interests in the Company

As at the Latest Practicable Date, the interests and short positions of the Directors and
their respective associates in securities of the Company and its associated corporations
(within the meaning of Part XV of the SFO) which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which they were taken or deemed to have under
such provisions of the SFO), or which were required, pursuant to section 352 of the SFO,
to be entered in the register referred to therein, or which were otherwise required to be
notified to the Company and the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers or which were required to be

disclosed in the Composite Document pursuant to the Takeovers Code, were as follows:

Long position in the Shares

Nature of Number of Percentage of
Name of Director interest Shares held shareholding
Mr. Anthony Lau Trust 73,286,000 Shares 23.45%
(Note 1)
Personal 1,400,000 Shares 0.45%
Personal 2,600,000 0.83%
underlying

Shares (Note 2)

Mr. David Wai Personal 22,154,487 Shares 7.09%
Personal 1,000,000 0.32%
underlying

Shares (Note 2)

Mr. William Bird Corporate 41,803,688 Shares 13.38%
(Note 3)

Mr. Ng Hooi Chong Personal 1,750,000 0.56%
underlying

Shares (Note 2)
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Notes:

These Shares are beneficially owned by Asian Rim Company Limited, which is wholly owned by
the brother and brother-in-law of Mr. Anthony Lau as the trustees of a discretionary trust set up
for the benefit of Mr. Anthony Lau’s family. Mr. Anthony Lau is a director of Asian Rim Company

Limited.

Particulars of Options held by Mr. Anthony Lau, Mr. David Wai and Mr. Ng Hooi Chong are
detailed below:

Mr. Anthony Lau

No. of
Option
Shares

1,000,000

1,200,000

400,000

Date of grant
4 May 2004

17 August 2005

7 September 2006

Myr. David Wai

No. of
Option
Shares

1,000,000

Date of grant

4 May 2004

Mr. Ng Hooi Chong

No. of
Option
Shares

600,000

450,000

700,000

Date of grant

4 May 2004

17 August 2005

14 March 2006

Exercise period

Option to subscribe for 500,000
Shares during each of the periods
starting from (i) 4 May 2007 and (ii)
4 May 2008 up to 3 May 2009

Option to subscribe for 400,000
Shares during each of the periods
starting from (i) 17 August 2007 (ii)
17 August 2008 and (iii) 17 August
2009 up to 16 August 2010

Option to subscribe for 100,000
Shares during each of the periods
starting from (i) 7 September 2007
(ii) 7 September 2008 (iii) 7
September 2009 and (iv) 7 September
2010 up to 6 September 2011

Exercise period

Option to subscribe for 500,000
Shares during each of the periods
starting from (i) 4 May 2007 and (ii)
4 May 2008 up to 3 May 2009

Exercise period

Option to subscribe for 300,000
Shares during each of the periods
starting from (i) 4 May 2007 and (ii)
4 May 2008 up to 3 May 2009

Option to subscribe for 150,000
Shares during each of the periods
starting from (i) 17 August 2007 (ii)
17 August 2008 and (iii) 17 August
2009 up to 16 August 2010

Option to subscribe for 175,000
Shares during each of the periods
starting from (i) 14 March 2007 (ii)
14 March 2008 and (iii) 14 March
2009 and (iv) 14 March 2010 up to
13 March 2011

Exercise price
per Share

HK$2.045

HK$2.950

HK$5.850

Exercise price
per Share

HK$2.045

Exercise price
per Share

HK$2.045

HK$2.950

HK$4.765

These Shares are beneficially owned by Tropical Holding Investment Inc. (“Tropical Holding™),
which is wholly owned by Mr. William Bird and his wife. Mr. William Bird is a director of
Tropical Holding.
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As at the Latest Practicable Date, save for Mr. Anthony Lau, Mr. David Wai and Mr.
William Bird who had undertaken to accept the Offers pursuant to the Irrevocable
Undertakings, none of the Directors mentioned above has indicated their intention to
accept or reject the Offers.

As at the Latest Practicable Date, save for any interests acquired pursuant to the
Irrevocable Undertakings, none of the Offeror, Toll, their directors nor any persons acting
in concert with any one of them, owned or controlled any Shares or any convertible

securities, warrants, options or derivatives in respect of the Shares.

As at the Latest Practicable Date, no shareholding in the Company was owned or
controlled by a subsidiary of the Company or by a pension fund of any member of the
Group or by an adviser to the Company as specified in class (2) of the definition of
“associate” under the Takeovers Code or by the Independent Financial Adviser or any of

its associates (as defined in the Listing Rules).

Interests in the Offeror

As at the Latest Practicable Date, the Group did not have any beneficial interest in the
shares of the Offeror or convertible securities, warrants, options or derivatives in respect

of such shares.

As at the Latest Practicable Date, none of the Directors had any beneficial interest in the
shares of the Offeror or convertible securities, warrants, options or derivatives in respect
of such shares.

4. DEALINGS IN SECURITIES

Dealings in securities of the Company

During the Relevant Period:

(a) none of the Directors or the Committed Shareholders had dealt for value in any
Shares or convertible securities, warrants, options or derivatives in respect of
the Shares, save for pursuant to the Irrevocable Undertakings and the disposal
of 100,000 Shares by Mr. Ng Hooi Chong on 15 January 2008 at the price of
HK$7.62 per Share;

(b) no subsidiary of the Company, or any pension fund of any member of the
Group or any adviser to the Company as specified in class (2) of the definition
of “associate” under the Takeovers Code, but excluding exempt principal
traders, had dealt for value in any Shares or convertible securities, warrants,
options or derivatives in respect of the Shares;
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(c)

(d)

(e)

no person with whom the Company or any of its associates by virtue of classes
(1), (2), (3) or (4) of the definition of “associate” under the Takeovers Code
had an arrangement of the kind referred to in Note 8 to Rule 22 of the
Takeovers Code had dealt for value in the Shares or convertible securities,

warrants, options or derivatives in respect of the Shares;

no fund managers (other than exempt fund managers) connected with the
Company and who managed funds on a discretionary basis had dealt for value
in any the Shares or convertible securities, warrants, options or derivatives in

respect of the Shares; and

none of the Company or any person who is an associate of the Company by
virtue of classes (1), (2), (3) and (4) of the definition of “associate” under the
Takeovers Code has any arrangement or indemnity of the kind described in
note 8 to Rule 22 of the Takeovers Code with any person.

During the Relevant Period, none of the Offeror, Toll, their directors nor any persons

acting in concert with any one of them, had dealt in the Shares or any convertible

securities, warrants, options and derivatives of the Company in respect of the Shares.

Dealings in securities of the Offeror

During the Relevant Period, neither the Company nor any of the Directors had any

dealings in the shares or any convertible securities, warrants, options and derivatives of
the Offeror.

Miscellaneous

(a)

(b)

(c)

(d)

As at the Latest Practicable Date, none of the Offeror, Toll or any person acting
in concert with any one of them or any other associates of the Offeror has any
arrangement of the kind referred to in the third paragraph of Note 8 to Rule 22
of the Takeovers Code with each other and any other person other than under
the terms of the Irrevocable Undertakings and the Commitment Letter.

As at the Latest Practicable Date, no shareholding in the Company was
managed on a discretionary basis by fund managers connected with the
Company.

As at the Latest Practicable Date, no person has irrevocably committed himself

to accept or reject the Offers, save for the Committed Shareholders.

As at the Latest Practicable Date, no benefit (other than statutory
compensation) would be given to any Director as compensation for loss of
office or otherwise in connection with the Offers.
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(e) As at the Latest Practicable Date, there was no agreement, arrangement or
understanding (including any compensation arrangement) between the Offeror,
Toll, any person acting in concert with any one of them, and any Director,
recent Director, Shareholder or recent Shareholder which had any connection
with or dependent upon the Offers, save for the Irrevocable Undertakings and

the Commitment Letter.

(f) As at the Latest Practicable Date, there was no agreement or arrangement to
which the Offeror is a party which relates to the circumstances in which it may

or may not invoke or seek to invoke a condition to the Offers.

(g) As at the Latest Practicable Date, there was no agreement or arrangement
between any Director and any other person which is conditional on or
dependent upon the outcome of the Offers or otherwise connected with the
Offers except for the Irrevocable Undertakings.

(h) As at the Latest Practicable Date, there were no material contracts entered into
by the Offeror in which any Director has a material personal interest, save for
the Irrevocable Undertakings and the Commitment Letter.

5. SHARE CAPITAL

As at the Latest Practicable Date, the authorised and issued share capital of the Company
are as follows:

Authorised: HK$’000

500,000,000 Shares 50,000

Issued and fully paid:

312,524,319 Shares 31,252

All of the Shares currently in issue rank pari passu in all respects with each other,

including, in particular, as to dividends, voting rights and capital.

There has been no alteration in the number of Shares since 31 July 2007, which is the
financial year end date of the Company prior to the Latest Practicable Date save for the
issue of 100,000 Shares in August 2007 upon the exercise of Options by an employee to
subscribe for 100,000 Shares on 1 August 2007.
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6. SHARE OPTION SCHEME, CONVERTIBLE SECURITIES, OPTIONS,
WARRANTS OR SIMILAR RIGHTS

As at the Latest Practicable Date, the Company had Options entitling the Optionholders
to subscribe for an aggregate of 14,550,000 Shares at an exercise price in the range of
HK$2.045 to HK$5.85 per Option Share. Save for such Options, the Company had no
outstanding convertible securities, options, warrants or similar rights as at the Latest

Practicable Date.

Details in relation to the Options as of 31 July 2007 are set out in note 17 to the financial
statements on pages 85 to 87 of the Composite Document. Since 31 July 2007, save for
the exercise of Options by an employee at the exercise price of HK$2.045 to subscribe
for 100,000 Shares on 1 August 2007, there has been no change to the status of the
Options.

7. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has any service contract with any

member of the Group and any of the Company’s associated companies which:

(i) (including both continuous and fixed term contracts) have been entered into or

amended within 6 months before the commencement of the offer period;

(ii) are continuous contracts with a notice period of 12 months or more; or

(ii1) are fixed term contracts with more than 12 months to run irrespective of the notice

period.

8. MATERIAL CONTRACTS

A provisional agreement for sale and purchase dated 24 September 2007 and a formal
agreement for sale and purchase dated 23 October 2007 were entered into between Win
Profit Corporation Limited, a wholly owned subsidiary of the Company, as vendor and
Wellfield Trading Limited as purchaser in relation to a property at the consideration of
HK$107,200,000.

Save for the above, there were no material contracts entered into by the Company or any
of its subsidiaries during the period beginning two years before the commencement of the
offer period (as defined in the Takeovers Code) and up to the Latest Practicable Date,
other than contracts entered into in the ordinary course of business carried on or intended

to be carried on by the Company or any of its subsidiaries.
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9.

LITIGATION

On 5 January 2008, BALtrans Logistics Limited (“BALtrans Logistics”), a wholly owned
subsidiary of the Company received an email from Xiamen Globelink China Logistics
Limited (“Xiamen GCL”) dated 31 December 2007 claiming that:

(1) The agreement (“Agreement’) entered into between BALtrans Logistics as
purchaser and Xiamen GCL as vendor in relation to the acquisition of 10% of the
equity interest in the capital of BALtrans Logistics (China) Limited (“BALtrans
China”), an indirect non-wholly owned subsidiary of the Company, was terminated
as at 31 December 2007 because the necessary PRC government approval had not

been obtained;

(2) As the business of BALtrans China had been transferred to BALtrans Logistics Co.
Ltd. (formerly known as Jardine-CCTA Logistics Services Ltd.), a wholly owned
subsidiary of the Company, Xiamen GCL is not required to refund the consideration
of RMB3.2 million received from BALtrans Logistics pursuant to the Agreement;

(3) Xiamen GCL requested to convene a shareholders’ meeting and board meeting of
BALtrans China to discuss how to deal with BALtrans China;

(4) Xiamen GCL requested an audit of the operations transferred in the previous year

plus seven months and requested for profit distribution;

(5) Xiamen GCL requested that all businesses of BALtrans China transferred from
BALtrans China to BALtrans Logistics Co. Ltd. be transferred back to BALtrans
China.

Xiamen GCL threatened that if its claims are not met, it would take legal action and report
to the regulatory authorities in PRC and Hong Kong. Particulars of the Agreement have
been disclosed in an announcement of the Company dated 22 May 2006.

The Company considers that the claims made by Xiamen GCL are vexatious and
groundless and the result of any proceedings against the Company or Baltrans Logistics

based on such claims will not materially and adversely affect the Group taken as a whole.

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries is
engaged in any litigation or arbitration of material importance and, save as disclosed
above, no litigation or claim of material importance is known to the Directors to be

pending or threatened against the Company or any of its subsidiaries.
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10.

11.

CONSENTS AND QUALIFICATIONS

The followings are the qualifications of the experts whose letters are contained in the
Composite Document:

Name

Qualification

Standard Chartered Bank a licensed corporation to carry on businesses in type

1 (dealing in securities), type 4 (advising on
securities), and type 6 (advising on corporate
finance) regulated activities under the SFO and is a
licensed bank under the Banking Ordinance
(Chapter 155 of the Laws of Hong Kong)

CIMB-GK Securities (HK) a licensed corporation to conduct type 1 (dealing in

Limited

securities), type 4 (advising on securities) and type
6 (advising on corporate finance) regulated
activities under the SFO

Each of Standard Chartered Bank and the Independent Financial Adviser has given and
has not withdrawn its written consent to the issue of the Composite Document with copy

of its report or letter (as the case may be) and the references to its names included herein

in the form and context in which they are respectively included.

N M Rothschild & Sons (Hong Kong) Limited has given and has not withdrawn its written

consent to the publication of its name in the Composite Document.

GENERAL

(a)

(b)

(©

(d)

(e)

The registered office of the Offeror is at Kingston Chambers, P.O. Box 173,
Road Town, Tortola, BVI and its correspondence address in Hong Kong is at
8014E-8021E, 8/F, ATL Logistics Centre B, Berth 3, Kwai Chung Container
Terminals, Kwai Chung, New Territories, Hong Kong.

The director of the Offeror is Neil Chatfield.

The registered office of Toll is at Level 7, 380 St Kilda Road, Melbourne,
Victoria, Australia, 3004 and its correspondence address in Hong Kong is at
8014E-8021E, 8/F, ATL Logistics Centre B, Berth 3, Kwai Chung Container
Terminals, Kwai Chung, New Territories, Hong Kong.

The directors of Toll are Ray Horsburgh AM, Paul Little, Neil Chatfield, Harry
Boon, Mark Smith, Barry Cusack and Francis Ford.

The registered address of Standard Chartered Bank is situated at 32nd Floor,
Standard Chartered Bank Building, 4-4A Des Voeux Road Central, Hong Kong.
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12.

()

(g2)

(h)

(1)

The address of the principal place of business of the Company in Hong Kong
1s at 8th Floor, Tower A, New Mandarin Plaza, 14 Science Museum Road, Tsim
Sha Tsui East, Kowloon, Hong Kong.

The registered address of the Independent Financial Adviser is situated at 25/F,
Central Tower, 28 Queen’s Road Central, Hong Kong.

As at the Latest Practicable Date, the Offeror had no intention to transfer,
charge or pledge the Shares to be acquired in pursuance of the Share Offer and
no arrangements are in place for the transfer, charge or pledge of the securities
to be acquired in pursuance of the Share Offer to any other persons.

The English text of the Composite Document and of the Form(s) of Acceptance
shall prevail over the Chinese text for the purpose of interpretations.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection (i) during normal
business hours from 9:00 a.m. to 5:00 p.m. (other than Saturdays, Sundays and public
holidays) at the principal place of business of the Company in Hong Kong at 8th Floor,
Tower A, New Mandarin Plaza, 14 Science Museum Road, Tsim Sha Tsui East, Kowloon,
Hong Kong, (ii) on the website of the SFC (www.sfc.hk) and (iii) the Company’s website
at www.baltrans.com during the period from 22 January 2008 to the Closing Date:

(a)

(b)

(©

(d)

(e)

()

(2)

(h)

(1)

)

the memorandum of association and the bye-laws of the Company;
the memorandum and articles of association of the Offeror;
the annual reports of the Company for the two years ended 31 July 2007;

the letter from Standard Chartered Bank as set out on pages 3 to 17 of the
Composite Document;

the letter from the Independent Board Committee as set out on pages 23 to 24
of the Composite Document;

the letter from the Independent Financial Adviser as set out on pages 25 to 39
of the Composite Document;

the written consents referred to in the paragraph headed “CONSENTS AND
QUALIFICATIONS” in this Appendix;

the material contracts referred to in the paragraph headed “MATERIAL
CONTRACTS?” in this Appendix;

the Irrevocable Undertakings; and

the Commitment Letter.
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The Committed Shareholders undertake to the Offeror that:

1.

they will accept the Share Offer in accordance with its terms in respect of:

(a) Shares held by them;

(b) any other Shares which they acquire, obtain or control after signing of the

Irrevocable Undertakings; and

(c) any other Shares attributable to or deriving from the Shares referred above,

(together the “Committed Shares”);

they will not other than pursuant to the Offers:

(a) sell, transfer, charge, encumber, create or grant any option over or otherwise
dispose of all or any of the Committed Shares or any interest therein; or

(b) accept, or give any undertaking to accept or otherwise agree to, any offer,
scheme of arrangement, merger or other business combination made or
proposed to be made in respect of the Committed Shares by any person other
than the Offeror; or

(c) enter into any agreement or arrangement or understanding or incur any
obligation in respect of the Committed Shares or do acts referred to the
paragraphs 2(a) and 2(b) above which would or might restrict or impede the
acceptance of the Offers by any person;

their acceptance in respect of the Committed Shares shall be made by 1.00 p.m. on
the third Business Day after the date the Composite Document is despatched to
Shareholders provided that the Composite Document and Form(s) of Acceptance are
sent by hand to each of them or to Jennifer Cheung & Co, Unit A, 19/F., Two
Chinachem Plaza, 68 Connaught Road Central, Hong Kong on the date of despatch
of the Composite Document or during the morning of the next day;

the Offeror will acquire the Committed Shares pursuant to the Share Offer free from
any lien, charge, equity, encumbrance, or third party interest of any nature
whatsoever and together with all rights of any nature attaching or accruing to them,
including the right to all dividends or other distributions (if any) declared, made or
paid after the date of the Joint Announcement (except the final dividend of up to
HK$0.063 per Share for the year ended 31 July 2007);

— 124 -



APPENDIX IV IRREVOCABLE UNDERTAKINGS

5. in the case of Mr. Anthony Lau and Mr. David Wai, that they will accept the Option
Offer in respect of Options held by them or allow such Options to lapse, save that
they may exercise such Options within 7 days of the date of despatch of the
Composite Document, and accept the Share Offer in respect of the Shares arising

therefrom; and

6. even if the terms of the Offers give accepting Shareholders and Optionholders the
right to withdraw acceptances, they will not withdraw acceptances in respect of the
Committed Shares and Options.

All of the obligations of the Committed Shareholders pursuant to the Irrevocable Undertakings
will lapse and cease to have effect on the earlier of the following occurrences: (i) the breach
of any of the Offeror’s obligations pursuant to the terms of the Commitment Letter to make the
Offers substantially on the terms set out in the Joint Announcement and not withdraw the
Offers (unless any of the conditions to the Offers are breached or not satisfied) without the
approval of the Executive and the Committed Shareholders’ written consent (which shall not
be unreasonably withheld); or, (ii) the Offers lapse or are withdrawn.

- 125 -



APPENDIX V DEFINITIONS

In the Composite Document, the following expressions have the following meanings, unless the

context otherwise requires:

“associate”

“Basic Offer Acceptors”

“Basic Offer Price”

“Board”

“Business Day”

“BVI”

“CCASS”

“Closing Date”

“Commitment Letter”

“Committed Shareholders”

“Companies Act”

“Company”

has the meaning ascribed to it under the Takeovers Code

all Shareholders accepting the Share Offer and
Optionholders accepting the Option Offer prior to the
satisfaction of the Compulsory Acquisition Condition

HK$7.60 per Share

the board of directors of the Company

has the meaning as ascribed to it under the Takeovers
Code

the British Virgin Islands

the Central Clearing and Settlement System established
and operated by HKSCC

the first closing date of the Offers which is 21 days after
the despatch of the Composite Document (or if such date
is not a Business Day, the next Business Day), or any
subsequent closing date as the Offeror may announce,
with the permission of the Executive

means the letter from the Offeror and Toll to the
Committed Shareholders to commit to make the Offers

each and all of Mr. Anthony Lau, Mr. William Bird, Mr.
David Wai, Asian Rim Company Limited and Tropical
Holding Investment Inc. who have given irrevocable
undertakings to accept the Offers and transfer to the
Offeror the Shares held by them or under their control
and cancel their Options (if not exercised)

the Companies Act 1981 of Bermuda (as amended from
time to time)

BALtrans Holdings Limited, a company incorporated in

Bermuda with limited liability, whose shares are listed on
the Main Board of the Stock Exchange (Stock Code: 562)
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“Composite Document”

“Compulsory Acquisition”

“Compulsory Acquisition

Condition”

“Director(s)”

“Enhanced Consideration”

“Enhanced Offer Price”

“Executive”

“Form(s) of Acceptance”

“Group”

44HK$”

“HKSCC”

“Hong Kong”

“Independent Board Committee”

this composite offer and response document dated 22
January 2008 issued jointly by the Offeror and the
Company in connection with the Offers

the compulsory acquisition pursuant to Section 102 or
103 of the Companies Act of those Shares which are not
already held by the Offeror or acquired by the Offeror
pursuant to the Share Offer

means the receipt of valid acceptances of 90% in value of
the Shares on a fully diluted basis assuming all

outstanding Options are exercised in full

each and all of the directors of the Company from time to
time

HK$0.15 per Share or Option Share, as applicable,
calculated by subtracting the Basic Offer Price from the
Enhanced Offer Price

HK$7.75 per Share

the Executive Director of the Corporate Finance Division
of the SFC or any delegate of the Executive Director

the accompanying White Form of Acceptance and/or (as
the case may be) the accompany Yellow Form of
Acceptance

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Securities Clearing Company Limited

the Hong Kong Special Administrative Region of the
PRC

the independent board committee of the Board
comprising all the independent non-executive Directors,
established for the purpose of advising the Shareholders
and Optionholders in relation to the Offers
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“Independent Financial Adviser”

“Irrevocable Undertakings”

“Joint Announcement”

“Last Trading Day”

“Latest Practicable Date”

“Listing Rules”

“Mr. Anthony Lau”

“Mr. David Wai”

“Mr. William Bird”

“Offeror”

“Offers”

“Option Offer”

“Option Share(s)”

CIMB-GK  Securities (HK) Limited, a licensed
corporation to conduct type 1 (dealing in securities), type
4 (advising on securities) and type 6 (advising on
corporate finance) regulated activities under the SFO,
being the independent financial adviser to the
Independent Board Committee in relation to the Offers

irrevocable undertakings given by the Committed
Shareholders in favour of the Offeror and Toll to accept
the Offers, details of which are set out in Appendix IV

the joint announcement dated 19 December 2007 and
issued jointly by the Offeror and the Company regarding,
among other things, the Offers

14 December 2007, the last trading day for the Shares
prior to the publication of the Joint Announcement

18 January 2008, being the latest practicable date prior to
the printing of the Composite Document for the purpose
of ascertaining certain information contained in the
Composite Document

the Rules Governing the Listing of Securities on the
Stock Exchange

Mr. Lau Siu Wing, the Chairman of the Company and an
executive Director

Mr. Wai Chung Hung David, a non-executive Director

Mr. William Hugh Purton Bird, a non-executive Director

Toll (BVI) Limited, a company incorporated in BVI with
limited liability and a wholly owned subsidiary of Toll

the Share Offer and the Option Offer

the voluntary conditional cash offer being made by
Standard Chartered Bank, on behalf of the Offeror, for
the cancellation of the Options at the Basic Offer Price or
the Enhanced Offer Price (as the case may be) less in
each case the exercise price per Option Share of the
relevant Option in accordance with the Takeovers Code

means Share(s) in respect of which an Option is granted
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“Optionholders”

“Option(s)”

“Overseas Optionholder(s)”

“Overseas Shareholder(s)”

“PRC”

“Registrar”

“Relevant Period”

“SFC”

“SFO”

“Share Offer”

“Share(s)”

“Shareholders”

“Share Option Scheme”

holders of Options under the Share Option Scheme

Option(s) granted pursuant to the Share Option Scheme

Optionholder(s) whose registered address(es) as shown in
the relevant records of the Company are outside Hong
Kong

Shareholder(s) whose registered address(es) as shown on
the register of members of the Company are outside Hong
Kong

the People’s Republic of China (for the purpose of the
Composite Document, excluding Hong Kong, the Macau
Special Administrative Region and Taiwan)

Tricor Abacus Limited

the period between 20 March 2007, being the date falling
six months before the date of the commencement of the
offer period (as defined in the Takeovers Code), up to and
including the Latest Practicable Date

Securities and Futures Commission of Hong Kong

Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong

the voluntary conditional cash offer being made by
Standard Chartered Bank, on behalf of the Offeror, to
acquire all the issued shares and shares to be issued in the
share capital of the Company pursuant to the exercise of
Options at the Basic Offer Price or Enhanced Offer Price
(as the case may be)

ordinary share(s) of HK$0.10 each in the share capital of
the Company

holders of Shares

the share option scheme of the Company adopted on 28
December 2001
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“Standard Chartered Bank”

“Stock Exchange”

“Takeovers Code”

“TOH”

“White Form of Acceptance”

“Yellow Form of Acceptance”

44%”

Standard Chartered Bank (Hong Kong) Limited, a
licensed corporation to carry on businesses in type 1
(dealing in securities), type 4 (advising on securities),
and type 6 (advising on corporate finance) regulated
activities under the SFO and is a licensed bank under the
Banking Ordinance (Chapter 155 of the Laws of Hong
Kong)

The Stock Exchange of Hong Kong Limited

the Code on Takeovers and Mergers of Hong Kong

Toll Holdings Limited, Australian Company Number 006
592 089

the form of acceptance and transfer of Shares in WHITE
in respect of the Share Offer which accompanies the
Composite Document

the form of acceptance and cancellation of the Option in
YELLOW in respect of the Option Offer which

accompanies the Composite Document

per cent.
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