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%EPORT OF THE DIRECTORS

The Directors are pleased to present their first annual report together
with the audited financial statements of the Company for the period
from 13 March 2003 (date of incorporation) to 31 December 2003. For
additional financial information purpose, the Directors also present the
pro forma combined financial information of the Group for the year
ended 31 December 2003.

GROUP REORGANISATION

The Company was incorporated as an exempted company with limited
liability in the Cayman Islands on 13 March 2003 under the Companies
Law (2002 Revision) of the Cayman Islands.

Pursuant to the Group Reorganisation and the Acquisition, the Company
acquired the companies engaged in concrete business in Hong Kong
previously held by CRE and the cement business and concrete business
in the Chinese Mainland previously held by CR Holdings. Thereafter,
the Company became the holding company of the companies then
comprising the Group in July 2003 and the Company’s shares were listed
on the Stock Exchange on 29 July 2003.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. Its subsidiaries
are principally engaged in the production and sale of cement, concrete
and related products and services. Details of the principal activities of
the subsidiaries are set out in note 34 to the financial statements.

RESULTS

The results of the Group for the Period are set out in the consolidated
profit and loss account on page 47. The pro forma combined results of
the companies comprising the Group for the two years ended
31 December 2003 are set out in the pro forma combined profit and
loss account on page 92.

DIVIDEND

As mentioned in the Prospectus, the Directors do not recommend the
payment of a dividend for the Period.

FIXED ASSETS

Details of the movements in fixed assets of the Group during the Period
are set out in note 11 to the financial statements.
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SUBSIDIARIES

Particulars of the Company’s subsidiaries are set out in note 34 to the
financial statements.

SHARE CAPITAL

Details of the movements in the authorised and issued share capital of
the Company for the Period are set out in note 24 to the financial
statements.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Company’s Articles
of Association or the laws of the Cayman Islands which would oblige
the Company to offer new shares on a pro-rata basis to existing
shareholders.

RESERVES

Details of the movements in the reserves of the Group and the Company
during the Period are set out in the consolidated statement of changes
in equity on page 50 and note 26 to the financial statements respectively.

DIRECTORS

The Directors who held office during the Period and up to the date of
this report are:

BTEE

BN
hEE
JEIE D
JEREL
AR
LGS

24

(RZZEZ=F=RA+=REZD)
(RZZEZ=F=RA+=REZD)
(R=—BZE=FA+HLHEZT)
(RZZEZ=F=RA+=HEZT)
(RZZEZE=F A THLBEEZE)
(R=ZZBEZ=F A +HLHEZT)

Executive Directors

QIAO Shibo

SHI Shanbo
ZHOU Junging
ZHOU Longshan
SUN Mingquan
ZHENG Yi

FEHKRERBMRADT  China Resources Cement Holdings Limited

(appointed on 13 March 2003)
(appointed on 13 March 2003)
(appointed on 19 June 2003)
(appointed on 13 March 2003)
(appointed on 19 June 2003)
(appointed on 19 June 2003)
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Non-executive Directors

NING Gaoning
JIANG Wei
KEUNG Chi Wang, Ralph

(appointed on 19 June 2003)
(appointed on 19 June 2003)
(appointed an executive Director on

19 June 2003 and re-designated as a
non-executive Director on 18 July 2003)

Independent Non-executive Directors
CHAN Mo Po, Paul

LIN Zongshou
LUI Pui Kee, Francis

(appointed on 19 June 2003)
(appointed on 19 June 2003)
(appointed on 19 June 2003)

In accordance with Article 95 of the Company’s Articles of Association,
Messrs. Zhou Junging, Sun Mingguan, Zheng Yi, Ning Gaoning, Jiang
Wei, Keung Chi Wang, Ralph, Chan Mo Po, Paul, Lin Zongshou and Lui
Pui Kee, Francis shall retire from office at the forthcoming annual general
meeting and, being eligible, offer themselves for re-election.

In accordance with Article 115 of the Company’s Articles of Association,
Messrs. Qiao Shibo, Shi Shanbo and Zhou Longshan shall retire from
office at the forthcoming annual general meeting and, being eligible,
offer themselves for re-election.

The term of office of each of the Non-executive Directors and the
Independent Non-executive Directors is from the date they were last
elected to the date of their retirement by rotation in accordance with
the Company’s Articles of Association.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors proposed for re-election at the forthcoming annual
general meeting has a service contract with the Company or any of its
subsidiaries which is not determinable by the employing company within
one year without payment of compensation, other than statutory
compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

There were no contracts of significance to which the Company, its
holding companies, any of its fellow subsidiaries or subsidiaries was a
party and in which a Director had a material interest, either directly or
indirectly, subsisted at the end of the Period or at any time during the
Period.
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SHARE OPTION SCHEME

On 20 June 2003, the Company's then sole shareholder and Directors
adopted the Company’s first share option scheme. The Scheme was
approved at an extraordinary general meeting of CRE on 15 July 2003
and was deemed to be adopted on 29 July 2003, the date on which
dealings in the shares of the Company first commenced on the Stock
Exchange, and will expire on 29 July 2013. The purpose of the Scheme
is to provide the Participants with the opportunity to acquire proprietary
interests in the Company and to encourage Participants to work towards
enhancing the value of the Company and its shares for the benefit of
the Company and its shareholders as a whole.

Under the Scheme, the Board may grant options to Participants including
executive or non-executive directors of the Group; any discretionary
object of a discretionary trust established by any employee, executive or
non-executive director of the Group; any executives and employees of
the Company, its subsidiaries, substantial shareholders of the Company
and associates of any of such substantial shareholders; consultants,
professional and other advisers to the Group; chief executive; substantial
shareholder of the Company; associated companies of the Group;
associates of the directors, chief executive and substantial shareholder
of the Company.

Subject to the requirements of the prevailing Listing Rules, the
subscription price shall be such price determined by the Board at its
absolute discretion. The maximum entitlement of each Participant under
the Scheme is equivalent to the maximum limit permitted under the
prevailing Listing Rules. As at the date of this report, the total number
of shares available for issue under the Scheme is 36,280,746 shares and
represents 10% of the issued share capital of the Company.

The offer of a grant of share options under the Scheme may be accepted
within 20 days from the date of the offer together with the payment of
nominal consideration of HK$1 in total by the grantee.

Share options granted are vested for a period of 10 years immediately
after the date of grant and 20% of shares to be subscribed under the
options granted will commence to be exercisable in each calendar year
after the date of grant.
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Name of Participant

Date of grant

The Directors do not consider it appropriate to state the value of the
share options granted under the Scheme during the Period on the ground
that there are limitations in the application of the generally accepted
pricing models in the valuation of share options, especially when certain
crucial variables for the calculation of the option value are not available
thus rendering such values cannot be reasonably determined.
Accordingly, the Directors believe that the calculation of the value of
the share options on such basis and assumptions would not be
meaningful and would be misleading to the shareholders.

Save as disclosed below, no other share options have been granted,
exercised, cancelled or lapsed in accordance with the terms of the Scheme
during the Period in relation to each of the directors, chief executive,
substantial shareholders of the Company or their respective associates
and employees of substantial shareholders.

Details of the share options granted under the Scheme during the Period
and outstanding at 31 December 2003 were as follows:

HEREREZARERE

ER-—2Z=%+=A

=+—HREERE

TEE RREFRITHR G
(&)

Number of

share options
granted during
the Period and
shares issuable
under the options
granted at

Exercise price 31 December 2003

(HKS$)

2=
Directors
B —ET=F+=-HAHA 2.325 3,000,000
Qiao Shibo 5 December 2003
hEE —EE-F+=-AAH 2.325 2,300,000
Shi Shanbo 5 December 2003
EEIE —EE=F+=-RAA 2.325 2,000,000
Zhou Junging 5 December 2003
AL —EE-F+=-AAH 2.325 2,000,000
Zhou Longshan 5 December 2003
TRAAHE —EE=F+=-AAH 2.325 1,800,000
Sun Mingguan 5 December 2003
L E-3 —ETE=F+_-_AAA 2.325 1,800,000
Zheng Yi 5 December 2003
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Number of

share options

granted during

the Period and

shares issuable

under the options

granted at

Name of Participant Date of grant Exercise price 31 December 2003

(HK$)

=8% —TE=F+_AEA 2.325 800,000
Keung Chi Wang, Ralph 5 December 2003

BRI —TE=F+_-_AEA 2.325 200,000
Chan Mo Po, Paul 5 December 2003

MRE —TE=F+-AEA 2.325 200,000
Lin Zongshou 5 December 2003

BEAE 2T =F+=ZAAH 2.325 200,000
Lui Pui Kee, Francis 5 December 2003

14,300,000

B8 (FE=KRM) —TE=F+_-_AERA 2.325 12,440,000
Employees other than Directors 5 December 2003

Hip28RE —TE=F+_AEA 2.325 1,740,000
Other Participants 5 December 2003

28,480,000

AR AIBARTA B R A B A
Bl ER2.2758 T
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The above options are exercisable as follows:

TEHE
Number exercisable

—EEME+=ZAAA
5 December 2004

—ZEZERF+_-_AAA

5 December 2005

—EEAFH-ATA

5 December 2006

—ZEZ+F+-_FAAH

5 December 2007

—ZEENF+=_AAA
5 December 2008

—EERF+-AMA
4 December 2005

~TTAF+-AMA

4 December 2006

—EFRLFH-AMA

4 December 2007

~TT\F+-AMA

4 December 2008

—E—=%+=-AMA
4 December 2013

EREBBAERZ20%
Up to 20% of the share options granted

ERHRRERZ40% - HZRRIELAEITENRGD
=

Up to 40% of the share options granted, less the number
of shares in respect of which the option had been
previously exercised

ERERIRERZ60% @ HMZRRE LA 2T,
A

Up to 60% of the share options granted, less the number
of shares in respect of which the option had been
previously exercised

ERHRRERZ80% « MZRIRIE LRI TERARGD
=

Up to 80% of the share options granted, less the number
of shares in respect of which the option had been
previously exercised

H R AT B R AR
The remaining share options which have not been
exercised
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DIRECTORS’ AND CHIEF EXECUTIVE'S
INTERESTS IN SECURITIES

As at 31 December 2003, the Directors, chief executives or their
associates had interests in the shares and underlying shares of the
Company and its associated corporations as recorded in the register
maintained by the Company pursuant to Section 352 of the SFO as
follows:

AAT (a) The Company

RAATH

R4 RAEER 5

KB4

EEHE g% FrRAEE 1B 17 #E A RTRA

(%)

Aggregate long

position in shares

and underlying

shares to issued

Number of Underlying share capital of

Name of Director Capacity shares held shares Total the Company

(%)

SR BE=BA - 3,000,000 3,000,000 0.827
Qiao Shibo Beneficial owner

hEH BB A - 2,300,000 2,300,000 0.634
Shi Shanbo Beneficial owner

B&EIE EnBEEA - 2,000,000 2,000,000 0.551
Zhou Junging Beneficial owner

JEREWL EmlEEA - 2,000,000 2,000,000 0.551
Zhou Longshan Beneficial owner

ZARRE BB A - 1,800,000 1,800,000 0.496
Sun Mingquan Beneficial owner

6 EnEEA - 1,800,000 1,800,000 0.496
Zheng Yi Beneficial owner

EE EmlEEA 163,000 - 163,000 0.045
Ning Gaoning Beneficial owner

Z8R BB A - 800,000 800,000 0.221
Keung Chi Wang, Ralph Beneficial owner

PRI EnEEA - 200,000 200,000 0.055
Chan Mo Po, Paul Beneficial owner

e EmlEEA - 200,000 200,000 0.055
Lin Zongshou Beneficial owner

[Ep =g BB A - 200,000 200,000 0.055

Lui Pui Kee, Francis

Beneficial owner

FEHKRERBMRADT  China Resources Cement Holdings Limited
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Underlying shares represented by share options outstanding

under the Scheme to subscribe for shares in the Company are as

follows:
ELEHE
ittt o R-BE=%+=f
024 RiEAH ERAH 18 “+ARMKTE HEERE =t+-AEKTE
(%)
Number of share options
Exercise Outstanding at Granted during Outstanding at
Name of Director Date of grant Date of expiry price 29 July 2003 the Period 31 December 2003
(HKS)

B “EE=F+-ARA ZE-=FfZAEAE 235 - 3,000,000 3,000,000
Qiao Shibo 5 December 2003 4 December 2013

REE “EETEFCFREA ZE-ZETZAEA 235 - 2,300,000 2,300,000
Shi Shanbo 5 December 2003 4 December 2013

A “EE-F+-ARA ZE-=FFZAEA 235 - 2,000,000 2,000,000
Zhou Junging 5 December 2003 4 December 2013

[EEEL “EE-E+-ARA ZE-=£TZAMA 2325 - 2,000,000 2,000,000
Zhou Longshan 5 December 2003 4 December 2013

HoE “EE-F+-ARA ZE-=FfZAEAE 235 - 1,800,000 1,800,000
Sun Mingquan 5 December 2003 4 December 2013

g% “EETEFCFREA ZE-ZETZAEA 235 - 1,800,000 1,800,000
Zheng Yi 5 December 2003 4 December 2013

ESIN “EE-F+-ARA ZE-=FFZAEA 235 - 800,000 800,000
Keung ChiWang, Ralph 5 December 2003 4 December 2013

BER “EE-EF-ARA ZE-=£TZAMA 2325 - 200,000 200,000
Chan Mo Po, Paul 5 December 2003 4 December 2013

= “EE=F+-ARA ZE-=FfZAEAE 235 - 200,000 200,000
Lin Zongshou 5 December 2003 4 December 2013

mEE “EETEF-FREA ZE-ZHETZAEA 235 - 200,000 200,000
Lui Pui Kee, Francis 5 December 2003 4 December 2013

—ZEZ=FFH Annual Report 2003 31
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AATWAEB EEEERIE (b)  CRE, an associated corporation of the Company
REBRIEN
R4 R ARBEAR 4 #Y
FREERY
] 54 =it HERH BE SRR (M)
(%)
Aggregate long
position in shares
and underlying
shares to issued
Number of Underlying share capital of
Name of Director Capacity shares held shares Total CRE (Note 1)
(%)
BR BRBEBA - 1,800,000 1,800,000 0.086
Qiao Shibo Beneficial owner
RER ExBEBAA - 100,000 100,000 0.005
Shi Shanbo Beneficial owner
A BERfBA - 100,000 100,000 0.005
Zhou Junging Beneficial owner
JEREL BRBEBA - 560,000 560,000 0.027
Zhou Longshan Beneficial owner
fofBEs - 50,000 50,000 0.002
Interest of spouse
AR BREBA - 60,000 60,000 0.003
Sun Mingquan Beneficial owner
FofB s - 550,000 550,000 0.026
Interest of spouse
g% ERHEAA - 60,000 60,000 0.003
Zheng Yi Beneficial owner
ESE ERBEA 1,630,000 4,500,000 6,130,000 0.293
Ning Gaoning Beneficial owner
Bz BRBEBA - 600,000 600,000 0.029
Jiang Wei Beneficial owner
Z8R ExBEBAA - 1,900,000 1,900,000 0.091

Keung Chi Wang, Ralph

FEHKRERBMRADT  China Resources Cement Holdings Limited
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Underlying shares represented by share options outstanding
under the two share option schemes of CRE (the old scheme
being adopted on 17 September 1992, amended on 17 June
1999 and terminated on 31 January 2002 and the new scheme

FHAREBRABRRNIT:

shares in CRE are as follows:

AREHA
RZBE=£tA R-BE=%+=A
.24 RiLAS EwBH EE  —thBERAE HEERE =t-AEKTE
(871
Number of share options
Exercise  Outstanding at Granted during Outstanding at
Name of Director Date of grant Date of expiry price 29 July 2003 the Period 31 December 2003
(HK$)
B “EE-F-AtA ZE-ZHZARH 107 1,800,000 - 1,800,000
Qiao Shibo 7 February 2002 6 February 2012
REE ZEECF-RRA ZE-CZH-AWmA 13 100,000 - 100,000
Shi Shanbo 5 March 2002 4 March 2012
[EER ZEECEZARA ZE-CZHZAWmA 73 100,000 - 100,000
Zhou Junging 5 March 2002 4 March 2012
AR “ET-F-ARA ZZ-ZEZAEA 713 110,000 - 110,000
Zhou Longshan 5 March 2002 4 March 2012
“EE-ANATEA ZE-ZFWA+=R 629 500,000 - 500,000
14 April 2003 13 April 2013
B kg of= I S-Sl VN= VAV 550,000 - 550,000
Sun Mingquan 7 February 2002 6 February 2012
ZEECEZARA ZE-CZHZAWmA 73 60,000 - 60,000
5 March 2002 4 March 2012
g% “FT-F-ARA ZZ-ZEZAEA 713 60,000 - 60,000
Zheng Yi 5 March 2002 4 March 2012
ERE “EETERACHA ZE-ZERATAR 719 3,300,000 - 3,300,000
Ning Gaoning 20 June 2000 19 June 2010
ZEZCECREA ZE-ZEZARA T 1,200,000 - 1,200,000
7 February 2002 6 February 2012
B Sy PAN= R S : Sy = R A1) 600,000 - 600,000
Jiang Wei 8 March 2002 7 March 2012
ESIN “EETEAACHAE —E-EERATAE 719 1,400,000 - 1,400,000
Keung ChiWang, Ralph 20 June 2000 19 June 2010
ZEECECRER ZE-ZHEZARR 107 500,000 - 500,000
7 February 2002 6 February 2012

ZEZ=FF%, Annual Report 2003

being adopted on 31 January 2002) to subscribe for ordinary

(Hiz#2)
(Note 2)

(Hiz#3)
(Note 3)
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BE—ZE=F+-A=+—HEBAE
£ %172,089,728, 21 SEA AR (D 5T & -

LS A REE110,0000% 3 B AIZAND ER
S f & o EL AP 50,0008 AR 7 # S ACHE Fl /)
BEILEAMBRBRE At BEERES
RERERBEN RS

#%55550,000 5 BRI 1B B £
PARLZ TGRS Bt BRI ERA
BERERBEN -

TEHREL R REER ML

B SR RN R B R1.008 T

A2 TR E BB

Notes:

1. Based on 2,089,728,215 shares of CRE in issue as at 31 December 2003.

2. Out of these options for 110,000 shares in CRE, options for 50,000 shares
are held by Mr. Zhou Longshan’s spouse, and therefore Mr. Zhou is
deemed to be interested in these share options.

3. Options for 550,000 shares in CRE are held by Ms. Sun Mingquan’s spouse,
and therefore Ms. Sun is deemed to be interested in these share options.

4, The exercisable period is from the date of grant to the date of expiry.

5. Consideration for each of the above grants is HK$1.00.

CR Logic, an associated corporation of the Company

REBBEN

R4 & ARBEAR £ #Y

FRAFEHE

Ens 54 FrsRAEE HERH ek BITRA (Hiat1)

(%)

Aggregate long

position in shares

and underlying

shares to issued

Number of Underlying share capital of

Name of Director Capacity shares held shares Total CR Logic (Note 1)

(%)

AEE ExBEBAA 96,000 120,000 216,000 0.008
Shi Shanbo Beneficial owner

BEH ERBEA - 120,000 120,000 0.005
Zhou Junging Beneficial owner

JEREL BRBEBA 200,000 60,000 260,000 0.010
Zhou Longshan Beneficial owner

fofBREs 800,000 60,000 860,000 0.033

Interest of spouse

Bk ERBEA 50,000 60,000 110,000 0.004
Sun Mingquan Beneficial owner

lE2 ERBEA - 60,000 60,000 0.002
Zheng Yi Beneficial owner

ERE BRBEBA - 3,000,000 3,000,000 0.114
Ning Gaoning Beneficial owner

Bz BRBA - 720,000 720,000 0.027
Jiang Wei Beneficial owner

FEHKRERBMRADT  China Resources Cement Holdings Limited
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Underlying shares represented by share options outstanding
under the two share option schemes of CR Logic (the old scheme
being adopted on 15 October 1994 and terminated on
26 November 2001 and the new scheme being adopted on
26 November 2001 and amended on 21 February 2002) to
subscribe for ordinary shares in CR Logic are as follows:

(H2)
(Note 2)

BT
R-Z2=£+A R=B2=F+-f
£33 BitiAH ERAH e ZHABMAITE =+-RHATE
(A1)
Number of share options
Exercise Outstanding at Outstanding at
Name of Director Date of grant Date of expiry price 29 July 2003 31 December 2003
(HKS)
REf “ZT-FPRANA “Z-ZFMANA 0820 120,000 120,000
Shi Shanbo 9 April 2002 8 April 2012
B ZEE-FMANR ZE-ZFMANE 0820 120,000 120,000
Zhou Junging 9 April 2002 8 April 2012
L ZTE-EMANAR ZT-ZEMANE 0820 120,000 120,000
Zhou Longshan 9 April 2002 8 April 2012
i “ZT-FPRANA “Z-ZFMANA 0820 60,000 60,000
Sun Mingquan 9 April 2002 8 April 2012
L ZETEMANR ZT-ZFMANR 0820 60,000 60,000
Zheng Yi 9 April 2002 8 April 2012
ERE ZFE-F+AZR ZZ-ZFtA-B 0570 2,000,000 2,000,000
Ning Gaoning 2 October 2002 1 October 2012
“ET-FRANR “Z-=FmANR 0479 1,000,000 1,000,000
9 April 2003 8 April 2013
BB ZEE-FMANR ZT-ZFMANE 0820 720,000 720,000
Jiang Wei 9 April 2002 8 April 2012
Mz Notes:
1. BE—_TE=F+_A=1+—HEHHH 1. Based on 2,623,351,071 shares of CR Logic in issue as at 31 December
©%172,623,351,07 1 BRAX (D AT E - 2003.
2. T T R 88 120,000 BRIV B HR 2. Out of these options for 120,000 shares in CR Logic, options for 60,000
& - E 60,0008 A% 17 By R AR HE & shares are held by Mr. Zhou Longshan’s spouse and therefore Mr. Zhou is
BRI ENERBRE Bt AXERER deemed to be interested in these share options.
BAEZS RN
3. T AR B BB 2 fEm B B Lo 3. The exercisable period is from the date of grant to the date of expiry.
4, P FERHBRENREL R1.00E T 4, Consideration for each of the above grants is HK$1.00.
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AARNAEREEEEE M (d) CRLland, an associated corporation of the Company

REBEBN

R4 R ARBEAR 4 #Y

FREERY

] 54 =it HER G BE SRR (M)

(%)

Aggregate long

position in shares

and underlying

shares to issued

Number of Underlying share capital of

Name of Director Capacity shares held shares Total CR Land (Note 1)

(%)

RER ERBEA - 120,000 120,000 0.008
Shi Shanbo Beneficial owner

BEH ExBEBAA - 120,000 120,000 0.008
Zhou Junging Beneficial owner

JERELL EGHEA - 80,000 80,000 0.005
Zhou Longshan Beneficial owner

FofB s - 60,000 60,000 0.004
Interest of spouse

AR EGHEA - 80,000 80,000 0.005
Sun Mingquan Beneficial owner

LIES ERBEA - 80,000 80,000 0.005
Zheng Yi Beneficial owner

ESE EaBEA - 5,000,000 5,000,000 0333
Ning Gaoning Beneficial owner

BE ExEBAA - 720,000 720,000 0.048
Jiang Wei Beneficial owner

EZEVN EGHEA - 3,300,000 3,300,000 0.220

Keung Chi Wang, Ralph

FEHKRERBMRADT  China Resources Cement Holdings Limited
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ﬂfﬁﬂﬁﬂﬁﬁwﬁﬁﬁéﬂﬁ A

TtFERAAZTNBRALR =
—A=1T—BRLNAEEEN_ZT
ZF—R=1—HRKHFEED) HARTT
BRI AR B B E A AHERE

Underlying shares represented by share options outstanding
—EE_F under the two share option schemes of CR Land (the old scheme
being adopted on 28 May 1997 and terminated on 31 January
2002 and the new scheme being adopted on 31 January 2002)
to subscribe for ordinary shares in CR Land are as follows:

(Hiz#2)
(Note 2)

fRfr T
R-EE=%+A R-BE=£+-A
BEp RitBH EwBH B —ThBEERTE =t-BEKTE
(#7)
Number of share options
Exercise  Outstanding at Outstanding at
Name of Director Date of grant Date of expiry price 29 July 2003 31 December 2003
(HKS)
RERE “EEC-E-AMA “Z--F#=-A=H 1.590 120,000 120,000
Shi Shanbo 4 March 2002 3 March 2012
R ZTECF-AMA ZT-ZF=A=ZH 159 120,000 120,000
Zhou Junging 4 March 2002 3 March 2012
R ZERCE-AMA ZE-ZF=A=ZHE 159 140,000 140,000
Zhou Longshan 4 March 2002 3 March 2012
e “2ECE-AMA “Z--F#=-f=H 1.590 80,000 80,000
Sun Mingquan 4 March 2002 3 March 2012
L ZETZEZAMA ZT-ZF=A=A 1590 80,000 80,000
Zheng Yi 4 March 2002 3 March 2012
ERE —“NWNEERAZ TR ZEEEFRAZTER 459 2,500,000 2,500,000
Ning Gaoning 27 June 1997 27 May 2007
ZEETELACZHA ZTEEFRAZTHR 099 2,500,000 2,500,000
20 July 2000 27 May 2007
kR ZETCESAMA ZE-CZFZAZE 159 720,000 720,000
Jiang Wei 4 March 2002 3 March 2012
E3 A “NMAFEAAZHER ZESLFRATTEA 459 2,000,000 2,000,000
Keung ChiWang, Ralph 27 June 1997 27 May 2007
ZEETELACHA ZEEEFRACTHR 099 1,300,000 1,300,000
20 July 2000 27 May 2007
Mz Notes:
1. BE-ZSE=F+-A=+—HEHE 1. Based on 1,502,667,428 shares of CR Land in issue as at 31 December
£L8%171,502,667, 428 B (5T & 2003.
2. % E AT 5RAE 140,000/% Z B B AR5 HI5R 2. Out of the options for 140,000 shares in CR Land, options for 60,000
i & - E 60,0008 A% 17 B R AR HE i & shares are held by Mr. Zhou Longshan’s spouse and therefore Mr. Zhou is
BILSEENERBRE Bt ALERER deemed to be interested in these share options.
BEZS RN
3. TERE L B EREER A 8- 3. The exercisable period is from the date of grant to the date of expiry.
4. SRR R R B9 A1.008 7T 4. Consideration for each of the above grants is HK$1.00.
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AATWEREEEEED ()  CRPower, an associated corporation of the Company
REBENNRG
KBRS
FREERY
] L] =it HERH BE SRR (W)
(%)
Aggregate long
position in shares
and underlying
shares to issued
Number of Underlying share capital of
Name of Director Capacity shares held shares Total CR Power (Note 1)
(%)
e ERBEA - 600,000 600,000 0.016
Qiao Shibo Beneficial owner
fofBkEs 4,000 30,000 34,000 0.001
Interest of spouse
RER ERBEA - 500,000 500,000 0.013
Shi Shanbo Beneficial owner
AR ExBEBAA - 120,000 120,000 0.003
Zhou Junging Beneficial owner
JEREL EGHEA - 120,000 120,000 0.003
Zhou Longshan Beneficial owner
feiBtEs 8,000 30,000 38,000 0.001
Interest of spouse
Bk ExBEBAA - 90,000 90,000 0.002
Sun Mingquan Beneficial owner
[T 3o - 100,000 100,000 0.003
Interest of spouse
LS ERBEA - 90,000 90,000 0.002
Zheng Yi Beneficial owner
ERE ExBEBA - 1,000,000 1,000,000 0.026
Ning Gaoning Beneficial owner
Bz EGHEA - 1,000,000 1,000,000 0.026
Jiang Wei Beneficial owner

FEHKRERBMRADT  China Resources Cement Holdings Limited
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Underlying shares represented by share options outstanding
under the Pre-IPO Share Option Scheme of CR Power (adopted
on 6 October 2003) to subscribe for ordinary shares in CR Power

T: are as follows:
RRE"E
R-BE=£+A R-BE=%+-A
0.2 RHAH ERAH ffEE “tAREKTE HEERE =t-AEKTE
(B)
Number of share options

Exercise Outstanding at Granted during Outstanding at

Name of Director  Date of grant Date of expiry price 29 July 2003 the Period 31 December 2003
(HKS)

Bt “EE=E+-Bt-R CE-ZETRAER 280 - 630,000 630,000 (fif2)
Qiao Shibo 12 November 2003 5 October 2013 (Note 2)
RER EER-E+-A+ZR ZE-ZHE+AEE 280 - 500,000 500,000
Shi Shanbo 12 November 2003 5 October 2013
B “EE-41+-A+-H Z—ET-=£tATH 2.80 - 120,000 120,000
Zhou Junging 12 November 2003 5 October 2013
L ZEE=E+-B+tZH ZE-ZHETARE 280 - 150,000 150,000 (Afit3)
Zhou Longshan 12 November 2003 5 October 2013 (Note 3)
HuE “EE-E+-F+-H —E-ZEtARR 280 - 190,000 190,000 (Afit4)
Sun Mingguan 12 November 2003 5 October 2013 (Note 4)
163 “EE-41+-A+-H Z—ET-=£tATH 2.80 - 90,000 90,000
Zheng Yi 12 November 2003 5 October 2013
E5E “EER=E+-B+tZR ZE-ZHTAEE 280 - 1,000,000 1,000,000
Ning Gaoning 12 November 2003 5 October 2013
BB ZET=ET-AtZR ZE-ZEtHARE 280 - 1,000,000 1,000,000
Jiang Wei 12 November 2003 5 October 2013
BfaE: Notes:

1.

BE-—ET=F+_A=+—-REHEEH
T %173,808,000,0008% A% {0 51 & -

Based on 3,808,000,000 shares of CR Power in issue as at 31 December
2003.

2. %% AT RAE630,000/% EEHE S IR IR 2. Out of these options for 630,000 shares in CR Power, options for 30,000
fi&AEE R - E A 30,00008 A% 19 B R AR R & shares are held by Mr. Qiao Shibo’s spouse, and therefore Mr. Qiao is deemed
RS ENEBRE Bt BEERER to be interested in these share options.
HAZS RN
3. L% AT 3285 150,0000% EHE H IR R 3. Out of these options for 150,000 shares in CR Power, options for 30,000
[ E R - E 30,0000 A% 17 B9 R AR HE &) shares are held by Mr. Zhou Longshan’s spouse, and therefore Mr. Zhou is
BILEAENEEEE Bt AEERER deemed to be interested in these share options.
BAEZS RN

4. L% E AT 3REE 190,0000% 2 HE S IRAH KRR 4, Out of these options for 190,000 shares in CR Power, options for
A& 7 E 1 100,0000% A% 15 K 3R AR A B 100,000 shares are held by Ms. Sun Mingquan’s spouse, and therefore Ms.
FRARLZTORBIEE Bt B TR Sun is deemed to be interested in these share options.
RERZSRAREN -

5. TEBS /B AR _TTN - —TTH- 5. The exercisable period is divided into 5 tranches exercisable during the periods
RN CETER-FTN\F+AXAH from 6 October 2004, 2005, 2006, 2007 and 2008 to 5 October 2013.
E_ZE-=F+ARAIHBETE.

6. il EIER ERRENRES A1.008 T 6. Consideration for each of the above grants is HK$1.00.
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Save as disclosed above, as at 31 December 2003, so far is known to
the Directors, no interests and short positions were held or deemed or
taken to be held under Part XV of the SFO by any Director or chief
executive of the Company or their respective associates in the shares,
underlying shares and debentures of the Company or any of it associated
corporations (within the meaning of Part XV of the SFO) which were
required to be notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO or pursuant to the Model
Code or which were required pursuant to Section 352 of the SFO to be
recorded in the register referred to therein. Nor any of the Directors and
the chief executive (including their spouses and children under the age
of 18) had, as at 31 December 2003, any interest in, or had been granted
any right to subscribe for the securities and options of the Company
and its associated corporations within the meaning of the SFO, or had
exercised any such rights.

SUBSTANTIAL SHAREHOLDERS

As at 31 December 2003, so far as is known to the Directors, the
following persons had interests or short positions in the shares and
underlying shares of the Company as recorded in the register maintained
by the Company pursuant to Section 336 of the SFO as follows:

BEERALTER RHEE BREBAF DL
(%)

Number of Approximate

Name of interested party shares shareholding
(%)

e F YN CRNC 270,132,647 74.5
FEHERMNERAT] China Resources Co., Limited 270,132,647 74.5
CRC Bluesky Limited CRC Bluesky Limited 270,132,647 74.5
EHEE CR Holdings 270,132,647 74.5

HfaE:  ZFEE%EEACRC Bluesky Limited )2 A HI B AR
CRC Bluesky Limited | RE BN BR AR 2 E
A EBHAATRRAEERRGARAR9.98%H
o RIRFES LB ROIEXVEE3 1615 FTHAD
A FE B DB RR A F RCRC Bluesky Limited? & &

RALAER BEREE MR AR RO

Br B TRE REEA RS =F+=A
—t+—H BEEMATHERBESRBEK
PIEXVEHHR 2R3N E R EHAERARR
B X TSk ZBRCER A A IR IR 5 S RS 161158
33615 TF B Z M A AR Bl 8RR AR (A
RIREER SR A

40

Note:  CR Holdings is a 100% subsidiary of CRC Bluesky Limited, which is in turn owned

as to 100% by China Resources Co., Limited, which is in turn held as to 99.98%
by CRNC. Each of CRNC, China Resources Co., Limited and CRC Bluesky Limited is
deemed by virtue of Section 316 of Part XV of the SFO to have the same interests

in shares as those of CR Holdings.

Save as disclosed above, so far as is known to the Directors, as at
31 December 2003, no other person had interests or short positions in
the shares and underlying shares of the Company which were required
to be disclosed to the Company or the Stock Exchange under the
provisions of Divisions 2 and 3 of Part XV of the SFO, or which were
recorded in the register required to be kept by the Company under
Section 336 of the SFO.

EHACRERABMR AR  China Resources Cement Holdings Limited
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73.5% R 2 E AT — 20 RER
FEHEENRIERERAR N EXZ7ZER
BERAZ B (T E AR SARRE
FAREM) BHAZEEEREA AL
ABEBRITRZFEIFEM0.5EFEF
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EEERT_EARNTE TEAEDLE
BRITBAH R S SR FIRE-
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50%%#E - R 1E 523,179,500 Lo &
NIREBEERARHPERRLT —BAE
EHA KT RENEBE H AT
PEET BERTETRELS 6650

CONNECTED TRANSACTIONS

On 20 June 2003, the Company entered into an option deed
with CR Holdings, pursuant to which a call option is granted to
the Company by CR Holdings which provides the Company with
the right to call for the transfer to it, all or any part of the 73.5%
interest in Guangxi Ping Nan China Resources Yu Feng Cement
Co., Limited (the “Ping Nan Joint Venture”), a company
established on 20 May 2002 for the purpose of engaging in
cement production in Ping Nan, Guangxi ZAR, at the original
investment costs of CR Holdings plus interest at 0.5% above
HIBOR accruing from the period commencing on the respective
dates of payment of such investment (whether in the form of
capital contribution or shareholders’ loans) up to the date of
such transfer. Such option shall be exercisable for a period of
twelve months from the commencement of commercial
production of the Ping Nan Joint Venture which is currently
expected to be in early 2005.

On 30 July 2003, Redland Concrete, a wholly owned subsidiary
of the Company, entered into an acquisition agreement to acquire
50% of the equity interest in Redland Precast at a total
consideration of HK$23,179,500 from Grand Max Investment
Limited which was owned and controlled by a former director of
Redland Concrete. The consideration was arrived at after arm’s
length negotiations and represented a historic price earnings
multiple of about 5.6 times.
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3. BE_ZEZE-F+-_A=1+—RHILFE 3. The following transactions were conducted by certain subsidiaries
RARETWEB AR EEEATHEITHU of the Company with connected parties during the year ended
TR5: 31 December 2003:
T
HK$'000
mMAERRT —BAESA Purchase of aggregates from Wygetta Quarry Limited
ERARERE A RIEIERTE of which a former director of Redland Concrete
BRARRERA is the controlling shareholder 17,328
FAEESEEEBAIFEET Purchase of fuel, diesel and lubricant oil
B8 1 FIER IR AL from certain subsidiaries of CRE,
L5 K8 an associated corporation 9,646
A—RWEATHN—BIDBARR Purchase of clinker from Sumitomo Corporation,
FREFEGASHRERR a minority shareholder of a subsidiary 159,833
AR EEE R EE Purchase of steel from a subsidiary of CR Holdings,
— KM E R RIEREE A an associated corporation 4,075
Mt E A R & D BARR HE KR Sale of cement to minority shareholders of subsidiaries
—EREERAEH — Sumitomo Corporation and its associates 7,249
&ﬁﬂﬁii%/\i
—HEEBEARA — Profit Pool Holdings Limited 8,928
mpERRT —RRIEEEER Sale of cement to Dongguan Redland
HEB50% R ERAEE & A 7 Precast Concrete Products Limited, an associate
REREEZRETERA which a former director of Redland Concrete
SHE KR beneficially owned 50% of equity interest 2,247
MEREEE THEAR] Sale of concrete to certain subsidiaries of
SHERE T CR Holdings 29,943
M—RHB QTR DEARR Sale of concrete to Zhong Tie Jian Chang Construction
FEER TIERRINEZEAR Department Shenzhen Industrial Company,
LERBE AT HE R LT a minority shareholder of a subsidiary, and its associates 17,741
Fﬂﬁk?’&ﬁjkt\/ﬁﬂﬁﬁﬁk Provision of testing service to
—ETEHEBEWNER — certain subsidiaries of CR Holdings 223
— R TER — Redland Precast 1,048
M—RHBRFIRDE Employment of labour, printing, limestone crushing
AR R E AR AL AR KRR 1 and catering service from Guangxi Hongshuihe
BRARERSEARE ENR - Cement Joint Stock Company Limited,
AIRARE R EERS a minority shareholder of a subsidiary 1,777

42
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The independent non-executive Directors have reviewed these
transactions and confirmed that:

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

the transactions have been entered into on an arm’s length basis
and conducted either on normal commercial terms, or where
there is no available comparison, on terms no less favourable to
the Group than those available to or from independent third
parties;

(c) the transactions have been entered into either in accordance
with the terms of the agreements governing such transactions,
or where there are no such agreements, on terms that are fair
and reasonable so far as shareholders of the Company are
concerned; and

the relevant amount of the transactions during the year ended
31 December 2003 have not exceeded the respective caps as
specified in the waivers granted by the Stock Exchange.

PURCHASE, SALE OR REDEMPTION OF
LISTED SECURITIES

Neither the Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s listed securities during the Period.

MAJOR CUSTOMERS AND SUPPLIERS

During the Period, the aggregate sales attributable to the Group’s five
largest customers accounted for less than 30% of the Group’s total
sales.

The aggregate purchases during the Period attributable to the Group’s
five largest suppliers accounted for approximately 33% of the Group’s
total purchases while the purchases attributable to the Group’s largest
supplier accounted for approximately 16% of the Group’s total purchases.

None of the Directors, their associates or any shareholder, which to the
knowledge of the Directors owned more than 5% of the Company’s
issued share capital, had any interest in the share capital of any of the
five largest suppliers of the Group.
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CODE OF BEST PRACTICE

With the exception that the non-executive Directors have no set term of
office but retire from office on a rotational basis in accordance with the
Company’s Articles of Association, the Company has complied with the
Code of Best Practice set out in Appendix 14 to the Listing Rules since
the listing of the Company’s shares on the Stock Exchange on 29 July
2003.

FINANCIAL SUMMARY

A summary of the Group’s results and its assets and liabilities for the
past four years is set out on page 116.

AUDITORS

During the Period, Messrs. Deloitte Touche Tohmatsu were appointed
the auditors of the Company.

A resolution will be submitted at the forthcoming annual general meeting
of the Company to re-appoint Messrs. Deloitte Touche Tohmatsu as
auditors of the Company.

By Order of the Board
Shi Shanbo

Director

Hong Kong, 18 March 2004
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