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By Airmail
3™ August 2005

The U.S. Securities and Exchange Commission
450 Fifth Street, N'W.

Room 3099

Office of International Corporate Finance

Mail Stop 3-2

Washington D.C. 20549

USA
Re:  Johnson Electric Holdings Limited e <o S SR £
File No.: 82-2416 Lo '
BESTAVAILABLE COPY
Dear Sirs, o : .

We have enclosed the following documents submitted to you in order to maintain the
exemption, pursuant to Rule 12g3-2(b), under the Securities Exchange Act of 1934,

1. Announcements dated 20® September 2004, 31% October 2004 3" December
2004, 16% February 2005, 13 June 2005, 28% June 2005, 27% July 2005

2. Interim Report 2004

3. Circular dated 28" June 2005

4. Annual Report 2005

Please acknowledge receipt of the above by stamping the duplicated copy of this letter
and returning to us in the enclosed self-addressed envelope.

Thank you for your kind assistance. PRGN
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Susan Yip - | e Q@\\
Company Secretary | |

Yours sincerely,
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* APPOINTMENT OF INDEPENDENT NON-EXECUTIVE DIRECTOR S
" The Béard'df:D‘iréé‘td}s (thé"-‘,‘BB'éfd”:j of Johnson' Electric Holdings Limited (“the Corripany’ﬁ is pleéspd to

‘announce that'Mrs. Laura May-Lung Chd has been appointed as an independent non-executive. director and a .

member of the Audit Committee of the Company with effect from 20th September 2004.

Mrs. Cha, aged 34, was educated in the USA, with a2 BA degreée from the University of Wisconsin and a law™ .
_'degree from thé. University of Santa Clara. She practised as an’attorney in the 80’s in San Francisco with
 Pillsbury,- Madison and Sutro,.and in Hong Kong with Condert Brothers. She joined the Securities and Futures

Commission in Hong Kong'in 1991 as Assistant Director, Corporate Finance; as Executive Director and headed .

the Corporate Finance Division in 1994 and was appointed Deputy Chairman in 1998 until 2001. In early 2001, - -

she was appointed as.a Vice-Chairman of the China Securities Regulatory Commission and became the first
person outside the Mainland to.join the Chinese Government at the: vice-ministerial rank. She resigned from the --

- post inearly September 2004. She is a Council member of the Hong Kong University of Science and Technology,
and a former member of the Committee of 100 in.the USA. e N ' ' :

. There is no service contract between Mrs, Cha and the Company. Mrs. Cha is appointed-for a term of two years”
subject to retirement and re-election by shareholders at the next-annual general meeting pursuant to Bye-law .
100 of the Company’s Bye-Laws at- which'time she will be eligible for re-election. Thereafter, she:will be
subject to retirement by rotation and re-election at annual general meetings pursuant to Bye-law 109(A) of the -
Company’s Bye-Laws. The director’s fee for each independent non-exécutive director is currently USD20,000
per annum plus ddditional attendance fee of USDS5,000 for each additional full board meeting: The fee for -
serving on the Andit Committee is HKD50,000 per annum. : A . o ‘

Mrs. Cha does not hold any position with the Company and other members .of.the Company immediately before., .
the date of her appointment, nor has any directorship in other listed public companies in the last three years. She
is not connected with any director; senior managemént,’ substantial shareholders or controlling shareholders of "
the Company. She'does not have any'interest in shares of the Company within the meaning of Part XV.of the .
Securities and Futures Ordinance. Mrs. Cha is not aware of any matter that needs to, be brought to the attention... |

of the shareholders of the Company: -

Board. - -

3 44

* The Board takés,this opportunity 19 welcome Mrs. Cha to.join the

" "> By Order of the Board -’ v
.- ... Patrick Wang Shuj Chung . .
. Chairman and.Chief Executive

R LT et
P2, PR A

. As at the ddté of this announcemént; the Bbard-comprisés of Warig Koo Yik Chun (Honorary Chairman), Patrick. *
; : * . Wang Shui Chuiig (Chairman and Chief Executive), Winnie Wang Wing Yee (Vice-Chairman), ‘Richard Wang
o T Li-Chung (Executive Director), Peter. Wang Kin Chung (Non-executive Director) and Peter Stuart Allenby Edwards,
BTN - Patrick Blackwell Paul, Arkadi Kuhlmann, Oscar De Paula Bérnardes Neto, Michael John Enright-and Laura

I IR ~ May-Lung Cha being Independent Non-executive Directors.. - . - . e .
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For immediate release
Johnson Electric Acquires 51% Stake in Nanomotion

(Hong Kong) October 31, 2004 - Johnson Electric announced today that it has entered into
an agreement to acquire a 51% stake in Nanomotion Ltd., an Israeli maker of high precision
piezo ceramic motors, for an undisclosed amount. The acquisition marks the first phase of a
strategic program to strengthen Johnson Electric’s growth-leader position in the micromotor
market. The investors comprising the remaining 49% include Clal Electronics Industries Ltd.,
a leading Israeli conglomerate, and major venture capital funds such as Marathon, Infinity,
Yozma, Polaris and others. The investor group believes strongly in the partnership with
Johnson Electric. They consider the acquisition to be a strategic step in enabling
Nanomotion’s breakthrough to high volume markets.

“Johnson Electric’s intention is to build a portfolio of diverse technologies to address the
motion markets of the future,” said Jim Dick, Senior Vice President — Strategic Marketing,
“Qur customers are demanding more power and velocity range from smaller size motors.
Nanomotion’s engineering strength, in combination with Johnson Electric’s global sales reach
and manufacturing strength, will open up new markets for ceramic motor technology.”

Commenting on the acquisition, Miko De-Levy, President and CEO of Nanomotion said,
“We are very pleased as Nanomotion is poised for huge growth because of our imminent
entry into mass market applications. Johnson Electric provides us with the necessary
marketing and high volume manufacturing strength to make that transition.”

Page 1 of 2




Johnson Electric is a global growth and market-share leader in micro motors and
integrated motor systems. The Group provides best total cost-solutions to customers in
the automotive, power tools, home appliance, business equipment, audio-visual,
camera and personal care sectors. Johnson Electric employs 33,000 people in 14
countries, with the majority of the workforce engaged in production activities in China.
Design engineering centers are located in China, Japan, USA, Italy and Hong Kong.
The Group has a production capacity of 3 million motors per day, and its products are
shipped to more than 30 countries for use in over 100 applications. Johnson Electric
Holdings Limited is listed on the Hong Kong Stock Exchange (code 179) and is a
constituent of the Hang Seng Index.

Nanomotion designs, manufactures and markets piezo ceramic motors that utilize
proprietary breakthrough technology. Nanomotion's motors, which are compact in size,
provide exceptional force and speed, along with the ability to achieve precise
positioning. They are currently installed in a diverse range of applications, from
semiconductors to biomedical, metrology and data storage. Headquartered in
Yogneam, Israel, Nanomotion’s products are sold internationally to a customer base
that encompasses the USA, Europe, the Middle East and the Far East.

Hit#

For more information, please contact:
CT Hew, Golin/Harris Forrest

Tel: 852 — 2501 7963

Fax: 852 - 28104780

Email: ct. hew@golinharris.com
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For Immediate Release February 16, 2005

Contact: John Pyzik
765-778-6607

Remy and Johnson Electric sign Strategic Agreement

Anderson, Indiana, U.S.A..... Remy International, Inc., (“Remy”) and Johnson
Electric Holdings Limited (“Johnson Electric”) based in Hong Kong, announce the signing of
a strategic cooperative agreement. Under the terms of the agreement, Johnson Electric will
supply Remy with components, motor assemblies and support services for Remy’s Wholly
Foreign-Owned Enterprise (“WFOE”) located in Shajing, Shenzhen, in the Guangdong
province of China.

Remy will lease a 17,000 sq.m. plant to produce alternators and starters for the
emerging China market and to support Remy’s expanding worldwide customer base. This
strategic alliance will supplement Remy’s current alternator manufacturing plant, Remy
Electricals Hubei Co., Ltd. and the Remy Customer Support Center in Shanghai. Remy’s
WEFQOE will be positioned to offer a reliable, low-cost, manufacturing base for production
activities, focusing on the China domestic market, which is expected to grow from 5.7
million vehicles in 2005 to more than 8.7 million by 2010.

“Johnson Electric’s integrated manufacturing base in China combines supply chain
efficiencies and scale advantages in production and procurement. Together, Remy and

Johnson Electric share common business strategies for best total cost solutions essential in




the expanding world automotive markets,” said Mike Alma, Remy’s Vice President of Asia
Pacific Operations, who is now based in Hong Kong.

Remy International, Inc., is headquartered in Anderson, Indiana (USA). The
company designs, manufactures, remanufactures and distributes electrical, powertrain and
related components and provides core exchange services for automobiles and light trucks,
heavy-duty trucks and other heavy-duty, off-road and industrial applications. Products
include starter motors, alternators, engines, fuel systems and hybrid drive systems. The
company serves the aftermarket and original equipment manufacturer market, principally in
North America, as well as Europe, Latin America and Asia Pacific.

Johnson Electric is a motor industry growth leader, providing micro motors and
integrated motor systems to global customers in the automotive, power tools, home
appliances, business equipment, audio-visual and personal care sectors. Design engineering
centers are located in Hong Kong, Italy, China, Japan, Israel and the USA. Johnson Electric
Holdings Limited is listed on the Hong Kong Stock Exchange (code 179) and is a constituent
of the Hang Seng Index.

More information is available at the following companies’ websites:

www.johnsonelectric.com
WWw.remyinc.com

# # #
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‘Innovating motion

J OHN SON ELECTRIC HOLDiNGS LIMITED

(Incorporated in Bermuda with limited liability)

(Stock code: 179)
ANNUAL GENERAL MEETING HELD ON 27TH JULY 2005 - POLL RESULTS

. The poll results in respect of the resolutions proposed and seconded
at the Annual General Meeting of Johnson Electric Holdings Limited-
held at Taishan Room, Level 5, Island Shangri-La Hong Kong, Pacific Place, Supreme Court Road, Central, Hong Kong
on Wednesday, 27th July 2005 were as follows:

No. of Votes (%)

. - RESOLUTIONS For " Against
1. "To receive and adopt the Audited Consolidated Accounts and Reports of the 2,653,343,265 ‘ 0 |
#.| Directors and of the Auditors for the year ended 31.st March 2005. (100.0000%) (0.0000%) J

. As more than 50% of the votes were obtained in favour of this resolution, the resolution was duly passed.

As more than 50% of the votes were obtained i in favour of this resolution, the resolution was duly passed. -~

5. .| To re-appoint Messts. PrrcewaterhouseCoopers as Audrtors of the Company at D] 2,680,146,071 | 1,473,800
a fee to bé agreed with the Directors. * : . -(99.9450%) ’ ‘ (0.0550%)

As more than 50% of the votes were obtained in favour of this resolution, the resolution was duly passed.

Hong Kong, 27th July 2005

As at the date of this announcement, the Board of Directors of the Company comprises the following Directors:

" Wang Koo Yik Chun (Honorary Chairman), Patrick Wang Shui Chung (Chairman and Chief Executive), Winnie Wang ng Yee

(Vice-Chairman), Richard Wang Li-Chung (Executive Director), Peter Wang Kin Chung (Non-executive Director) and Peter Stuart

. Allenby Edwards, Patrick Blackwell Paul, Arkadi Kuhlmann, Oscar De Paula Bernardes Neto, Michael John Enright and Laura
‘May Lung Cha being Independent Non-executive Dlrectors

Johnson Electric Holdings erlted
Susan.Yip Chee Lan .
.. Company Secretary

r AN - i

. 2. | To declare the final dividend of 11 HK cents, equlvalent to 1.41 US cents per share 2,681,871,371 : 0 .
S in respect of the year ended 31st March 2005. ‘ (100.0000%) | -(0.0000%)
o As‘more than 50% of the votes were obtained in favour of this resolution, the resolution was duly passed. )
3. (a) To re-elect Wang Koo Yik Chun as Non-exécutive Director. 12,512,676,675 169,183,196
} - (93.6916%) (6.3084%)
As more than 50% of the votes were obtained in favour of this resolution, the resolution was duly passed.
(b) To re-elect Arkadi Kuhlmann as Independent Non-executive Director. 2,681,599,971 | 251,900
‘ ’ : : . (99 9906%) " (0.0094%)
As more than 50% of the votes were obtained in favour of this resolution, the resolution was duly passed. . "~ .- :
(¢} To re-elect.Oscar De Paula Bernardes Neto as Independent Non-executive 2,681,348,471 © 501,900
_ Director. g ‘ (99 9813%) - {0.0187%)
. As more than 50% of the votes were obtamed in favour of this resolution, the resolutron was duly passed- o
(d) To re-elect Laura May-Lung Cha as Independem Non-executive Director. | 2,681,395,371 | 464,500
) ‘ ) (99 9827%) . (0.0173%)
As more than 50% of the votes were obtained in. favour of this resolution, the resolution was duly passed. :
4. To confirm the fees of Directors. - ‘ ) 2,676,660,571 | 4,940,300 i
- b ‘ ; ‘ (99.8158%) . |  (0.1842%) |-,

6. To fix the number of Directors and to authorrse the Directors to elect or appoint 2,681,863,871 ' 0« - -
"| "additional Directors. . .| (100.0000%) (0.0000%)
As more than 50% of the, votes were obtamed in. favour of this resolutron the resoluuon was duly passed as an ordinary]
resolution. . . S . S . ’
7. .To give a general mandate to the Directors to issue, allot and dispose of additional 2,398,891,093 282,969,778 -
shares of the Company. (89 4488%) (10.5512%)
As more than 50% of the votes were obtained in favour of this resolution, the resolution was duly passed as an ordinary
. resolution. :
8. To give a general mandate to the Directors to repurchase shares of the Company. - 2,677,544,371 4,325,500 .
(99.8387%) (0.1613%)
‘As more than 50% of the votes were obtained in favour of this resolution, the resolutron was duly passed as an ordinary |’
) resolution. . . L . I e
9, To extend the general mandate granted to the Directors to-issué addmonal shares 2,523,658,584 158,202,287 .
‘ repurchased by the Company pursuant to Resolution No. 8. . (94.1010%) (5.8990%),
As more than 50% of the votes were obtained in favour of this resolutidn, the resolution was duly passed as an ordmaryx
resolution. .

For and on; behalf of : ”"*" R
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@ JOHNSON
& ELECTRIC -

mnovatlng mollon

JOHNSON ELECTRIC HOLDINGS LIMITED

{incorporated in Bermuda wnh limited liability)”

(Stock code: 179)-" - e

NOTICE OF ANNUAL GENERAL MEETING

Natice is hcrcby given that the Annual General Mccnng of Jahnson Electric Holdiags Lxmxrcd {“the Company™) will be hc}d at
Taishan Room, Level 5, Island Shangti-La Hong Kong, Pacific Placc Supreme Court Road, Ccmrnl Hong Kong on Weducsdav 27th

_Tuly 2005 at 12:00 noon fof the following purposes:~

I.  To receive and adopt lhc Auducd Consohda(ed Accoums and the chons of the Directors and of the Auditors for (he y:ar :nded .
31st March 2005; :

2. Todeclare a final dividend in respect of Lhe year ended 31st March 2005

. 3. To re-elect the following Directors:

(a) " Ms. Wang Koo Yik ‘Chun as Non-executive Dlreclor

(b) Mr. Arkadi Kuhlmann as Independent Non-executive Dlrsclor, : N
(c) Mr. Oscar De Paula Berndrdes Neto as [ndcpcndent Non-executive dxrectur

(d) Mrs. Laura May-Lung Cha as [nd:pendent Non-executive Difector;

4. " To confirm the fees of Directors; - - o i

‘5. To re-appoint Auditors and to authorise the Dircc(ors 10 fix Lhclr r:muneranun. ,

- As special business, o consider and, if (houghl fit, pass the following as an Ordinary Rcso\uuon

“THAT the number of Directors of the Company be fixed at 1§ and that the Duecxors be; auxhonzed to clcct or appomi .
. additional directors up to the. maximum of. 15." .

7. As special business, to consider and, if lhoughl fit. pass the followmg as an Ordmary Resolution:-
“THAT . E 4‘ . < N T e

(a) - sub)ecl to paragraph (c) the exercise by lh: Directors of the' Company during the re[evnm period of all the powers of the
Company to issue, allot and dispose of additional shares in the capital of the Company and to make or grant offers,
agreements and options which wauld or might require the exercise of such powers be and is hereby generally and

. unconditionally appro\'cd

(b) the approval in paragraph (a) shall authorize thc Directors of the Company dunng the relevant period to make nr grant
- dffers, agreements and opuons which would or might require the exercise of such power aftcr the end of the rclcvan(
periad; N !

(c) * the aggregate nominal amount of share capital of the Compaay allotted or agreed condx(lonalky or uncondmana”y to be
allotted (whether pursuant to an option or otherwise) by the Directors of the Company pursuant to the approval in
paragraph (a), otherwise than pursuaat to’

(i) aRights [ssue, or .
{ii} the exercise of opuons granted under the Company's Share Option Schame.

shall not exceed the aggregate of 5-per cent. of the aggregate nominal amount of the share capital of .the Company in issue
on the date of rhc passing of this Resolution and the said appmvz:l shall be limited accordingly: and

(d) for the purposes of this Resolution:
“relevant period” means the period from the passing of this Resolution until wmchcxcr is the earliest of
(i) the conclusion of the pext Annun! General Meeting of the Company;
(i) the expiration of the period within which the next Annual General Meeting of the Company is required by the Bye-
Laws of the Company or any applicable law of Bermuda to be held; and )
(iii} the revocation or variation of this Resolution by an ordinary resolution of the Shareholders of the Compxny in
General Meeting; and .
“Rights Issue™ means an offer of shires or other securities to hclders of shares of the Conipany on th: rchs(cr on a fixed
- record date in proportion to theif then holdings of such shares (subject to such exclusions ot other arrangements as the
- Directors of the Company may deem necessary ar expedicat in relation (o fractional emitlements or having regard to any

. restrictions or obligations under the lst of, or the tequirements of any reccgmscd regulatory body.or any stock exchange
in, any xcmmry outside Hong Kong).”

he. Sm:k Excbange of HongrKo
‘plarsuant o the approval.in paragrap 14y nng the rclevnnl perio all be no more than 10 per cent. of the aggregalc
nominal smount; of the existing issued share capital of the Company, at the date of the passing of this Resoluuun. and the
L to- paragmph (a) shan bc lumtcd ancordmgly

ich lh: ext Annual Gcncral Meeung of th: Compzmy is requucd by the Bye:
any apphcable law of Bc:muda to:be held; and ..

€ e
Laws of Lhe Compauy

© (m)..thc revocaucn or
. General Meetia;

iation of this Reseluncn by an ordmarv tesolution of the Shareholdcrs of Lh:: Company in

As spccm] husmcss ‘to consider and if thought ﬁl, pass the followmg as an Ordinary Rcsoluuon -

“THAT conditional upos the passmg of Ordinary Resotutions number:d 7 and 8 as set out in the natice convening ‘this meenng '
the agpregate-hominal amount of the share capiial which may be 'allotted or agreed conditionally or unconditionally to be
"~ allotted by the Directors of ihe Company pursuant to such general mandate shali’be added by an amount representing the
.- aggregate nominal amount of the share capital of the Company repurchased by thé Company under the authority graated by, the
resolution set out'as Resolution No. 8 in the notice convening this meeting, provided that such additional amount shall not ’

By order of the Board
Susan Yip Chee Lan
Company Secretary

haréhoider enmlcd to an:nd and vote is entitled 1o appoint one or more proxies 1o attend and, on a poll, vote instead of hnm A proxy neéd
.2 BOL (<6 B a Shareholder of the Compuy A proxy form 15 enclosed. Completion sad return of the proxy form will not preclude a Sharcholder
fmm aitending and 'vmmg ioperson.

¢ iastrument appointing 2 proxy and the power of attorney or ather authority, if any, under which it is sngned or a notarially
7 certified ooV of that gower or suthoritv shall be deposited at the principal place of busioess of the Comp:mv at Johnsoh Building, 6-22 Dai Shun
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Johnson Electric Holdings Limited

(Incorporated in Bermuda with limited liability)

INTERIM REPORT
FOR THE SIX MONTHS ENDED 30TH SEPTEMBER 2004

HIGHLIGHTS

J Turnover up 13.4% to US$576 million

. Operating profit before restructuring charges up 0.5% to US$86.8 million

. Net profit attributable to shareholders down 14.6% to US$69.6 million

. Earnings per share down 14.6% to 1.9 U.S. cents per share

. Interim dividend of 4.5 HK cents per share (0.58 U.S. cents per share)

. Operating performance has improved compared to the second half of the last financial

year and is on track to achieve a satisfactory improvement in performance for the full
year

CHAIRMAN’S STATEMENT
OVERVIEW OF FINANCIAL RESULTS

For the six months period ended 30th September 2004, Johnson Electric achieved record sales of
US$576 million, an increase of 13.4% over the comparable period in 2003. This increase reflected
the combined impact of acquiring the remaining 51% of Nihon Mini Motor not already owned by the
Group, incremental new business gains, and the strength of the Euro currency against the U.S.
dollar. Nihon Mini Motor represented US$29 million of the sales increase during the period.

The consolidated profit attributable to shareholders for the first half of the financial year was
US$69.6 million, a decrease of 14.6% over the comparable period in 2003.

The first half profit figure included a charge of approximately US$10 million for overseas plant
restructuring costs and provisions. This is consistent with Johnson Electric’s previously articulated
strategy of relocating certain production activities to lower cost locations — principally to China. In
most cases, the near-term cash outflow associated with these transition projects are recovered
within two years through profitability and revenue improvements. Excluding the restructuring
charges, Johnson Electric’s pre-tax operating profit for the first half was US$86.8 million — slightly
above the level recorded in the prior year.

In common with many industrial manufacturing businesses, our profit margins have been negatively
affected by increased global commodity prices for key raw materials such as steel, copper and
plastic. For certain materials and externally sourced components, prices are presently at their
highest levels for almost ten years.

Selling and administrative expenses increased on a year-on-year basis due to investments in business
infrastructure that occurred in the second half of the previous financial year. No further increases
were incurred during the period under review.

JOHNSON ELECTRIC HOLDINGS LIMITED
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BUSINESS IMPROVEMENT AND DEVELOPMENT INITIATIVES

Notwithstanding the decline in year-on-year net profit levels, compared to the second half of the
2003-04 financial year the Group’s operating profit before restructuring charges for the first half of
2004-05 increased by 36.7%. This represented an improvement in operating profit margins from
11.7% to 15.1%.

This improvement reflected management action to contain and reduce overheads, as well as better
scalability and productivity derived from higher sales volumes and on-going production relocation
programs. Commodity prices have stabilized somewhat since the rapid escalation occurring towards
the end of calendar 2003. Where possible, the Group has moved to increase prices for its motor
products to reflect higher input costs — especially in new product introductions.

In addition to initiatives to improve near-term profitability in the core business operations, the
Group is also actively exploring a number of new business opportunities of both an organic and
acquisitive nature.

In October 2004, shortly after the period under review, Johnson Electric announced that it had
agreed to acquire 51% of Nanomotion Ltd., an Israeli producer of high precision piezo ceramic
motors. By combining Nanomotion’s proprietary technology with Johnson Electric’s market reach
and high volume manufacturing strength, the acquisition is expected to open up new market
segments for the Group.

INTERIM DIVIDEND

The Directors have today declared an interim dividend of 4.5 HK cents, equivalent to 0.58 U.S.
cents per share (2003: 4.5 HK cents or 0.58 U.S. cents per share) payable on 3rd January 2005 to
shareholders who are on the Register of Members on 28th December 2004.

PROSPECTS

Johnson Electric remains extremely well positioned relative to its competitors in the global
micromotor industry and the strategies that we are pursuing should continue to sustain and
strengthen the Group’s position in the years ahead.

In the near term, however, high raw material prices and an uncertain macro-economic environment
are likely to continue to constrain the Group’s financial performance. Recent sales trends have
been satisfactory and are presently on track to deliver overall annual revenue growth of
approximately 10% - 11%. Subject to further unanticipated volatility in input costs and end-user
demand, gross margin levels for the second half are presently expected to be broadly similar to
those recorded in the first half.

In summary, despite a challenging operating environment for global manufacturing businesses, we
anticipate a satisfactory improvement in full-year performance compared to the previous financial
year.

Patrick Wang Shui Chung

Chairman and Chief Executive

Hong Kong, 3rd December 2004

JOHNSON ELECTRIC HOLDINGS LIMITED
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CLOSING REGISTER OF MEMBERS

The Register of Members of the Company will be closed from 28th December 2004 to 30th December
2004 (both days inclusive), during which period no transfer of shares will be registered.

In order to qualify for the interim dividend, all transfers accompanied by the relevant share
certificates must be lodged with the Company’s Registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong (not
the Registrars in Bermuda), not later than 4:00 p.m. on 24th December 2004.

MANAGEMENT’S DISCUSSION AND ANALYSIS
(INCLUDING FINANCIAL REVIEW)

RESULTS OVERVIEW

Total group sales for the half-year ended 30th September 2004 were US$576 million, an increase of
13.4% over the US$508 million recorded in the same period in 2003. This increase reflected the
combined impact of acquiring the remaining 51% of Nihon Mini Motor not already owned by the
Group, incremental new business gains and the strength of the Euro currency against the U.S.
dollar. Nihon Mini Motor represented US$29 million of the sales increase during the period.

Overall sales to Europe were US$213 million (36.9% of total sales) growing by 7.9%. Sales to the
Americas were US$157 million (27.3% of total sales), an increase of 4.6%; and sales to the Asia
region were US$206 million (35.8% of total sales), an increase of 28.4%.

GROSS MARGINS

Gross margins as a percentage of sales decreased from 31.1% to 29.5% due mainly to the increase
in international steel and copper prices, offset partially by recent increases in selling prices mainly
in new product introductions.

Compared to the second half of the 2003-04 financial year, gross profit margins improved from
28.6% to 29.5%. This improvement reflects the reduced production overhead costs that were gained
by the prior year closure of our Thailand operations and from continued gains in production
efficiencies at Johnson Electric’s primary manufacturing facilities in China.

OTHER REVENUES

Other revenue increased from US$6.9 million to US$10.3 million and as a percentage of sales has
increased to 1.8% from 1.4%. This improvement is mainly due to the increase in the selling price of
scrap steel and copper.

JOHMNSON ELECTRIC HOLDINGS LIMITED 3
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SELLING AND ADMINISTRATIVE EXPENSES

Overall SG&A expenses increased 18.9% to US$93.8 million or 16.3% as a percentage of sales. The
increase reflects the full impact of our two acquisitions Nihon Mini Motor and Nidec Johnson
Electric audio-visual motor joint venture, as well as the continued impact of the higher Euro.
Compared to the second half of the 2003-04 financial year, SG&A for the first half of 2004-05
decreased 6.4% from US$100.2 million to US$93.8 million. This reduction as a percentage of sales
from 18.5% to 16.3% reflects management’s commitment to maximize use of the current
infrastructure and eliminate non-value adding activities.

RESTRUCTURING COSTS / PROVISIONS

As stated in the 2003-04 annual report, actions are also being taken to further restructure the
manufacturing operations at Matamoros in Mexico. The closure costs incurred during the period
under review together with a final provision for Mexico and other restructuring costs amounted to
US$10.0 million. No further restructuring costs associated with the Matamoros plant are expected
and it is estimated that the full transition of production activities to the Group’s China operation
will be completed by March 2005.

OPERATING PROFITS

Excluding restructuring costs / provisions, the pre-tax operating profit for the first half was US$86.8
million as compared to US$86.3 million for the same period last year. After the US$10.0 million
restructuring charges, operating profits amounted to US$76.8 million. This shows a significant
improvement of US$23.3 million (excluding restructuring costs) compared to the second half of the
last financial year.

SHARE OF PROFIT FROM JOINTLY CONTROLLED ENTITIES

The Group’s share of profit of jointly controlled companies decreased to US$2.8 million from US$4.2
million in the previous year, largely due to Nihon Mini Motor no longer being accounted for as a
Jointly controlled company but being fully integrated in the Group’s profit.

TAXATION

Taxes on profit increased 9.9% to US$9.7 million, compared to US$8.8 million in the same period in
last year due mainly to a lower tax benefit associated with restructuring charges.

PROFIT ATTRIBUTABLE TO SHAREHOLDERS

Net profit attributable to shareholders for the six months ended 30th September 2004 amounted to
US$69.6 million compared to US$81.5 million in the same period in the prior financial year. Earnings
per share was 1.9 U.S. cents (2003-04: 2.2 U.S. cents).

JOHNSON ELECTRIC HOLDINGS LIMITED
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SEGMENTAL ANALYSIS

AUTOMOTIVE MOTORS GROUP

Overall sales revenue for the Automotive Motors Group was US$335 million for the six-month
period ending 30th September 2004. This represents a 7% increase over the same period of the
previous year and accounted for 58% of Johnson Electric’s total Group revenue.

Sales of the Hong Kong-based Body Instrumentation Business Unit, which manufactures micro-motors
for doorlock actuators, windshield washer pumps, mirror and headlamp adjusters reached US$79
million, representing a growth of 28% over the same period last year with unit volume up 28%. This
growth has resulted from gains in new customer applications which were reported previously and
which have now entered into full-scale production.

The Powertrain Management Business Unit, also based in Hong Kong, recorded a 14% improvement
in same period sales to US$26 million from US$23 million. Unit volume increased by 31% for fuel
system and engine management products as the penetration of electronic throttle control in European
vehicles continues to grow.

Engine cooling fan sales of the Powertrain Cooling Business Unit increased by 12.4% to US$122
million due in part to the strong Euro with unit volume up 6%. Strong sales volumes in South
America and improved market share in Europe offset weaker sales in North American applications
for this business unit.

The Body Climate Business Unit sales declined 14% from last year to US$52 million with unit
volume down 3%. The drop was due to a forecast planned reduction in brushless motor sales,
softness in European sales volume and customer-delayed new product launches, which will now
impact sales only in the coming fiscal year.

The North American-based Chassis Braking Business Unit posted half-year sales of US$56 million,
down 6% from the same period of the previous year, with unit volume remaining flat. Lower ABS
pump motor and transfer case shift actuator sales have been only partially offset by stronger
starter motor sales for the lawn and garden industry.

COMMERCIAL MOTORS GROUP

Total sales from product application sectors that together form Johnson Electric’'s Commercial
Motors Group amounted to US$241 million, an increase of US$46 million or 24% over the comparable
period last year.

Sales to the Power Tool Business Unit increased 13% to US$62 million, with unit volume up 2%.
Sales to AC applications including grinders, drills, sanders and saws increased 33% while sales to
DC applications including drills, screwdrivers and saws decreased 1%. The outlook for the remainder
of the year is good as retailers have worked through their excess inventories and the building /
construction market remains stable.

JOHNSON ELECTRIC HOLDINGS LIMITED
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Sales to the Home Appliances sector increased 20% to US$85 million on unit volume growth of 6%.
This reflected the higher growth in ventilation products and the continued strong demand for
Johnson Electric’s blender motor products and the introduction of new products for the washing
machine, dishwasher and refrigerator markets. As a result of new floor care launches, sales recorded
double-digit growth.

Sales to Business Equipment and Personal Products sectors remained about flat at US$50 million,
with unit volume down 9%. In business equipment, sales fell by 7% largely due to the combination
of relatively sluggish end-user demand and lower average selling prices in a competitive environment.
In personal products, sales decreased by a modest rate of 2% over the period, with the strongest
performances coming from shaver and hair clipper motors.

Audio-visual sector sales with the addition of Nihon Mini Motor increased significantly from US$16
million to US$44 million. The growth was mainly due to the Nihon Mini Motor business in an overall
very competitive environment. Sales in the second half of the financial year are expected to be
stable as the business unit focuses on higher-end products and introduces new motor products to
offset increased price competition.

FINANCIAL POSITION AND LIQUIDITY

CASH FLOW

The Group’s main source of liquidity continued to be net cash from operating activities. Net cash
provided by operating activities amounted to US$78.2 million, a reduction of 21.0% as compared to
the same period last year mainly due to a reduction in trade payables.

The working capital position continued to be healthy. Based on moving annual total sales, the trade
receivables were reduced from 67 to 64 days, due to an on-going improvement process. The current
ratio remained at a healthy level of 3.1 times.

Net cash used in investing activities increased slightly to US$34.6 million, compared to US$27.0
million for the corresponding period last year mainly due to the Nihon Mini Motor acquisition. Total
cash and cash equivalents increased 14.1% to US$248.1 million, compared to US$217.5 million as at
30th September 2003.

LIQUIDITY AND FINANCIAL RESOURCES

The Group’s liquidity and financial resources continue to be strong. As at 30th September 2004, the
Group’s total cash and other investments increased 18.6% to US$253.8 million, corapared to US$218.2
million one year ago. Total debt increased to US$8.6 million due mainly to the consolidation of
short-term bank loan of Nihon Mini Motor. Hence, taking into account total cash and cash equivalents,
the Group had no net debt.

Net capital expenditures increased to US$23.8 million from US$17.8 million for the corresponding
period last year. This excludes the assets re-purchased, amounting to US$9.4 million, of housing
units from employees under the Staff Housing Scheme. Depreciation charges were US$22.3 million,
compared with US$20.7 million last year.
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The Group’s principal committed facilities were long-term loans in Euro totailing US$3.0 million (of
which US$0.1 million being repayable within one year) obtained by Gate S.r.l. to take advantage of
preferential interest rates (fixed at between 1.5% and 3.2%) for specified purposes such as research
and innovation.

For day-to-day liquidity management and maintaining flexibility in funding, the Group also has
access to significant uncommitted short-term borrowing facilities provided by its relationship banks.
There are, however, no present needs for borrowings of any material amount.

At the present time, funding requirements for future capital expenditures are expected to be met
by internal cash flows.

FINANCIAL MANAGEMENT AND TREASURY POLICY

The financial risk management of the Group is the responsibility of Group’s treasury function at the
corporate centre based in Hong Kong, which is controlled by policies approved by senior management.

Except as disclosed in this interim report, the current information in relation to foreign currency
risk, and cash and debt management, has not changed materially from the information disclosed in
the most recent published annual report for the year 2003-2004.

For this half-year period, of the micromotor sales from Hong Kong / China (not including Johnson
Electric Automotive, Inc.), 77% were in US dollars; 11% in Euro for certain sales to Europe; and
12% in Japanese Yen for certain sales to Japan.

HUMAN RESOURCES: INVESTING IN PEOPLE

The Johnson Electric Group employed approximately 33,000 full-time employees, including contract-
manufacturing labour, as of 30th September 2004. This increase over last year was due primarily to
the inclusion of approximately 1,900 Nihon Mini Motor employees.

The Group provides competitive remuneration packages and various types of benefit schemes that
are appropriate to the local labour markets.

The Group operates a number of defined contribution retirement schemes which are available to
certain groups of employees in Hong Kong and the USA. Incentive schemes composed of annual
and long-term incentives are provided to select managers and senior executives on the basis of
performance measured by such metrics as total shareholder return (TSR) and cash value added
(CVA), along with various complementary financial and key operating performance measures.

JENESIS, the Group’s flagship leadership development programme, has continued to develop future
leaders for the Group and operates in both English and Putonghua versions. Top graduates from
each session were assigned executive mentors and post-programme business projects. In addition,
Johnson University produced its first batch of Master degree graduates in motor engineering during
2004.

The Group maintains a long-standing commitment to environmental, health and safety (EH&S) and
to being a responsible corporate citizen. Good progress was achieved in the implementation of the
“Safety is Job One” initiative that was launched in the Group’s main manufacturing facility in
Shajing, Guangdong Province in 2003.

JOHNSON ELECTRIC HOLDINGS LIMITED 7
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DISCLOSURE OF INTERESTS
A DIRECTORS

As at 50th September 2004, the interests of each director and chief executive of the Company
in the shares of the Company (within the meaning of Part XV of the Securities and Futures
Ordinance (“SFQ”)) as recorded in the register required to be kept under section 352 of the
SFO were as follows:

Shares of the Company
of HK$0.0125 each

Personal Other
Name Interests Interests
Wang Koo Yik Chun - 2,182,600,640 (Notes o & b)
Peter Stuart Allenby Edwards - 100,000 (Note ¢)
NOTES
a. These shares are held, directly or indirectly, by the trustees of various trusis associated with the Wang
family.

b. Duplications of shareholdings occur among and between the parties shown below under the Substantial
Shareholders.

c. These shares are held under a trust of which Peter Stuart Allenby Edwards is one of the beneficiaries.
Save as disclosed herein, as at 30th September 2004, the register maintained by the Company

pursuant to section 352 of the SFO recorded no other interests or short positions of the
Directors in any shares of the Company (within the meaning of Part XV of the SFO).

JOHNSON ELECTRIC HOLDINGS LIMITED
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SUBSTANTIAL SHAREHOLDERS

As at 30th September 2004, the register of substantial shareholders maintained under Section
336 of the SFO shows that the Company had been notified of the following substantial
shareholder’s interests, being 5% or more of the Company’s issued share capital:

Number of Approximate %

Name of shareholder Capacity shares held of shareholding

Ms. Wang Koo Yik Chun Beneficiary of 2,134,600,640 58.10
family trusts (Notes a & b)

HSBC International Trustee Trustee 947,282,000 25.78
Limited (Notes a & ¢)

Ansbacher (Bahamas) Limited Trustee 887,040,000 24.14
(Note a)

Bermuda Trust (Guernsey) Trustee 358,972,480 9.77
Limited (Note a)

Capital Group Companies, Inc. Investment manager 217,814,892 593

Ceress International Investment Trustee 223,014,080 6.07
Corporation (Note d)

Merriland Overseas Limited Trustee 211,943,040 5.76
(Note e)

NOTES

a. The shares in which Ansbacher (Bahamas) Limited and Bermuda Trust (Guerasey) Limited were interested
and 936,588,160 of the shares in which HSBC International Trustee Limited was interested were held,
directly or indirectly, by them as the trustees of various trusts associated with the Wang family and are
included in the shares in which Ms. Wang Koo Yik Chun was interested as referred to above under
Directors’ interesis in Sectioit A of Disclosure of Interests.

b. The shares in which Ms. Wang Koo Yik Chun was interested as referred to above formed part of the shares
referred to in Noie a.

c. 941,500 of the shares in which HSBC International Trustee Limited was interested were held through
HSBC Trustee (Hong Kong) Limited.

d. The interests of Ceress International Investment Corporation in the Company were duplicated by the
interests in the Company held by Bermuda Trust (Guernsey) Limited.

e. The interests of Merriland Overseas Limited in the Company were duplicated by the interests in the
Company held by HSBC International Trustee Limited.

Save as disclosed herein, as at 30th September 2004, the register maintained by the Company

pursuant to section 336 of the SFO recorded no other interests or short positions in the
shares of the Company.

JOHNSON ELECTRIC HOLDINGS LIMITED 9
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SHARE SCHEME

A SHARE OPTION SCHEME
The Company has on 29th July 2002 adopted a new share option scheme (“the Scheme™).
The Directors may at their discretion grant share options to eligible persons to subscribe for

shares in the Company subject to the terms and conditions stipulated therein.

Details of the new share options granted under the Scheme as at 30th September 2004 are as

follows:—
Options

Options granted Options  Subscription

Type of held at during held at price per Exercisable Exercisable

Grantees 01/04/2004  the period  30/09/2004 share (HK$) Date of grant from until  Note

Employees 100,000 - 100,000 7.90 17/09/2002  01/08/2004  16/09/2012  (4)
100,000 - 100,000 7.90 17/09/2002  01/08/2006  16/09/2012 ()
750,000 - 750,000 8.02 17/09/2002  01/08/2004  16/09/2012  (4)
750,000 - 750,000 8.02 17/09/2002  01/08/2005  16/09/2012  (4)
150,000 - 150,000 9.40 10/07/2003  01/07/2005  09/07/2013  (41)
150,000 - 150,000 9.40 10/07/2003  01/07/2006  09/07/2013  (i4)
837,500 - 837,500 9.65 31/07/2003  01/07/2005  30/07/2013  (%4i)
837,500 - 837,500 9.65 31/07/2003  01/07/2006  30/07/2013  (%1)
100,000 ~ 100,000 10.70 01/08/2003  01/08/2005  31/07/2013 (i)
100,000 - 100,000 10.70 01/08/2003  01/08/2006  31/07/2013 (iw)
100,000 - 100,000 11.95 06/10/2003  01/10/2005  30/09/2013  (v)
100,000 - 100,000 11.95 06/10/2003  01/10/2006  30/09/2013  (»)

- 50,000 50,000 8.77 07/05/2004  01/05/2006  30/04/2014  (wi)
- 50,000 50,000 8.77 07/05/2004  01/05/2007  30/04/2014  (wi)
4,075,000 100,000 4,175,000
NOTE

The closing market price per share immediately before the date on which the share options were granted were
(i) HK$8.10, (ii) HK$10.85, (iii) HK$10.80, (iv) HK$10.60, (v) HK$11.65 and (vi) HK$7.20.

Due to the current volatility of the share markets, the Directors consider it inappropriate to
value the options which were granted under the Scheme.

JOHNSON ELECTRIC HOLDINGS LIMITED
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B LONG-TERM INCENTIVE SHARE SCHEME

Under the terms of the Long-Term Incentive Share Scheme (“Incentive Share Scheme”)
which was approved by the shareholders on 26th July 1899, the Directors may at their
discretion invite full time employees of the Company and its subsidiaries, including Directors,
to participate in the Incentive Share Scheme, and grant shares to such eligible employees.

Details of the shares vested in the eligible employees under the Incentive Share Scheme as at
30th September 2004 are as follows:

Year of grant Number of Purchase price Shares.will
of shares shares purchased (HK$) Shares awarded be awarded
2002 2003 2004 2005

2002 288,900 9.00 96,300 96,300 96,300 -
2003 154,917 9.50 - 51,639 51,639 51,639
443,817 96,300 147,939 147,939 51,639

Apart from the Scheme and the Incentive Share Scheme mentioned above, there were no other
arrangements to which the Company or its subsidiaries was a party to enable the Directors of the
Company to acquire benefits by means of the acquisition of shares in, or debentures of, the Company
or any other body corporate.

PRE-EMPTIVE RIGHTS

No pre-emptive rights exist under Bermudan law in relation to issues of new shares by the Company.

PURCHASE, SALE OR REDEMPTION OF SHARES

The Company has not redeemed any of its shares during the period. Neither the Company nor any
of its subsidiaries has purchased or sold any of the Company’s shares during the period.

AUDIT COMMITTEE

The members of Audit Committee are appointed from the Independent Non-executive Directors,
with the Chairman having appropriate professional qualifications and experience in financial matters.
The members of the Audit Committee are Mr. Patrick Paul (Chairman), Mr. Michael Enright and
Mrs. Laura Cha.

During the period, the Audit Committee met regularly with the Group’s senior management and the
external auditors to consider and review the Group’s financial statements, the nature and scope of
audit reviews, and the effectiveness of the system of internal control and compliance. The Committee
reviewed the unaudited interim accounts for 2005 before recommending them to the Board for
approval.

CODE OF BEST PRACTICE

Throughout the accounting period, the Company was in compliance with the Code of Best Practice
as set out in the Appendix 14 of the Listing Rules of The Stock Exchange of Hong Kong Limited
except that one of the Independent Non-executive Directors of the Company was not appointed for
a specific term but he is subject to retirement by rotation and re-election at the annual general
meeting of the Company in accordance with the Company’s Bye-Laws.

JOHNSON ELECTRIC HOLDINGS LIMITED 17
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CONDENSED CONSOLIDATED
PROFIT AND LOSS ACCOUNT

For the six months ended 30th September 2004

Unaudited
Six months ended 30th September
2004 2003
Note US$’000 US$°000
Turnover 2 576,364 508,199
Cost of sales (406,169) (349,911)
Gross profit 170,195 158,288
Other revenues 10,310 6,373
Selling and administrative expenses 3 (93,749) (78,879)
Restructuring costs / provisions 4 (9,992) -
Operating profit 5 76,764 86,282
Finance costs 6 (133) (160)
Share of profits less losses of jointly
controlled entities / associated companies 2,759 4,234

Profit before taxation 79,390 90,356
Taxation 7 (9,687) (8,814)
Profit after taxation 69,703 81,542
Minority interests (98) (D
'Profit attributable to shareholders 69,605 81,641
Dividends 8 63,585 63,585
Basic earnings per share (US cents) 9 1.9 2.2
Fully diluted earnings per share (US cents) 9 N/A 2.2

JOHNSON ELECTRIC HOLDINGS LIMITED




CONDENSED CONSOLIDATED
BALANCE SHEET

As at 30th September 2004

Unaudited Audited
30th September 31st March
2004 2004
Note US$°000 US$’000
ASSETS
Non-current assets
Intangibles 29,083 20,074
Properties, plant and equipment 272,588 256,952
Jointly controlled entities 18,448 16,104
Assoclated companies 33 13,163
Investment securities 8,538 7,871
Investments in finance leases 875 5,699
Deferred tax assets 14 33,276 33,731
362,841 353,494
Current assets
Stocks and work in progress 138,676 116,170
Trade and other receivables 10 252,869 229,682
Other investments 93,077 117,424
Tax recoverable 5,996 5,457
Bank balances and cash 160,759 130,908
651,377 599,541
Current liabilities
Trade and other payables 11 198,999 175,280
Current portion of long term loans 12 143 137
Tax payable 7,652 3,327
Bank loans and overdrafts — secured 1,996 11
— unsecured 3,604 -
212,294 178,755
Net current assets 439,083 420,786
Total assets less current liabilities 801,924 774,280
Non-current liabilities
Long term loans 12 2,873 2,921
Other provisions 15,525 16,144
Deferred tax liabilities 14 21,304 21,093
Minority interests 104 5
39,806 40,163
NET ASSETS 762,118 734,117
CAPITAL AND RESERVES
Share capital 13 5,925 5,925
Reserves 734,998 685,802
Proposed dividends 21,195 42,390
SHAREHOLDERS’ FUNDS 762,118 734,117
JOHUNSON ELECTRIC HOLDINGS LIMITED 18
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CONDENSED CONSOLIDATED
STATEMENT OF CHANGES IN

For the six months ended 30th September 2004

EQUITY

Unaudited
Investment
property (Goodwill) /
Share Share Contributed revaluation Capital reserve on  Exchange  Retained
capital  premium surplus reserve reserve consolidation reserve earnings Total
US§'000 US§'000 US§'000 US5'000 US$'000 U§$'000 U84'600 U8$'000 US§'000
At st April 2004 5,925 77,855 15,499 8,223 38,917 (233,885) 998 820,585 734,117
Adjustment arising on
translation of foreign
subsidiaries, associated
companies and jointly
controlled entities - - - - - - 786 - 786
Profit for the period - - - - - - - 69,605 69,605
Final dividend paid 03/04 - - - - - - - (42,390) (42,390)
At 30th September 2004 5,925 77,855 15,499 8,223 38,917  (233,885) 1,784 847,800 762,118
Unaudited
Investment
property (Goodwill) /
Share Share  Contributed  revaluation Capital  reserveon  Exchange Retained
capital premium surplus reserve reserve  consolidation Teserve earnings Total
188000 183000 1US5000 1USS000 US$000 Uss000 US8'000 1/58'000 1US$'000
At 1st April 2003 5,925 77,855 15,499 6,709 38,917 (233,885) (12,995 767,593 665,618
Adjustment arising on
translation of foreign
subsidiaries, associated
companies and jointly
controlled entities ~ - - - - - 6,879 - 6,879
Profit for the period - - - - - - - 81541 81541
Final dividend paid 02/03 - - - - ~ - - (42,390 (42,390
At 30th September 2003 5,925 77,855 15,499 6,709 38917 {233.885) (6,116) 806,744 711,648
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CONDENSED CONSOLIDATED
CASH FLOW STATEMENT

For the siz months ended 30th September 2004

Unaudited

Six months ended 30th September

2004 2003

US$’°000 US$0600

Net cash inflow from operating activities 78,226 99,046
Net cash used in investing activities (34,641) (27,008)
Net cash used in financing activities (42,459) (43,955)
Increase in cash and cash equivalents 1,126 28,083
Cash and cash equivalents as at 1st April 246,929 189,384
Cash and cash equivalents as at 30th September 248,055 217,467

Analysis of the balances of cash and cash equivalents:

Other investments 92,896 93,812
Bank balances and cash 160,759 124,215
Bank loans and overdrafts (5,600) (560)
248,055 217,467

JONNSON ELECTRIC HOLDINGS LIMITED 15




NOTES TO INTERIM ACCOUNTS

1 Basis of preparation and accounting policies
These unaudited condensed consolidated interim accounts (“interim accounts”) are prepared
in accordance with Hong Kong Statement of Standard Accounting Practice (“SSAP™) No. 25,
“Interim Financial Reporting”, issued by the Hong Kong Institute of Certified Public
Accountants and Appendix 16 of the Listing Rules of The Stock Exchange of Hong Kong
Limited.
The accounting policies and methods of computation used in the preparation of these
condensed interim accounts are consistent with those used in the annual accounts for the
year ended 31st March 2004.

2 Segment information
The Group is principally engaged in the manufacture of motors.

The Group’s business operates in three geographical areas by manufacturing location:

6 months ended 30th September 2004

Asia Europe America Total
US$°000 US$°000 US$°000 US$000
Turnover 401,981 133,351 41,032 576,364
Operating profit / (loss) before
restructuring costs / provisions 89,886 1,454 (4,584) 86,756
Restructuring costs / provisions (2,616) (418) (6,958) (9,992)
Operating profit / (loss) 87,270 1,036 (11,542) 76,764
Finance costs (133)
Share of profits less losses of
jointly controlled entities /
associated companies 2,748 11 ~ 2,759
Profit before taxation 79,390
Taxation (9,687)
Profit after taxation 69,703
Minority interests (98)
Profit attributable to shareholders 69,605
Turnover by geographical
destinations of customers 206,350 212,785 157,229 576,364

JOHNSON ELECTRIC HOLDINGS LIMITED




NOTES TO INTERIM ACCOUNTS (Cont’d)

2 Segment information (continued)
6 months ended 30th September 2003
Asla Europe America Total
US$ 000 US$°000 UsS$000 US$000
Turnover 309,687 133,278 65,234 508,199
Operating profit 76,651 3,440 1,191 86,282
Finance costs (160)
Share of profits less losses of
jointly controlled entities /
associated companies 4,253 (19 ~ 4,234
Profit before taxation ) 90,356
Taxation (8,814)
Profit after taxation 81,642
Minority interests D
Profit attributable to shareholders 81,541
Turnover by geographical
destinations of customers 160,721 197,138 150,340 508,199
3 Selling and administrative expenses
6 months ended
30th September
2004 2003
Us$'000 US$000
Selling expenses 33,599 27,288
Administrative expenses 60,150 51,591
93,749 78,879
JOHNSON ELECTRIC HOLDINGS LIMITED 17
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NOTES TO INTERIM ACCOUNTS (Cont’'d)

4 Restructuring costs / provisions

6 months ended

30th September
2004 2003
US$°000 US$000
Severance costs 6,434 -
Other costs 3,558 -
9,992 -

Net restructuring costs / provisions is US$9,5674,000, after deduction of tax impact of

1US$418,000.
5 Operating profit

Operating profit is stated after crediting and charging the following:

6 months ended
30th September

2004 2003
UsSs’000 Us$000
Crediting
Net exchange gain - 3,795
Amortisation of negative goodwill 104 251
Net realised and unrealised gains on other investments
and investment securities 2,565 198
Charging
Depreciation on properties, plant and equipment 22,720 20,896
Less: amounts capitalised on assets under construction (392) (192)
22,328 20,704
Amortisation of goodwill 956 693
Amortisation of development costs and patents 732 505
Loss on disposal of properties, plant and equipment 1,201 371
Net exchange loss 649 -

JOHNSON ELECTRIC HOLDINGS LIMITED




NOTES TO INTERIM ACCOUNTS (Cont'd)

6 Finance costs
6 months ended
30th September
2004 2003
US$°000 US$000
Interest on bank loans and overdrafts 56 153
Interest on other loans, not wholly repayable within five years 37 7
Other incidental borrowing costs 40 ~
133 160
7 Taxation

Hong Kong profits tax has been provided at the rate of 17.5% (2003: 17.5%) on the estimated
assessable profit for the period. Overseas tax has been provided at the applicable rate on the
estimated assessable profit for the period.

6 months ended
30th September
2004 2003
US$’000 US$'000
Current taxation
Hong Kong profits tax 6,297 4,789
Overseas taxation 2,310 5,007
8,607 9,796
Deferred taxation 676 (1,463)
9,283 8,333
Share of taxation attributable to jointly controlled entities 404 481
9,687 8,814
JOHNSON ELECTRIC HOLDINGS LIMITED 18
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NOTES TO INTERIM ACCOUNTS (Cont'd)

8 Dividends

6 months ended
30th September

2004 2003
US$°000 US$’000
2003/04 Final dividend, paid of 1.15 US cents per share 42,390 42,390
(2002/03: 1.15 US cents)
2004/05 Interim, proposed on 3rd December 2004,
of 0.58 US cents per share (2003/04: 0.58 US cents) 21,195 21,196
63,585 63,5685

9 Earnings per share

The calculations of basic and fully diluted earnings per share are based on the Group’s profit
attributable to shareholders of US$69,605,000 (2003: US$81,541,000).

The basic earnings per share is based on 3,673,788,920 (2003: 3,673,788,920) shares in issue
during the period.

No fully diluted earnings per share is calculated for the period ended 30th September 2004
since the exercise prices of the Group’s outstanding share options were higher than the
average fair value per share of the Group for the six months ended 30th September 2004 and
the potential ordinary shares would have no dilutive effect.

The fully diluted earnings per share for the period ended 30th September 2003 was based on
3,674,216,639 ordinary shares which was the weighted average number of ordinary shares in
issue during the period plus the weighted average of 427,719 ordinary shares deemed to be
issued at no consideration if all outstanding options had been exercised.

JOHNSON ELECTRIC HOLDINGS LIMITED




NOTES TO INTERIM ACCOUNTS (Cont’d)

10 Trade and other receivables

The Group allows an average credit period ranging from 30 to 90 days to its trade customers.

The trade and other receivables included trade receivables balance of US$214,346,000
(31st March 2004: US$198,817,000). The ageing analysis of trade receivables was as follows:

30th September 31st March

2004 2004

US$’000 US$’000

0-60 days 169,201 144,704
61-90 days 28,163 39,857
Over 90 days 16,982 14,256
Total 214,346 198,817

11 Trade and other payables

The trade and other payables included trade payables balance of US$136,692,000 (31st March
2004: US$118,502,000). The ageing analysis of trade payables was as follows:

30th September 31st March

2004 2004

US$°000 US$000

0-60 days 114,562 88,740
61-90 days 13,072 13,447
Over 90 days 9,058 16,315
Total 136,692 118,502

JOHNSON ELECTRIC HOLDINGS LIMITED
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NOTES TO INTERIM ACCOUNTS (Cont'd)

12 Long term loans

30th September 31st March

2004 2004

US$’000 US$°000

Other loans, unsecured 3,016 3,068
Current portion of long term loans (143) (137)
2,873 2,921

Not wholly repayable within five years 3,016 3,068
Current portion of long term loans (143) (137)
2,873 2,921

Other loans not wholly repayable within five years are repayable by instalments started from
February 2002 to October 2018. Interest is charged on the outstanding balances at 1.5% to
3.2% per annum (31st March 2004: 1.5% to 3.2% per annum).

At 30th September 2004, the Group's long term loans were repayable as follows:

30th September

31st March

2004 2004

US$°000 Us$000

Within one year 143 137
In the second year 151 146
In the third to fifth year 502 485
After the fifth year 2,220 2,290
3,016 3,058

13 Share capital

30th September

31st March

2004 2004
US$°000 US$'000
Authorised:
7,040,000,000 ordinary shares of HK$0.0125 each 11,355 11,355
Issued and fully paid:
3,673,788,920 ordinary shares of HK$0.0125 each 5,925 5,926

JOHNSON ELECTRIC HOLDINGS LIMITED




NOTES TO INTERIM ACCOUNTS (Cont’d)

14 Deferred taxation

Deferred taxation is calculated in full on temporary differences under the liability method at
the rates of taxation prevailing in the countries in which the Group operates.

30th September 31st March
2004 2004
US8°000 US$000

At beginning of period / year 12,638 13,802

Exchange adjustments 10 1,159

Charged to profit and loss account (676) (2,323)
At end of period / year 11,972 12,638

Accelerated depreciation allowances (18,187) (19,017)
Tax losses 28,911 29,363

Other timing differences 1,248 2,292

11,972 12,638

Represented by

Deferred tax assets 33,276 33,731

Deferred tax liabilities (21,304) (21,093)

11,972 12,638
15 Contingent liabilities
(a) 30th September 31st March
2004 2004
US$'000 US$000
Bills discounted 446 258

(b) The company has given guarantees for a subsidiary in respect of future payment of
operating lease rentals amounting US$1,801,000 (31st March 2004: US$1,966,000).

(¢) In August 2001, a claim for damages was made in the Lowndes County Circuit Court in
Mississippi against a subsidiary of the Group and over ten other third party defendants
for personal injury and property damage in a lawsuit pertaining to environmental
contamination involving an automotive parts manufacturing facility in Columbus,
Mississippi, USA which was purchased in 1999 and closed down in November 2001. No
amount of damages was specified in the complaint.

JOHNSON ELECTRIC MOLDINGS LIMITED 23
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NOTES TO INTERIM ACCOUNTS (Cont’d)

15 Contingent liabilities (continued)

On or about 30th December 2002, counsel representing the plaintiffs in the above-
described lawsuit filed additional complaints in the Lowndes County Circuit Court on
behalf of approximately 1,000 plaintiffs against the same subsidiary of the Group and
the same co-defendants named in the above-described case. The new complaints raised
allegations similar to the above-described complaint. On or about 9th September 2003,
the claims against the subsidiary of the Group were dismissed without prejudice for
lack of service of process. During February and March 2004, plaintiffs filed amended
complaints in these actions which were answered by the subsidiary of the Group.

In early 2004, five new actions were filed in the Lowndes County Circuit Court on
behalf of approximately 100 plaintiffs against similar defendants as in the pending
actions. Plaintiffs in the new actions are represented by different counsel but their
complaints raise similar allegations. These complaints name the same subsidiary as in
the above-described lawsuits and also Johnson Electric Holdings Limited, who intends
to contest personal jurisdiction in these actions.

In August 2004, counsel for plaintiffs in all of the actions informed the Special Master
assigned to handle pre-trial proceedings of their intention to dismiss plaintiffs’ personal
injury claims and to proceed with property damage and punitive damages claims on
behalf of a subset of plaintiffs who, to date, remain unidentified.

The Group is vigorously defending all actions on behalf of the subsidiary of the Group
and has asserted that the Mississippi state court lacks personal jurisdiction over Johnson
Electric Holdings Limited in the newly filed actions. In addition, the Group has asserted
claims for indemnity against prior owners. Because this litigation is in its formative
stages, the Group is unable at this time to predict with certainty the ultimate outcome
of this litigation.

16 Capital commitments for properties, plant and equipment

30th September 31st March

2004 2004

US$'000 US$000

Authorised but not contracted for 4,014 4,876
Contracted but not provided for 12,104 10,494
16,118 15,370

Patrick Wang Shui Chung

Chairman and Chief Executive

Hong Kong, 3rd December 2004

JOHNSON

ELECTRIC HOLDINGS LIMITED
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THIS CIRCULAR IS IMPOBZX?
REQUIRES YOUR IMMEDIAZR ATTEN

other professional adviser.

If you have sold all your shares of Johnson Electric Holdings Limited. ou should hand this document
to the purchaser or to the bank, stockbroker or other agent through whom the sale was effected for
transmission to the purchaser.

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

'® JOHNSON
J ELECTRIC

== XN

innovating motion

aoe

Johnson Electric Holdings Limited

(Incorporated in Bermuda with limited liability)

(Stock code: 179)

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

A notice convening the Annual General Meeting of Johnson Electric Holdings Limited to be held at
Taishan Room, Level 5, Island Shangri-La, Hong Kong, Pacific Place, Surpreme Court Road, Central,
Hong Kong on 27th July 2005 at 12:00 noon is set out on pages 13 to 16 of this circular. Whether or not
you are able to attend the meeting, please complete and return the proxy form in accordance with the
instructions printed thereon to the Principal Place of Business in Hong Kong of the Company at
Johnson Building, 6-22 Dai Shun Street, Tai Po Industrial Estate, Tai Po, N.T., Hong Kong as soon as
possible but in any event not less than 48 hours before the time appointed for the holding of the meeting
or any adjourned meeting. Completion of the proxy form will not preclude Shareholders from attending
and voting at the meeting in person should they so wish.

28th June 2005
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DEFINITIONS

In this circular and the appendices,

Sfollowing meanings.

“AGMH

“associates”
“Board”
“Bye-Laws”

“Company”

“connected persons”
“Directors”
‘EGrOuPB’

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Notice of AGM”

“Repurchase Mandate”

“Repurchase Proposal”

unless the context requires otherwise, the following expressions have the

the Annual General Meeting of the Company to be held at Taishan
Room, Level 5, Island Shangri-La Hong Kong, Pacific Place, Supreme
Court Road, Central, Hong Kong on 27th July 2005 at 12:00 noon,
notice of which is set out on pages 13 to 16 of this circular, or any
adjournment thereof

has the meaning ascribed thereto in the Listing Rules

the board of Directors or a duly authorised committee thereof

the Bye-Laws of the Company

Johnson Electric Holdings Limited, an exempted company incorporated
in Bermuda with limited liability, the shares of which are listed on the
Stock Exchange

has the meaning ascribed thereto in the Listing Rules

the directors of the Company

the Company and its subsidiaries

the proposed ordinary resolution as referred to in resolution no. 7 of the
Notice of AGM

22nd June 2005, being the latest practicable date prior to the printing of
this circular for ascertaining certain information contained in this circular

the Rules Governing the Listing of Securities on the Stock Exchange, as
amended from time to time

the notice of the AGM set out on pages 13 to 16 of this circular

the proposed ordinary resolution as referred to in resolution no. 8 of the
Notice of AGM

the proposal to give a general mandate to the Directors to exercise the
powers of the Company for repurchase during the period as set out in
the Repurchase Mandate Shares up to a maximum of 10% of the issued
share capital of the Company at the date of the Repurchase Mandate
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“Repurchase Rules’

“SFO”

“Shareholder(s)”
“Share(s)”

“Stock Exchange”
“Takeovers Code”
“HKS$”

“%n

the relevant rules set out in the Listing Rules to regulate repurchase by
companies, with a primary listing on the Stock Exchange, of their own
securities on the Stock Exchange

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

registered holders of the Share(s) in issue

share(s) of HK$0.0125 each in the share capital of the Company
The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars, the lawful currency of Hong Kong

per cent.
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Dear Sir or Madam,

PROPOSAL FOR RE-ELECTION OF DIRECTORS,
AND GRANT OF GENERAL MANDATES
TO ISSUE SHARES AND REPURCHASE SHARES

INTRODUCTION

The purpose of this circular is to give you notice of the AGM, and provide you with information on
matters to be dealt with at the AGM: (i) re-election of Directors; (ii) grant of general mandate to
repurchase Shares; and (iii) grant of general mandate to issue Shares.

RE-ELECTION OF DIRECTORS

According to Bye-Law 109(A) of the Bye-Laws Ms. Wang Koo Yik Chun, Mr. Arkadi Kuhlmann and
Mr. Oscar De Paula Bernardes Neto will retire by rotation at the AGM and, being eligible, offer
themselves for re-election.

According to Bye-Law 100 of the Bye-Laws, Mrs. Laura May-Lung Cha who was appointed on 20th
September 2004, will retire at the AGM and being eligible, offer herself for re-election.

Their requisite details are set out in Appendix [ to this circular.
GENERAL MANDATE TO ISSUE SHARES

On 20th July 2004 a general and unconditional mandate was also given to the Directors to allot, issue
and deal with additional shares of the Company up to a limit of 5% of the aggregate nominal amount of
the issued share capital of the Company as at that date.

Such general mandate will cease to be effective at the conclusion of the AGM. The Directors believe
that the renewal of the general mandate is in the interest of the Company and Shareholders and
accordingly, the Issue Mandate will be sought from Shareholders at the AGM to authorise the Directors
to allot, issue and deal with additional shares of the Company up to (i) the nominal amount of share
capital of the Company repurchased by the Company subsequent to the passing of the resolution
approving the general mandate to repurchase shares plus (ii) 5% of the aggregate nominal amount of the
issued share capital of the Company as at the date of the passing of the relevant resolution.

GENERAL MANDATE TO REPURCHASE SHARES

On 20th July 2004 a general and unconditional mandate was given to the Directors to exercise the
powers of the Company to repurchase shares of the Company. Such mandate will lapse at the conclusion
of the forthcoming AGM. It is therefore proposed to seek your approval of an ordinary resolution to be
proposed at the AGM granting the Repurchase Mandate to the Directors. In accordance with the
Repurchase Rules, the Company is required to send Shareholders an explanatory statement containing




information reasonably necessary to enable Shareholders to make an informed decision on whether to
vote for or against the resolution to approve the purchase by the Company of its own shares. This
explanatory statement is set out in the Appendix II to this circular,

NOTICE OF ANNUAL GENERAL MEETING

The Notice of AGM, which contains resolutions in respect of the re-election of directors, Issue Mandate
and Repurchase Mandate is set out on page 13 to 16 of this circular.

There is enclosed a form of proxy for use at the AGM. Whether or not you intend to be present at the
AGM, you are requested to complete the form of proxy and return it to the principal place of business of
the Company in accordance with the instructions printed thereon not less than 48 hours before the time
fixed for holding the AGM. The completion and return of the form of the proxy will not prevent you
from attending and voting in person at the AGM should you so wish.

Shareholders’ rights to demand a poll on the proposed resolutions at the AGM are set out in Appendix
I1I of this circular.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made
all reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the
omission of which would make any statement herein misleading.

RECOMMENDATIONS

The Directors believe that the resolutions set out in the Notice of AGM are in the best interests of the
Company, the Group and the Shareholders as a whole. Accordingly, the Directors recommend the
Shareholders to vote in favour of the resolutions to be proposed at the AGM.

Yours faithfully,

On behalf of the Board

Patrick Wang Shui Chung

Chairman & Chief Executive

Hong Kong, 28th June 2005




APPENDIX I DETAILS OF DIRECTORS OFFERING THEMSELVES FOR RE-ELECTION

The following are the particulars of the Directors proposed to be re-elected at the AGM:

Ms. Wang Koo Yik Chun
Non-executive Directors
Honorary Chairman

Ms. Wang Koo Yik Chun, age 88, is Honorary Chairman of the Company and co-founder of the Johnson Electric
Group. She was Vice-Chairman of the Group in 1984 and was actively involved in the development of the Group
in its early stages. Madam Wang is the Honorary Chairlady of Tristate Holdings Limited. She has not held any

directorship in other public companies during the last three years.

Save as disclosed above, Madam Wang has not entered into any service contract with the Company, but she is
subject to retirement by rotation and re-election at an annual general meeting of the Company in accordance with
the Bye-Laws. The director’s fee is determined by Remuneration Committee with reference to market trends.
Madam Wang received a director’s emolument of US$69,743 for the year ended 31st March 2003.

Madam Wang is the mother of Dr. Patrick Wang Shui Chung, the Chairman and Chief Executive; Winnie Wang
Wing Yee, the Vice-Chairman and Peter Wang Kin Chung, a non-executive director. As at the Latest Practicable
Date, the trustees of various trusts associated with the Wang family hold directly or indirectly 2,183,600,640
(59.4%) Shares of the Company. Save as disclosed above, Madam Wang does not have other interests in the
shares of the Company which is required to be disclosed pursuant to Part XV of the SFO.

Save as disclosed herein, there are no other matters relating to her re-election that need to be brought to the
attention of the Shareholders.

Mr. Arkadi Kuhlmann
Independent Non-executive Director
Chairman of Remuneration Committee

Mr. Arkadi Kuhlmann, age 57, has been an independent non-executive director of the Company since 2003. He
has 26 years of banking executive experience and is currently the Chairman and CEO of ING Bank FSB, U.S.A.
(a regulated deposit taking institution) and a member of the Leadership and Management Council of ING Group
in Amsterdam, The Netherlands. Mr. Kuhlmann has served as a director of more than 10 public and private
companies in Canada, U.S.A., UK., Australia and Hong Kong. Mr. Kuhlmann has not held any directorship in

other public companies during the last three years.

Save as disclosed above, Mr. Kuhlmann has not entered into any service contract with the Company. He was
appointed for a term of two years subject to retirement by rotation and re-election at an annual general meeting of
the Company in accordance with the Bye-Laws. The director’s fee is determined by Remuneration Committee
with reference to market trends. Mr. Kuhlmann received a director’s emolument of US$25,000 for the year ended

31st March 2005.

Mr. Kuhlmann is not connected with any other director, the senior management or any substantial shareholder of
the Company, nor does he have any interest in the shares of the Company which is required to be disclosed
pursuant to Part XV of the SFO.

Save as disclosed herein, there are no other matters relating to his re-election that need to be brought to the
attention of the Shareholders.




Mr. Oscar De Paula Bernardes Neto
Independent Non-executive Director
Member of Remuneration Committee

Mr. Oscar De Paula Bernardes Neto, age 58, has been an independent non-executive director of the Company
since 2003. He obtained a degree in Chemical Engineering from the Federal University of Rio de Janeiro-Brazil.
He was a Senior Partner of Booz Allen & Hamilton and Chief Executive Officer of Bunge International. Mr.
Bernardes is currently the Chairman of LID Group and a Director of Delphi Corporation, Metalurgica Gerdau
S.A., Gerdau S.A., Satipel S.A. and Suzano Bahia Sul S.A. He is also a member of the Advisory Boards of Bunge
Brasil, RBS and Booz Allen & Hamilton do Brasil. Mr. Bernardes has not held any directorship in other public
companies during the last three years.

Save as disclosed above, Mr. Bernardes has not entered into any service contract with the Company. He was
appointed for a term of two years subject to retirement by rotation and re-election at an annual general meeting of
the Company in accordance with the Bye-Laws. The director’s fee is determined by Remuneration Committee
with reference to market trends. Mr. Bernardes received a director’s emolument of US$30,000 for the year ended
31st March 2005.

Mr. Bernardes is not connected with any other director, the senior management or any substantial shareholder of
the Company, nor does he have any interest in the Shares of the Company which is required to be disclosed
pursuant to Part XV of the SFO.

Save as disclosed herein, there are no other matters relating to his re-election that need to be brought to the
attention of the Shareholders.

Mrs. Laura May-Lung Cha
Independent Non-executive Director
Member of Audit Committee

Mrs. Laura May-Lung Cha, age 55, was appointed as a non-executive director of the Company on 20th September
2004. She obtained a BA degree from the University of Wisconsin and a law degree from the University of Santa
Clara. She practiced as an attorney in the 1980’ in San Francisco and Hong Kong. She was the Deputy Chairman
of the Securities and Futures Commission, a Vice-Chairman of the China Securities Regulatory Commission and
a member of the Committee of 100 in US. Mrs. Cha is currently a Non-Official Member of the Executive Council
of the Government of the Hong Kong Special Administrative Region and a Non-executive Director of The
Hongkong and Shanghai Banking Corporation Limited. She is also a Council Member of the Hong Kong University
of Science and Technology, a Senior Advisor to The Investor AB Group in Sweden, a member of the International
Council of The Asia Society and Senior Advisor for Asia for The Conference Board in New York. Mrs. Cha has
not held any directorship in other public companies during the last three years.

Save as disclosed above, Mrs. Cha has not entered into any service contract with the Company. She was appointed
for a term of two years after re-election in accordance with Bye-Law 100, but subject to retirement by rotation and
re-election at an annual general meeting of the Company in accordance with the Bye-Law 109(A). The director’s
fee is determined by Remuneration Committee with reference to market trends. Mrs. Cha received a director’s
emolument of US$18,205 for the year ended 31st March 2005.

Mrs. Cha is not connected with any other director, the senior management or any substantial shareholder of the
Company, nor does she have any interest in the shares of the Company which is required to be disclosed pursuant
to Part XV of the SFO.

Save as disclosed herein, there are no other matters relating to her re-election that need to be brought to the
attention of the Shareholders.




APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

The following is the Explanatory Statement required to be sent to shareholders under the Listing Rules in
connection with the proposed Repurchase Mandate to be granted to the Directors of the Company.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 3,673,788,920 Shares.

Exercise in full of the Repurchase Mandate, on the basis that no further Shares are issued or repurchased prior to
the date of the AGM, would accordingly result in up to 367,378,892 Shares being repurchased by the Company
during the course of the period ending on the earliest of the date of the AGM in 2006, the date by which the next
AGM of the Company is required to be held by law and the date upon which such authority is revoked or varied.

REASONS FOR REPURCHASE

The Directors believe that the Repurchase Proposal is in the best interests of the Company and its Shareholders.
Such purchases may, depending on market conditions and funding arrangements at the time, lead to an enhancement
of the net assets and/or earnings per share of the Company and will only be made when the Directors believe that

such a purchase will benefit the Company and its Shareholders.

FUNDING OF REPURCHASES

Pursuant to the Repurchase Mandate repurchases would be funded entirely from the Company’s available cash
flow or working capital facilities which will be funds legally available for the purpose in accordance with its

Memorandum of Association and Bye-Laws and the laws of Bermuda.

The Company is empowered by its Memorandum of Association and Bye-Laws to repurchase its Shares and
Bermuda law provides that the amount of capital repaid in connection with a share repurchase may only be paid
out of the capital paid up on the relevant Shares, or from the profits that would otherwise be available for
distribution by way of dividend, or from the proceeds of a new issue of shares made for the purpose. The amount
of premium payable on redemption may only be paid out of either the profits that would otherwise be available for
distribution by way of dividend or out of the Company’s share premium account or contributed surplus account.

In the event that the Repurchase Mandate is approved by Shareholders, the Directors have no immediate plans to
exercise the authority conferred upon them in respect of the repurchase by the Company of its own Shares.
However, the Directors wish to obtain the necessary authority in order to give themselves flexibility to engage in
share repurchases should they consider it to be in the best interests of the Company, although the circumstances in

which this may arise cannot yet be foreseen.

If, which is not presently contemplated, the Company was to repurchase its Shares up to the permitted maximum
of 10% of its existing issued share capital as at the Latest Practicable Date immediately upon the general mandate
being approved by Shareholders, it is likely that there would be a material adverse impact on the working capital
position or gearing position of the Group in comparison to the position shown, as at 31st March 2005, in the
Group’s audited consolidated accounts. However, the Directors do not propose to use their authority to make any
repurchases which would have a material adverse impact on the working capital or gearing position of the Group
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given the financial position of the Group at the time of the relevant repurchases, unless the Directors determine
that such repurchases were, taking account of all relevant factors, in the best interests of the Company and its
shareholders.

SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange in each of the previous
twelve months were as follows:—

Highest Lowest Highest Lowest

HKS HKS$ HKS$ HKS

June 2004 8.00 7.05 December 2004 7.75 7.25

July 2004 8.05 7.10 January 2005 7.65 7.10

August 2004 8.00 7.15 February 20035 7.70 7.15

September 2004 8.65 7.60 March 2005 7.40 6.80

October 2004 8.00 7.15 April 2005 7.25 6.90

November 2004 8.10 7.35 May 2005 7.50 6.90
DISCLOSURE OF INTERESTS

None of the Directors, or to the best of their knowledge, having made all reasonable enquiries, their associates,
have any present intention if the Repurchase Mandate is approved and exercised to sell any Shares to the
Company or its subsidiaries.

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they will
exercise the Repurchase Mandate in accordance with the Listing Rules and the applicable laws of Bermuda.

As at the Latest Practicable Date, the trustees of various trusts associated with the Wang family hold directly or
indirectly 59.4% of the issued share capital of the Company. As at that date, 40.6% of the issued share capital of
the Company was in the hands of the public.

If, which is not presently contemplated, the Company was to repurchase Shares up to the permitted maximum of
10% of its existing issued share capital as at the Latest Practicable Date from the public shareholding, the
percentage shareholding of the various Wang family trusts would increase to 66.0%. To the best knowledge of the
Directors, these situations would not give rise to any consequences under the Takeovers Code and at least 25% of
the issued share capital of the Company would still remain in the public hands.

No connected persons have notified the Company that they have a present intention to sell Shares to the Company,
or have undertaken not to do so, if the Repurchase Mandate is approved and exercised.

SHARE PURCHASE MADE BY THE COMPANY

The Company has not purchased any Shares (whether on the Stock Exchange or otherwise) in the six months
preceding the date of this document.
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APPENDIX 111 RIGHT TO DEMAND A POLL

Bye-Law 78 of the Bye-Laws set out the procedures by which Shareholders may demand a poll:—

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the results of the show of hands or on the withdrawal of
any other demand for a poll) demanded:—

(i) by the Chairman of the Meeting; or

(ii) by at least three members present in person or by duly authorised corporate representative or by
proxy for the time being entitled to vote at the meeting; or

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

(iv) by a member or members present in person or by duly authorised corporate representative or by
proxy and holding shares in the Company conferring a right to vote at the meeting being shares
on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right.

Unless a poll be so demanded and not withdrawn, a declaration by the Chairman that a resolution has on
a show of hands been carried or carried unanimously, or by a particular majority, or lost, and an entry to
that effect in the book containing the minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour or against
such resolution.




NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Johnson Electric Holdings Limited (“the
Company”) will be held at Taishan Room, Level 5, Island Shangri-La Hong Kong, Pacific Place, Supreme
Court Road, Central, Hong Kong on Wednesday, 27th July 2005 at 12:00 noon for the following purposes:~

1.

To receive and adopt the Audited Consolidated Accounts and the Reports of the Directors and of
the Auditors for the year ended 31st March 2005;

To declare a final dividend in respect of the year ended 31st March 2005;

. To re-elect the following Directors:

(a) Ms. Wang Koo Yik Chun as Non-executive Director;

(b) Mr. Arkadi Kuhlmann as Independent Non-executive Director;

(¢) Mr. Oscar De Paula Bernardes Neto as Independent Non-executive Director;

(d) Mrs. Laura May-Lung Cha as Independent Non-executive Director;

To confirm the fees of Directors;

To re-appoint Auditors and to authorise the Directors to fix their remuneration;

As special business, to consider and, if thought fit, pass the following as an Ordinary Resolution:—

“THAT the number of Directors of the Company be fixed at 15 and that the Directors be authorized
to elect or appoint additional directors up to the maximum of 15.”;

As special business, to consider and, if thought fit, pass the following as an Ordinary Resolution:—

“THAT:

(a) subject to paragraph (c), the exercise by the Directors of the Company during the relevant
period of all the powers of the Company to issue, allot and dispose of additional shares in the
capital of the Company and to make or grant offers, agreements and options which would or
might require the exercise of such powers be and is hereby generally and unconditionally
approved;

(b) the approval in paragraph (a) shall authorize the Directors of the Company during the relevant

period to make or grant offers, agreements and options which would or might require the
exercise of such power after the end of the relevant period;
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(©)

(d)

the aggregate nominal amount of share capital of the Company allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise) by the Directors
of the Company pursuant to the approval in paragraph (a), otherwise than pursuant to

(i) aRights Issue, or
(ii) the exercise of options granted under the Company’s Share Option Scheme,

shall not exceed the aggregate of 5 per cent. of the aggregate nominal amount of the share
capital of the Company in issue on the date of the passing of this Resolution and the said
approval shall be limited accordingly; and ‘

for the purposes of this Resolution:

“relevant period” means the period from the passing of this Resolution until whichever is
the earliest 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 Bye-Laws of the Company or any applicable law of Bermuda
to be held; and

(ii1) the revocation or variation of this Resolution by an ordinary resolution of the Shareholders
of the Company in General Meeting; and

“Rights Issue” means an offer of shares or other securities to holders of shares of the Company
on the register on a fixed record date in proportion to their then holdings of such shares
(subject to such exclusions or other arrangements as the Directors of the Company may
deem necessary or expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of any recognised regulatory
body or any stock exchange in, any territory outside Hong Kong).”;

8. As special business, to consider and, if thought fit, pass the following as an Ordinary Resolution:—

“THAT:

(a)

(b)

the exercise by the Directors during the relevant period of all powers of the Company to
purchase its own shares, subject to and in accordance with all applicable laws, be and is
hereby generally and unconditionally approved,

the aggregate nominal amount of shares of the Company which may be purchased on The
Stock Exchange of Hong Kong Limited or any other stock exchange recognised for this
purpose by the Securities and Futures Commission of Hong Kong and The Stock Exchange
of Hong Kong Limited under the Hong Kong Code on Share Repurchases by the Company
pursuant to the approval in paragraph (a) during the relevant period, shall be no more than




10 per cent. of the aggregate nominal amount of the existing issued share capital of the
Company, at the date of the passing of this Resolution, and the authority pursuant to paragraph
(a) shall be limited accordingly;

(c) for the purposes of this Resolution, “relevant period” means the period from the passing of
this Resolution until whichever is the earliest 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 Bye-Laws of the Company or any applicable law of Bermuda
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.”;

9. As special business, to consider and, if thought fit, pass the following as an Ordinary Resolution:—

“THAT conditional upon the passing of Ordinary Resolutions numbered 7 and § as set out in the
notice convening this meeting, the aggregate nominal amount of the share capital which may be
allotted or agreed conditionally or unconditionally to be aliotted by the Directors of the Company
pursuant to such general mandate shall be added by an amount representing the aggregate nominal
amount of the share capital of the Company repurchased by the Company under the authority
granted by the resolution set out as Resolution No. 8 in the notice convening this meeting, provided
that such additional amount 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 the passing of this Resolution.”.

By order of the Board

Susan Yip Chee Lan
Company Secretary

Hong Kong, 28th June 2005
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