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The directors have pleasure in submitting to shareholders their
report and audited financial statements of the Company and the
Group for the year ended 31st December, 2003.

Principal Activities
The principal activities of the Company is investment holding and
the activities of its principal subsidiaries and associates are shown

on page 89 to 91.

The segment information of the Group is set out in note 5 to the

financial statements.

Group Profit
The consolidated income statement set out on page 46 shows the

Group’s profit for the year ended 31st December, 2003.

Dividends

The directors recommend the declaration of a final dividend of
HK2.7 cents (2002: HK2.7 cents) per share amounting to
approximately HK$40.57 million payable on 30th June, 2004 to
shareholders whose names appear on the Register of Members of
the Company on 18th June, 2004.

Property, Plant and Equipment
Movements in property, plant and equipment during the year are

set out in note 14 to the financial statements.

Properties
A schedule of the principal properties of the Group is set out on

pages 3 to 11.

Share Capital

Movements in share capital during the year are set out in note 26

to the financial statements.
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Reserves

Movements in reserves of the Company and the Group during the

year are set out in note 27 to the financial statements.

Directors

The directors who held office during the year and at the date of

this report are:

Chairman

Mr. Ning Gaoning

Managing Director
Mr. Wang Yin

Executive Directors
Mr. Yan Biao

Mr. Lau Pak Shing

Mr. Zhong Yi

Mr. Chen Ying

Mr. Chen Kai

Mr. Tang Yong

Mr. He Zheng Rong

Non-Executive Directors
Mr. Keung Chi Wang, Ralph

(re-designated as Non-Executive Director on 6th March, 2003)

appointed on 6th March, 2003
appointed on 6th March, 2003
appointed on 6th March, 2003

(
(
(
(appointed on 6th March, 2003

)
)
)
)

Mr. Ren Zhi Qiang (Resigned on 8th October, 2003)

Mr. Paul Wolansky

Independent Non-Executive
Mr. Wong Kong Chi
Mr. Wang Shi

Directors
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According to 116 of the Articles of Association of the Company, Mr.
Ning Gaoning , Mr. Lau Pak Shing, Mr. Zhong Yi and Mr Wang Shi
shall retire at the forthcoming Annual General Meeting, and are

eligible and willing to offer themselves for re-election.

Biographical Details of Directors and Senior
Management
Biographical details of the Directors and senior management are

set out on pages 19 to 24.

Share Option Schemes

The Company operates share option schemes for the purpose of
promoting additional commitment and dedication to the objectives
of the Company by the participants. During the period under review,
the Company operates two share option schemes, namely the “Old

Scheme” and “New Scheme”.

The Old Scheme refers to the share option scheme which subsisted
until 31st January, 2002 and was terminated on 31st January, 2002.
Eligible participants of the Old Scheme were the employees of the
Company and its subsidiaries (including the directors of the
Company). The maximum number of shares issued and permitted
to be issued on the exercise of options under the Old Scheme and
to be granted to each participant does not exceed the maximum
limit as permitted by the Listing Rules applicable before 1st
September, 2001. The exercise price of the share options is
determinable at the entire discretion of the board of directors, but
will not exceed the maximum discount permitted by the Listing

Rules applicable prior to 1st September, 2001.
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The New Scheme refers to the share option scheme which was
approved by the shareholders in the Extra-ordinary General Meeting
held on 31st January, 2002 and shall expire on 31st January, 2012.
The board of directors of the Company may grant options to eligible
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 directors of the Group,
any executives and employees of consultants, professional and other
advisors to the Group, chief executive, substantial shareholder of
the Company, associated companies of the Group, associates of
director, chief executive and substantial shareholder of the Company,
and employees of substantial shareholder. The exercise price of the
share options is determined based on the requirements of the

prevailing Listing Rule.

The maximum entitlement of each participant under the schemes
(including options to be granted to the directors, chief executive or
substantial shareholder of the Company, or any of their respective
associates) is equal 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 New Scheme is
59,270,000 shares and represents 3.9% of the issued share capital
of the Company.

The offer of a grant of share options under both schemes may be
accepted within 28 days from the date of the offer upon the payment

of a nominal consideration of HK$1 in total by the grantee.

Share options disclosed below and granted on or after 31st January,
2002 are issued under the New Scheme while the remaining options
are under the Old Scheme. Share options granted under the Old
Scheme shall automatically lapse after 27th May, 2007, and share
option granted under New Scheme are vested for a period of 10
years are vested for a period of 10 years after the date of grant.
Those share options are generally either entirely immediately
exercisable from the date of grant or 25% of them will be exercisable

in each calendar year after the date of grant.
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The directors do not consider it to be appropriate to state the value
of all share options granted under the schemes during the period.
It is because the generally accepted option pricing models are
applicable to options that are transferable but those of the Company
are not. In addition, certain parameters for the generally accepted
option pricing models are only derivable from previous statistics
and the Company is unable to provide sufficient historic information
to generate reliable inputs for the valuation of the share options.
Based on the above reasons, the Company believes that the valuation
of the share options would not be meaningful and could mislead

shareholders.

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

shareholder.
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(F) %% (a) Directors
AZRE=ZF+_A=+—8 T As at 31st December, 2003, the following directors had
FERA IR NG Z A E R interests in options to subscribe for shares under both of the
AE ST E) A T R 05 IR I 2 B iy B HE new and/or the old share option schemes of the Company:
#H:
KA RO A
LT Price of
Number of share option Company share
2003%1A18 2003% [ £:8] ik
BRARZ  ARER AREE AREE AAEE LA RASE RABH
R isa #4 fik 2] Xt AR B B
LR ffe it Outstanding Granted  Exercised  Cancelled Lapsed  Outstanding For For
i Date of Exercise at during during during during at option option
#h Name of director Capacity Grant Price 17112003 the year the year the year the year ~ 31/12/2003 granted  exercised
5% Mr. Ning Gaoning FaHAA 27/6/1997 4592 2,500,000 - - - - 2,500,000 - -
Beneficial owner 20/7/2000 0.99 2,500,000 - - - - 2,500,000 - -
EX7 Mr. Wang Yin FaHAA 1/3/2002 161 4,800,000 - - - - 4,800,000 - -
Beneficial owner
kS Mr. Yan Biao FAHHA 2716/1997 4592 2,300,000 - - - - 2,300,000 - -
Beneficial owner 20/7/2000 0.99 2,400,000 - - - - 2,400,000 - -
EX ¥y Mr. Keung Chi Wang, ~ §AHAA 27/6/1997 4592 2,000,000 - - - - 2,000,000 - -
Ralph Beneficial owner 20/7/2000 0.99 1,300,000 - - - - 1,300,000 - -
sk Mr. Zhong Vi FaHAA 20/7/2000 0.99 2,000,000 - - - - 2,000,000 - -
Beneficial owner
(Y3 Mr. Chen Ying FAHHA 41312002 1.59 120,000 - - - - 120,000 - -
Beneficial owner 15/4/2002 161 1,600,000 - - - - 1,600,000 - -
B Mr. Chen Kai FAHAA 1/3/2002 161 1,200,000 - - - - 1,200,000 - -
Beneficial owner
E3 Mr. Tang Yong FaHAA 1/3/2002 161 1,200,000 - - - - 1,200,000 - -
Beneficial owner
MER Mr. He Zheng Rong FAHHA 1/3/2002 1.61 1,200,000 - - - - 1,200,000 - -
Beneficial owner
&k Mr. Ren Zhigiang FAHAA 27/6/1997 4592 2,400,000 - - - - 2,400,000 - -
(#2003 (Resigned at Beneficial owner 20/7/2000 0.99 1,400,000 - - - - 1,400,000 - -
10A88 #4) 8th Oct 2003
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(b) Employees and other participants

Details of options granted to employees (other than directors)

of the Group and other participants by the Company are set

out below:

(i)  Employee (other than directors)

Bt R
Number of share option

A8 BA R
Price of Company share

200341418 2003%12A318  eHRERHME  SHERAHE

AR AR e M AST R AR ARB AT AR A ARHH &AL M AST R B B

#HBH Exercise  Outstanding at Granted Exercised Cancelled Lapsed  Outstanding at For option For option
Date of Grant Price 1/1/2003  during the year  during the year  during the year  during the year 31/12/2003 granted exercised
27/6/1997 4.592 11,058,000 - - - 2,909,000 8,149,000 - -
20/7/2000 0.99 6,292,000 - - - 2,002,000 4,290,000 - -
1/3/2002 1.61 3,800,000 - - - - 3,800,000 - -
15/4/2002 1.61 3,700,000 - - - - 3,700,000 - -
7/10/2002 0.96 13,600,000 - - - 3,350,000 10,250,000 - -

(ii) Hpbffrg (ii)  Other participants
Bty R A8 BA R
Number of share option Price of Company share

200341418 200345128318 & RHME SATERED HE

AT AR e M AST R AR ARB AT AR A ARHH XA M AST R B BHL

#EHBH Exercise  Outstanding at Granted Exercised Cancelled Lapsed  Outstanding at For option For option
Date of Grant Price 1/1/2003  during the year  during the year  during the year  during the year 31/12/2003 granted exercised
4/3/2002 1.59 28,050,000 - - - - 28,050,000 - -
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Directors’ 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 Part XV of

the Securities and Futures Ordinance (“SFO”) as follows:

(W) AN BEATE 38 IR A A8 W B (a) Interest in issued ordinary shares and underlying shares of
WA AR the Company

HH R EAE D EAEHER T H

TR EE 3R Number of Aggregate

Long positions/ Number underlying EE s percentage

Ei P Name of Directors Short Positions of Shares shares” Capacity of interest®

EHE Mr. Ning Gaoning A - 5,000,000 FAFAA 0.33
Long position Beneficial Owner

EXZ) Mr. Wang Yin FA - 4,800,000 FHRABFHAA 0.32
Long position Beneficial Owner

14 48, Mr. Yan Biao ¥ A - 4,700,000 KRAHAA 0.31
Long position Beneficial Owner

EX s Mr. Keung Chi Wang, Ralph A - 3,300,000 FAFAA 0.22
Long position Beneficial Owner

48 & Mr. Zhong Yi By - 2,000,000 FRBFHAA 0.13
Long position Beneficial Owner

R Mr. Chen Ying A - 1,720,000 FAFAA 0.11
Long position Beneficial Owner

PR S Mr. Chen Kai WA - 1,200,000 FAFAA 0.08
Long position Beneficial Owner

EF Mr. Tang Yong A - 1,200,000 FHRBAA 0.08
Long position Beneficial Owner

AT JE 5 Mr. He Zheng Rong i A - 1,200,000 FAFAA 0.08
Long position Beneficial Owner

1EE 3% (7820034 Mr. Ren Zhiqiang (Resigned on 4 £ = 3,800,000 TRaHAA 0.25
10 A 8 B #1%) 8th October, 2003) Long position Beneficial Owner

Efrg Paul Wolansky By 83,972,000 - ZAEH A AR 5.59

Long position Controlled Company’s
interest®

—RRZHEFR
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The Cathay Investment Fund Ltd & 4%
FA 583,972,000 o EAR4E A
FFAE) W FEMENew China
Management Corporation ™ #450%
w9 Iy o B S E R G AL B B o 8)
83,972,000 % R Z 4 % o

T4 B AT 3 A af A ) Ay AR M I
B HA_RE=F+ _A=+—8n
s AR 8] LEATR ORI E 4tk

This refers to underlying shares of the Company covered
by share options granted as detailed above under the section
headed “ Share Option Schemes”, such options being
unlisted physically settled equity derivatives.

Mr. Paul Wolansky’s interests in the Company is attributable
to his 50% shareholdings in New China Management Corp.,
the investment manager to The Cathay Investment Fund
Ltd., which in turn holds 83,972,000 shares of the Company.
Thus Mr. Paul Wolansky is deemed to be interested in the
83,972,000 shares of the Company.

This represents the percentage of the aggregate long
positions in shares and underlying shares of the Company
to the total issued share capital of the Company as at 31st
December, 2003.

(Z) AKRNE T EE — WA LA RN (b) Interests in issued ordinary shares and underlying shares of
a ([EMA£]) el irLdmAH China Resources Enterprise Limited (“CRE”), an associated
MRy P R A AR R corporation of the Company:

MR B FEAEHEB T @
FE S EE L% & Number of Aggregate
Long positions/ Number of underlying L percentage
&4 Name of Directors Short Positions Shares shares Capacity of interest®
FHE Mr. Ning Gaoning F A 1,630,000 4,500,000  FAEHA 0.29
Long position Beneficial Owner
ER Mr. Wang Yin T A 28,000 = EEHAA 0.001
Long position Beneficial Owner
e A, Mr. Yan Biao FA 900,000 4,000,000 EARHAA 0.23
Long position Beneficial Owner
ES A Mr. Keung Chi Wang, Ralph A - 1,900,000 EHRBFAA 0.09
Long position Beneficial Owner
B E R Mr. Lau Pak Shing ¥ A - 1,500,000 EAHAA 0.07
Long position Beneficial Owner
48 & Mr. Zhong Yi T A - 1,500,000 FEARHAA 0.07
Long position Beneficial Owner
Y3 Mr. Chen Ying A - 100,000  FHEBAA 0.005
Long position Beneficial Owner
(1) F5ARIRE M A E R 433 St (1) This refers to underlying shares of CRE covered by share
R AT A R el A £ AR B R A options granted under the Share Option Scheme of CRE,
FEMEMRBAIE LT AT YK such option being unlisted physically settled equity
W RATAE T B derivatives.
(2) 3534 £ P R oo 3 A E B R A8 (2) This represents the percentage of the aggregate long

BB A—RE =%+ A =+—
B A& MA ¥ BT AR E NG T
oo

positions in shares and underlying shares of CRE to the
total issued share capital of CRE as at 31st December, 2003.
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(c) Interests in issued ordinary shares and underlying shares of

China Resources Logic Limited (“CR Logic”), an associated

corporation of the Company:

HH R E RO EAEHER T H @

FEEE 3R Number of Aggregate

Long positions/ Number of underlying EE s percentage

Ei4 Name of Directors Short Positions Shares shares'V Capacity of interest®

kS Mr. Ning Gaoning A = 3,000,000 FEAHAA 0.11
Long position Beneficial Owner

ER7Y Mr. Wang Yin By 300,000 - FRBFHAA 0.01
Long position Beneficial Owner

14 48, Mr. Yan Biao ¥ A - 6,000,000 ERAHAA 0.23
Long position Beneficial Owner

33 Mr. Chen Ying By 200,000 120,000 FRFHAA 0.01
Long position Beneficial Owner

PR S Mr. Chen Kai By 1,000,000 - EHRBFAA 0.04
Long position Beneficial Owner

E3 Mr. Tang Yong A 100,000 - EAHAA 0.004
Long position Beneficial Owner

A E 5 Mr. He Zheng Rong FA 1,300,000 = FARFAA 0.05
Long position Beneficial Owner

(1) IR EMBEBHHETI L
R A B0 AR BT 3 e 3EH B SR M A%
b F R A AL BAE LT AR
h XM ARATE T Ro

(2)  F54F £ BT 35 26 3 MR BOR A B AR
BB A—RE =5+ A =+—
B A% 35 B B AT R R BB
oo
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(1)

(2

This refers to underlying shares of CR Logic covered by
share options granted under the Share Option Scheme of
CR Logic, such option being unlisted physically settled
equity derivatives.

This represents the percentage of the aggregate long
positions in shares and underlying shares of CR Logic to
the total issued share capital of CR Logic as at 31st
December, 2003.
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(d) Interests in issued ordinary shares and underlying shares of

China Resources Cement Holdings Limited (“CR Cement”),

an associated corporation of the Company:

MR BO® MR F @
FEEE 3R Number of Aggregate
Long positions/ Number of underlying EE s percentage
Ei4 Name of Directors Short Positions Shares shares'V Capacity of interest®
ETHE Mr. Ning Gaoning WA 163,000 = FRBFHAA 0.04
Long position Beneficial Owner
G Mr. Yan Biao T A 90,000 - FHHAA 0.02
Long position Beneficial Owner
ER Mr. Wang Yin T A 2,800 = EAHAA 0.0008
Long position Beneficial Owner
ES A Mr. Keung Chi Wang, Ralph By - 800,000 EHRBFAA 0.22
Long position Beneficial Owner
(1) AR MR B B4 3 3] e b % (1)  This refers to underlying shares of CR Cement covered by
o BAKE T A R w3 R R AR B R A share options granted under the Share Option Scheme of
ZEBRDBERBAELETATHR CR Cement, such option being unlisted physically settled
G I RATAE T Fo equity derivatives.
(2)  I5HF AR R 4G E M AR B AR M (2) This represents the percentage of the aggregate long

B BA—RE=F+ = =+—
B4 MR B AT RO R T o
Fbo

positions in shares and underlying shares of CR Cement to
the total issued share capital of CR Cement as at 31st
December, 2003.
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(%) ARG 4B —FMRE HIER (e) Interests in issued ordinary shares and underlying shares of

HIEAE (EMBEH) CBA7EE K China Resources Power Holdings Limited (“CR Power”), an

B AR W By P B e AR A associated corporation of the Company:

MR BO® MR F @

FEEE 3R Number of Aggregate

Long positions/ Number of underlying EE s percentage

Ei4 Name of Directors Short Positions Shares shares'V Capacity of interest®

kS Mr. Ning Gaoning By = 1,000,000 FEAHAA 0.03
Long position Beneficial Owner

EXZ) Mr. Wang Yin FA - 600,000 FHARFAA 0.02
Long position Beneficial Owner

14 48, Mr. Yan Biao ¥ A - 600,000 ERAHAA 0.02
Long position Beneficial Owner

B8 R Mr. Lau Pak Shing T A - 500,000 KFEARHAA 0.01
Long position Beneficial Owner

B Mr. Chen Ying A - 100,000  FHEBAA 0.003
Long position Beneficial Owner

E&0 Mr. Chen Kai T A - 100,000 EAHAA 0.003
Long position Beneficial Owner

BEF Mr. Tang Yong WA = 100,000 FHRABFHAA 0.003
Long position Beneficial Owner

o iE. 4 Mr. He Zheng Rong T A - 100,000 FHEEAA 0.003
Long position Beneficial Owner

(1) FHRBEMNTH B IHETI (1) This refers to underlying shares of CR Power covered by
R BAHEPT o R a9 M E A M share options granted under Share Option Scheme of CR
o ERN AR BAELETAE Power, such option being unlisted physically settled equity
Py BB B ARATE T Ro derivatives.

(2) HHEEHFRMEMRT AR AN (2) This represents the percentage of the aggregate long
B PHA_RR=F+_A=+— positions in shares and underlying shares of CR Power to
BAEEME A CRATR ARG T S the total issued share capital of CR Power as at 31st
oo December, 2003.
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Interests in Underlying Shares of Associated
Corporations

As at the same date, certain directors had interests in underlying
shares covered by options granted under the share option schemes
of associated corporations (within the meaning of SFO), such options

being unlisted physically settled equity derivatives:

(a) Options outstanding under the share option schemes of an

associated corporation, China Resources Enterprise Limited:

20034 2003

1A18 ARAH ARGH ARAH ARBH 12A318

iR AT # b itk B2 %3k AT

#E8H #%4  Outstanding Granted Exercised Cancelled Lapsed  Outstanding

LT Date of Exercise at during during during during at

¥4 Name of director Capacity Grant Price 1/1/2003 the year the year the year the year  31/12/2003

F5¥ Mr. Ning Gaoning FafmAA 20/6/2000 7.19 3,300,000 - - - - 3,300,000

Beneficial Owner 7/2/2002 7.17 1,200,000 - - - - 1,200,000

] 48, Mr. Yan Biao EABAA 20/6/2000 7.19 3,000,000 - - - - 3,000,000

Beneficial Owner 7/2/2002 717 1,000,000 - - - - 1,000,000

EX¥3 Mr. Keung Chi Wang, ~ Ka#4 A 20/6/2000 7.19 1,400,000 - - - - 1,400,000

Ralph Beneficial Owner 7/2/2002 7.17 500,000 - = = - 500,000

58 R Mr. Lau Pak Shing L ET TN 20/6/2000 7.19 1,000,000 - - - - 1,000,000

Beneficial Owner 7/2/2002 717 500,000 - - - - 500,000

5% Mr. Zhong Yi FABAA 20/6/2000 7.19 1,500,000 - - - - 1,500,000
Beneficial Owner

e Mr. Chen Ying FaBmAA 5/3/2002 7.35 100,000 - - - - 100,000
Beneficial Owner

(1) BAAETA gk 8+ F N4
&

R R AR R A1.00

o

&

=
s

(1) Options are exercised within a period of ten years from

the date of grant of the relevant options.

(2) Consideration for each of the grants mentioned above is
HK$1.00.
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(b) Options outstanding under the share option schemes of an

associated corporation, China Resources Logic Limited:

2003 20034

1A18 ARG ARG ARBH ARAH 12A318

AR M AAT R # Atk B2 EE:d M AST R

#4085 #¥%4  Outstanding Granted Exercised Cancelled Lapsed  Outstanding

LT Date of Exercise at during during during during at

#4 Name of director Capacity Grant Price 1/1/2003 the year the year the year the year  31/12/2003

F5H¥ Mr. Ning Gaoning FaBmAA 2/10/2002 0.57 2,000,000 - - - - 2,000,000

Beneficial Owner 9/4/2003 0.479 1,000,000 - - - - 1,000,000

] 48, Mr. Yan Biao FaBAA 4/12/2001 0.79 6,000,000 - - - - 6,000,000
Beneficial Owner

e Mr. Chen Ying FaBmAA 9/4/2002 0.82 120,000 - - - - 120,000
Beneficial Owner

(1) MHHHETA AL R+ FRNF

o
(2)  ERARIBEBBRMGREALO0E
o

(/) RIp— M AT B — 2 MARRA A
3] Ry B HE ST 2] w45 ok 6 B Ay A A

(1) Options are exercised within a period of ten years from the
date of grant of the relevant options.

(2) Consideration for each of the grants mentioned above is
HK$1.00.

(c) Options outstanding under the share option schemes of an

associated corporation, China Resources Cement Holding

Limited:
20034 2003%
1A18 ARBH ARAH ARBH ARHH 12A318
R A M AST R #i itk B EE:d M AAT R
E & E #¥%4  Outstanding Granted Exercised Cancelled Lapsed  Outstanding
LT Date of Exercise at during during during during at
#4 Name of director Capacity Grant Price 1/1/2003 the year the year the year the year  31/12/2003
EX¥3 Mr. Keung Chi Wang, ~ Ka#4 A 5/12/2003 2.325 - 800,000 - - - 800,000

Ralph Beneficial Owner

W BAHEST o B4 B HR20% 0 T

REwmF _RERF ZKExX
CZEREHFRZERENFTA
BE-_R—=%+—_AwWHHMA

(2) BRI R A RIRAL.00

e
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(1) Options are exercisable in 5 tranches of 20% each, from 5
December 2004, 2005,2006,2007 and 2008 to 4 December
2013.

(2) Consideration for each of the grants mentioned above is
HK$1.00.
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(d) Options outstanding under the share option schemes of an

PR 8] Ry 3 HE 31 3] d0 3% o 04 R4 27 associated corporation, China Resources Power Holding
G Limited:
20034 2003%
1418 ARG AAHM ARH R AAH R 124318
R #H AT E& ] Fin:d EX % #RATH
E&::E #¥4  Outstanding Granted Exercised Cancelled Lapsed  Outstanding
L Date of Exercise at during during during during at
¥4 Name of director Capacity Grant Price 1/1/2003 the year the year the year the year  31/12/2003
5% Mr. Ning Gaoning FAHAA 12/11/2003 2.8 ~ 1,000,000 - - ~ 1,000,000
Beneficial Owner
£ Mr. Wang Yin FABAA 12/11/2003 2.8 600,000 600,000
Beneficial Owner
] 48, Mr. Yan Biao FaBAA 12/11/2003 2.8 - 600,000 - - - 600,000
Beneficial Owner
58 R Mr. Lau Pak Shing FaBAA 12/11/2003 2.8 - 500,000 500,000
Beneficial Owner
e Mr. Chen Ying FafmAA 12/11/2003 2.8 - 100,000 - - - 100,000
Beneficial Owner
R Mr. Chen Kai L ET TUN 12/11/2003 2.8 - 100,000 - - - 100,000
Beneficial Owner
E3 Mr. Tang Yong FaBAA 12/11/2003 2.8 - 100,000 - - - 100,000
Beneficial Owner
fTE4 Mr. He Zheng Rong FABAA 12/11/2003 2.8 - 100,000 - - - 100,000
Beneficial Owner
(1) R HARET A 4T B 8020% » +T (1) Options are exercisable in 5 tranches of 20% each, from 6th
i} :A/f'\/f'\ WHFEZRRAF - Z RN October, 2004, 2005, 2006, 2007 and 2008 to 5th October,
F—_REBEHFR _BEREANET A 2013.
aé;; Z 454 A A8 M AT
(2) kAR IEE RO RAEAL.00 (2) Consideration for each of the grants mentioned above is

HK$1.00.
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Save as disclosed above, as at 31 December 2003, so far as 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.

Directors’ Service Contracts

As at 31st December, 2003, none of the Directors has any service
contract with the Company or any its subsidiaries which is not
terminable by the employing company within one year without

payment of compensation other than statutory compensation.

Directors’ Interests in Contracts

No contracts of significance to which the Company or its subsidiaries
were a party and in which a directors of the Company had a material
interest, either directly or indirectly, subsisted at the end of the

year or at any time during the year.
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Shareholders with Notifiable Interests
As at 31st December, 2003, other than the interests and short

positions as disclosed above, the following persons have interests

or short position in shares and underlying shares of the Company

as recorded in the register required to be kept by the Company

2 pursuant to Section 336 of Part XV of the SFO:

#2003%12A 318

P R 604 £

WEEANG LT

BRANGE Nk

Percentage of

the aggregate

long position

in shares to the

issued share

capital of the

I4 HARE Bir#n Company as at

;3 &2 Name of Interest Capacity Nature of Interest Number of Share 31st December, 2003

Finetex International Limited Finetex International Limited FEBAA FHEMS 661,500,000 44.02
([Finetex) ® (“Finetex”) " Beneficial Owner Beneficial interest

E0(EE) AR China Resources (Holdings) FaBAA FHEMS 96,270,000 6.41
([EMEH])® Company Limited (“CRH”)® Beneficial Owner Beneficial interest

20 (£8) ARAE China Resources (Holdings) FRHNAHE NE MR 661,500,000 44.02
([EMEH]) O Company Limited (“CRH")" Controlled company’s interest ~ Corporate interest

CRC Bluesky Limited CRC Bluesky Limited (“Bluesky”)! #4238 # 5 N A 757,770,000 50.43
([Bluesky]) ® Controlled company’s interest ~ Corporate interest

EMBAA A S China Resources Co., Limited® FRHNAHE N MR 757,770,000 50.43
(T&Empety]) O Controlled company’s interest ~ Corporate interest

il EE O China Resources National ZEHAIEE N A 757,770,000 50.43
(TP EER])D Corporation (“CRNC”)® Controlled company’s interest ~ Corporate interest

The Cathay Investment Fund The Cathay Investment Fund FRHNAHE NE MR 83,972,000 5.59
Ltd® Ltd® Controlled company’s interest ~ Corporate interest

New China Management Corp® || New China Management Corp® Fg 3 §-20) 83,972,000 5.59

Investment Manager Others

—ER=FEER 41
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(1)  Finetex A #4F4 A3 661,500,000 4% 4
48 %4 Finetex XL E— R f Tt 2 9h 31
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[ 5% Bluesky# 2 & W & 2 &) » Bluesky % 2 ¥
Ry oy 2 & I B 2 8] o 3 B A4599.98% 49
MEARTREMEA B2 FHE R
Bluesky ~ M B4y~ 7 B 2 M40 ABA
28] 757,770,000 1% & Ay 4 4 5 o

(2) The Cathay Investment Fund, Ltd. & 4ENew
China Management Corp. % 4% # 45 22 » J2 4%
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(1) 661,500,000 share of the Company are directly held by Finetex, CRH
is the sole shareholder of Finetex. Moreover, 96,270,000 shares of
the Company are directly held by CRH, which is a 100% subsidiary of
Bluesky, which is in turn owned as to 100% by China Resources Co.
Limited, which is in turn held as to 99.98% by CRNC. Thus, CRH,
Bluesky, China Resources Co., Limited and CRNC are deemed to be
interested in an aggregate of 757,770,000 shares in the Company.

(2) New China Management Corp. is appointed by The Cathay Investment
Fund, Ltd as its investment manager to provide investment

management services.

Save as aforesaid, no person (other than directors of the Company)
had any interest in the shares or underlying shares of the Company
which is required to be recorded in the Register of Interests kept
by the Company pursuant to Section 336 of Part XV of the SFO.

Subsidiaries and Associates
Particulars regarding the subsidiaries and associates are set out on
pages 89 to 91.

Connected Transactions

On 28th September 2003, 5th October, 2003, 21st October, 2003,
China Resources Shuguang Real Estate Development Co., Ltd. (“CR
Shuguang”) entered into three construction agreements with China
Resources Construction Company Limited (“CR Construction”), for
the consideration of HK$59,125,213, HK$1,448,097, HK$1,980,058
respectively which was determined after arm’s length negotiation
between the said parties. As CR Shuguang is a wholly-owned
subsidiary of China Resources Land (Beijing) Company Limited
(“CRLBJ”) and is currently indirectly owned as to 70.4% by the
Company, and CR Construction is owned as to 99% by CRN, which,
in turn, has a 50.42% interest in the Company via its wholly-owned
subsidiary, CRH, the construction agreements constitute connected

transactions of the Company.
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Purchase, Sale or Redemption of Listed
Securities

Neither the Company nor its subsidiaries purchased, sold or
redeemed any of the Company’s listed securities (whether on The
Stock Exchange of Hong Kong Limited or otherwise) during the

year.

Corporate Governance

The Company is dedicated to maintaining a high level of corporate
governance. During the year, to the knowledge of the Directors,
the Company has complied with all statutory and non-statutory
requirements, including the Companies Ordinance, the Listing Rules
and the SFO.

Code of Best Practice

The Company has compiled throughout the year with Appendix 14
to the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, with the exception that non-
executive directors have no set term of office but retire from office

on a rotational basis.

Major Customers and Suppliers
During the year, the Group’s five largest suppliers and customers
together accounted for less than 30% of the Group’s purchases and

sales respectively.

Five Year Financial Summary
A summary of the results and of the assets and liabilities of the

Group for the past five financial years is set out on page 92.

Pre-Emptive Rights
There are no provisions for pre-emptive rights under the Company’s
Articles of Association and there are no restrictions against such

rights under the laws in the Cayman Island.

—RRZFEER
Annual Report 2003

43



44

TEeREZ

Report of the Directors

FHERE
FHERERBRATRERLLE AL
HEHBRANDHBLIERITEE M
HEBEECEELTE B AR R ANE B
2R E MR B ARG G R A AR ]
Jte,wti\fz ERCEE QR R Ry G
RET (LAEEM BN k) BT

o

B

o e bl & IR 7 &3t 4T #% JE B B
EREGERFIEHSR L EHRBEIER
/E:—o

REEEG

I =

W

%

Bh

o ZERv9Fva A NH

—RE=ZHFREHR
Annual Report 2003

Audit Committee

The members of the audit committee comprise Mr. Wong Kong Chi
and Mr. Wang Shi, both being Independent Non-Executive Directors
of the Company. The audit committee has reviewed, together with
the management and the Company’s auditors, the accounting
principles and practices adopted by the Group and discussed
auditing, internal control and financial reporting matters including

the financial statements for the year.

Auditors

Messrs. Deloitte Touche Tohmatsu will retire at the end of the
forthcoming Annual General Meeting and is eligible for

reappointment.

On behalf of the board
Ning Gaoning

Chairman

Hong Kong, 8th April, 2004



