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The Directors are pleased to present their annual report together with
the audited financial statements of the Company for the year ended 31
December 2004. For the purpose of providing additional financial
information, the Directors also present the pro forma combined financial
information of the Group for the year ended 31 December 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 Company’s subsidiaries are set out in note 37 to the financial
statements.

RESULTS

The results of the Group for the year are set out in the consolidated
profit and loss account on page 50.

DIVIDEND

No dividend has been declared during the year. The Directors recommend
a final dividend of HK5 cents per share amounting to approximately
HK$19.1 million payable on or about 3 May 2005 to all persons registered
as holders of shares of the Company on 4 April 2005.

FIXED ASSETS

Details of the movements in fixed assets of the Group and the Company
during the year are set out in note 13 to the financial statements.

SUBSIDIARIES

Particulars of the Company’s subsidiaries are set out in note 37 to the
financial statements.

SHARE CAPITAL

Details of the movements in the authorised and issued share capital of
the Company for the year are set out in note 27 to the financial
statements.
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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 year are set out in the consolidated statement of changes in
equity on page 53 and note 29 to the financial statements respectively.

DIRECTORS

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

Executive Directors

QIAO Shibo

SHI Shanbo
ZHOU Junging
ZHOU Longshan
SUN Mingquan
ZHENG Yi

Non-executive Directors
NING Gaoning

JIANG Wei
KEUNG Chi Wang, Ralph

(resigned on 30 December 2004)

Independent Non-executive Directors

CHAN Mo Po, Paul
LIN Zongshou
LUI Pui Kee, Francis

The Company has received annual confirmation from each of the
Independent Non-executive Directors as regards their independence to
the Company and considers that each of the Independent Non-executive
Directors is independent to the Company.

In accordance with Article 112 of the Company’s Articles of Association,
Messrs. Zhou Junging, Zhou Longshan and Sun Mingquan shall retire
from office at the forthcoming annual general meeting and, being
eligible, offer themselves for re-election.

EHEAKREERBMRADT China Resources Cement Holdings Limited
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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 year or at any time during the
year.

SHARE OPTION SCHEME

The Company has maintained a share option scheme from 29 July 2003,
the date on which dealings in the shares of the Company first
commenced on the Stock Exchange.

Details of the purpose of the Scheme, Participants, basis of determination
of subscription price of the options granted, maximum entitlement of
each Participant, total number of options that may be granted,
acceptance of offer of a grant, vesting period and exercisable period are
as disclosed in note 28 to the financial statements.

The Directors do not consider it appropriate to state the value of the
share options granted under the Scheme during the year 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 it impossible to determine such value accurately.
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 shareholders.

Save as the share options granted under the Scheme during the year
and outstanding at 31 December 2004 disclosed in note 28 to the
financial statements, no other share options have been granted,
exercised, cancelled or lapsed in accordance with the terms of the Scheme
during the year.
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Details of the share option granted to Directors under the Scheme during
the year and outstanding at 31 December 2004 were stated in the
following section on Directors’ and Chief Executive’s Interests in Securities.

DIRECTORS’ AND CHIEF EXECUTIVE'S
INTERESTS IN SECURITIES

As at 31 December 2004, the Directors, chief executive 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:

AT (a) The Company

RAEATH

R REBRG

iopaRF k-l

EEHE g4 A& E 1HE R 17 #E EEERTRA

(%)

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

(%)

S BE=EBA - 3,800,000 3,800,000 1.047
Qiao Shibo Beneficial owner

&8 EnEEA - 3,100,000 3,100,000 0.854
Shi Shanbo Beneficial owner

kel BE=BA - 2,800,000 2,800,000 0.772
Zhou Junging Beneficial owner

JEREL BE=EBA - 2,800,000 2,800,000 0.772
Zhou Longshan Beneficial owner

ZARRE EnEEA - 2,600,000 2,600,000 0.717
Sun Mingquan Beneficial owner

o3 BE=BA - 2,600,000 2,600,000 0.717
Zheng Yi Beneficial owner

=B8R BB A - 800,000 800,000 0.221
Keung Chi Wang, Ralph Beneficial owner

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

RS BE=BA - 200,000 200,000 0.055
Lin Zongshou Beneficial owner

S A BE=EBA - 200,000 200,000 0.055

Lui Pui Kee, Francis

Beneficial owner

EHEAKREERBMRADT 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:
AREHE
REATNEE
R-EEME R-SEMET-R RENFEEERY
EEfg RiEEH ERAH 8 -B-RHKGE REEREL  =t-BHAGE BRIRE
(%)
Aggregate
. long position in
Number of share options underlying Shares to
Exercise Outstanding  Granted during Outstanding issued share capital
Name of Director Date of grant Date of expiry price at 01/01/2004 the Year at3112/2004  of the Company
(%)
Btk ZEE=E-RARR ZT-=E+ZARA 2325 3,000,000 - 3,000,000 1.047
Qiao Shibo 5 December 2003 4 December 2013
ZEEMEFZA+AE ZE-WEFZATRA 1660 - 800,000 800,000
16 December 2004 15 December 2014
RER ZEE=EFZRARR ZT-=E+ZARA 2325 2,300,000 - 2,300,000 0.854
Shi Shanbo 5 December 2003 4 December 2013
ZEEMEFZA+AE ZE-WEFZATRA 1660 - 800,000 800,000
16 December 2004 15 December 2014
AR “FE=F-ARER —T-ZF+-ARA 2325 2,000,000 - 2,000,000 0.772
Zhou Junging 5 December 2003 4 December 2013
ZEEMEFZA+AE ZET-WEFZATREA 1660 - 800,000 800,000
16 December 2004 15 December 2014
[EEEW “FE=F-ARER —T-ZF+-ARA 2325 2,000,000 - 2,000,000 0.772
Zhou Longshan 5 December 2003 4 December 2013
ZEEME+ZA+AE ZE-WEFZATRA 1660 - 800,000 800,000
16 December 2004 15 December 2014
il “ETCETCRRER ZE-ZHET-AMA 2325 1,800,000 - 1,800,000 0.717
Sun Mingquan 5 December 2003 4 December 2013
ZEEMEFZA+AE ZET-WEFZATREA 1660 - 800,000 800,000
16 December 2004 15 December 2014
I% ZEE=EFZRARR ZE-=E4ZARA 2325 1,800,000 - 1,800,000 0.717
Zheng Yi 5 December 2003 4 December 2013
ZEEMEFZA+AE ZT-EEFZATREA 1660 - 800,000 800,000
16 December 2004 15 December 2014
ESIN ZEE=EFZARR ZE-=E4ZARA 2325 800,000 - 800,000 0221
Keung Chi Wang, Ralph 5 December 2003 4 December 2013
RI%E “EZ-EF-RER —T-ZE+-ARA 2325 200,000 - 200,000 0.055
Chan Mo Po, Paul 5 December 2003 4 December 2013
e “EE-E+-RRER —E-=HET-AMA 2325 200,000 - 200,000 0.055
Lin Zongshou 5 December 2003 4 December 2013
REE “FE=F-ARER —Z-ZF+-ARA 2325 200,000 - 200,000 0.055
Lui Pui Kee, Francis 5 December 2003 4 December 2013
—EEMEFH Annual Report 2004 33 HININGNGNGN
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AAT RS EEEERIE (b)  CRE, an associated corporation of the Company
REBRIEN
42 RAER R 3 1
FRAEEH
BEERE =27 FrisRaEE HER % wm  BRITRE (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 CRE (Note 1)
(%)
SR EnBEA - 3,800,000 3,800,000 0.179
Qiao Shibo Beneficial owner
hER EnEAA - 100,000 100,000 0.005
Shi Shanbo Beneficial owner
B R BEnlEEA - 100,000 100,000 0.005
Zhou Junging Beneficial owner
[EEELL ERBEA - 560,000 560,000 0.027
Zhou Longshan Beneficial owner
[ - 50,000 50,000 0.002
Interest of spouse
Rk ERBEA - 60,000 60,000 0.003
Sun Mingquan Beneficial owner
FofB s - 784,000 784,000 0.037
Interest of spouse
alE2 ERBEBAA - 60,000 60,000 0.003
Zheng Yi Beneficial owner
&g ERBEA - 600,000 600,000 0.028
Jiang Wei Beneficial owner
Z8R EaBEA - 2,966,000 2,966,000 0.140

Keung Chi Wang, Ralph

EHEAKREERBMRADT China Resources Cement Holdings Limited

Beneficial owner
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Underlying shares represented by share options outstanding

0029 (Hz2)

(Note 2)

0,040 (Hfz3)

(Note 3)

ZERRTEEEN-—NANNFERAT under the two share option schemes of CRE (the old scheme
=k uT&_‘g‘g_¢ A=+—H#& being adopted on 17 September 1992, amended on 17 June
LEWAETE Sl RN BT F—HA="+— 1999 and terminated on 31 January 2002 and the new scheme
AEAREYETET R MR TR RARFE AR being adopted on 31 January 2002) to subscribe for ordinary
FHERTBREBRHIT: shares in CRE are as follows:
EL
RERREN
R-BEOE R-BEDE  HERGH
-A-A TZR=+-B  #E4ERY
EE RiRE ERAS 4| HATE  REEREL  REERTR HAGE  BEORK
(Hit1)
(B7) (%)
Aggregate
. long positions
Number of share options in underlying
Outstanding Granted Exercised  Outstanding shares to issued
Exercise at during during at  share capital
Name of Director Date of grant Date of expiry pricc  01/01/2004 the Year theYear  31/12/2004  of CRE (Note 1)
(HKS) (%)
Bt “ZZ-4-A+A “T-—%-RKA 1.7 1,800,000 - - 1,800,000 0179
Qiao Shibo 7 February 2002 6 February 2012
“ZTME-A+NRA  ZZ-EE-At=H 9N - 2,000,000 - 2,000,000
14 January 2004 13 January 2014
hER “EE-E-ARA ZE-CEZAMA 735 100,000 - - 100,000 0005
Shi Shanbo 5 March 2002 4 March 2012
IR “ER-E-ARA ZE-CEZAME 735 100,000 - - 100,000 0005
Zhou Junging 5 March 2002 4 March 2012
Bz “ZZ-%-RAA —T-—%=-AMmA 735 110,000 - - 110,000
Zhou Longshan 5 March 2002 4 March 2012
ZET-FMATNA ZT-CHNATEA 629 500,000 - - 500,000
14 April 2003 13 April 2013
e ZTT-E-A4R “E-Z§ZRKA 717 550,000 - (100,000) 450,000
Sun Mingquan 7 February 2002 6 February 2012
“ZZ-%-RAA —T-_%-AMmA 7.35 60,000 - - 60,000
5 March 2002 4 March 2012
“ZTME-A+NRA  ZZ-EE-A+=H 9N - 200,000 - 200,000
14 January 2004 13 January 2014
“EINERA-TRA ZE-MERAZHEA 915 - 134,000 - 134,000
25 May 2004 24 May 2014
¥ “TT-F=A%A —T-_%=-AMmA 7.35 60,000 - - 60,000 0.003
Zheng Yi 5 March 2002 4 March 2012
Ef “FZ-%=A/R “E-“%¥=R+A 750 600,000 - - 600,000 0.028
Jiang Wei 8 March 2002 7 March 2012
=B “ERRERACTRE ZE-ZERATAA 719 1400000 - - 1,400,000 0140
Keung Chi Wang, Ralph 20 June 2000 19 June 2010
ZTT-E-A+R “T-Z§ZRKA 717 500,000 - - 500,000
7 February 2002 6 February 2012
“ZINE-RMAE  ZET-mF-A+=A 9N - 216,000 - 216,000
14 January 2004 13 January 2014
“TTMERAZA —E-mERA-H 9.55 - 850,000 - 850,000
2 June 2004 1June 2014
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Notes:

1. Based on 2,123,009,215 shares of CRE in issue as at 31 December 2004.

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 784,000 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 R ARBEAR 41 #Y

FRAFEHE

Ens 54 FRRHEAE 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 ERBEA 96,000 120,000 216,000 0.008
Shi Shanbo Beneficial owner

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

[EREIL BREAA - 60,000 60,000 0.002
Zhou Longshan Beneficial owner

fofBREs 100,000 60,000 160,000 0.006

Interest of spouse

AR 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

iz BREAA - 720,000 720,000 0.027
Jiang Wei Beneficial owner

EHEAKREERBMRADT China Resources Cement Holdings Limited



REEFRHMBEREEE (R—Nh
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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:

BT
AREHA
REBBEN
R-BEME R-ZEMF HERAHER
-A-8 +-A=t+-H fERY
EEfE RLAH ERAH 15E HRTE  REEREH HRTE ERTRA
(Fizt1)
(&) (%)
Aggregate
long position
Number of share options in underlying
Outstanding Granted  Outstanding shares to issued
Exercise at during at share capital of
Name of Director Date of grant Date of expiry price 01/01/2004 the Year 31/12/2004 CR Logic (Note 1)
(HK9) (%)
REE “TT-ERANR ZZ-—FMANR 0.820 120,000 - 120,000 0.005
Shi Shanbo 9 April 2002 8 April 2012
[EEH “EZ-ERANR ZE-—FMANR 0.820 120,000 - 120,000 0.005
Zhou Junging 9 April 2002 8 April 2012
[EEEL “ZT-FPRANA —“E-—FWmANR 0.820 120,000 - 120,000 0.005 (Kfi2)
Zhou Longshan 9 April 2002 8 April 2012 (Note 2)
i “ZT-FPRANA —“E--FWmANR 0.820 60,000 - 60,000 0.002
Sun Mingquan 9 April 2002 8 April 2012
gz “TI-ENANR ZE-—FMANR 0.820 60,000 - 60,000 0.002
Zheng Yi 9 April 2002 8 April 2012
BB “EECEMBAR ZE-C-EMANA 0.820 720,000 - 720,000 0.027
Jiang Wei 9 April 2002 8 April 2012
B Notes:
1. RE—ZTNF+-A=+—HEBHEH 1. Based on 2,647,483,071 shares of CR Logic in issue as at 31 December
B %172,647,483,07 1 B0 R TE - 2004.
2. MAZ 5] 5285 120,0000% FE RN B (D KRR 2. Out of these options for 120,000 shares in CR Logic, options for 60,000

PRt & o - ELA 60, 000AR AR 17 ) SR AR HE F /A
BEILARAMEERA Bt BEERER

BEZ

3. TEHREL AR EER AL

iR

4. it SRR RN REER1.008 T

shares are held by Mr. Zhou Longshan’s spouse and therefore Mr. Zhou is

deemed to be interested in these share options.

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

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

REREHN

R4 R ARBEAR 4 #Y

FREERY

EEns 54 iEsdient €l HERH BE  SRARA (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 Land (Note 1)

(%)

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

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

[EzEIL ERHEAA - 80,000 80,000 0.005
Zhou Longshan Beneficial owner

FofB s - 60,000 60,000 0.004

Interest of spouse

FeRiE ERHEAA - 80,000 80,000 0.005
Sun Mingquan Beneficial owner

LI BnBA - 80,000 80,000 0.005
Zheng Yi Beneficial owner

Bz BRBEBA - 720,000 720,000 0.048
Jiang Wei Beneficial owner

=87 ExEBAA - 3,300,000 3,300,000 0.220

Keung Chi Wang, Ralph

EHEAKREERBMRADT China Resources Cement Holdings Limited

Beneficial owner
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fRAEAT:

Underlying shares represented by share options outstanding
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:

B
REREBN
it JuES it JuES HERBH
-A-H TZA=+-R HREEEYH
ESps RS ERAH e HATE  REERE R AT BRIRE
(Bizt1)
(B7) (%)
Aggregate
long position
Number of share options in underlying
Outstanding Granted  Outstanding shares to issued
Exercise at during at share capital of
Name of Director Date of grant Date of expiry price 01/01/2004 the Year 31/12/2004 CR Land (Note 1)
(HKS) (%)

REH “EECE=ARA -2 1.590 120,000 - 120,000 0.008

Shi Shanbo 4 March 2002 3 March 2012

R “ZFT-F-AMA -Z2-C 1.590 120,000 - 120,000 0.008

Zhou Junging 4 March 2002 3 March 2012

el “2Z-F=AMA %= 1590 140,000 - 140,000 0.009 (Hif2)

Zhou Longshan 4 March 2002 3 March 2012 (Note 2)

il “EECE=ARA -2 1.590 80,000 - 80,000 0.005

Sun Mingguan 4 March 2002 3 March 2012

g% “FT-F-AMA -Z2-C 1.590 80,000 - 80,000 0.005

Zheng Yi 4 March 2002 3 March 2012

BE “2Z-F=AMA %= 1590 720,000 - 720,000 0.048

Jiang Wei 4 March 2002 3 March 2012

B3 “NWNAEARZTHE ZEREFRASTER 4592 2,000,000 - 2,000,000 0.220

Keung Chi Wang, Ralph 27 June 1997 27 May 2007

ZEETELACTRE ZEEREERACTER 099 1,300,000 - 1,300,000
20 July 2000 27 May 2007

Hiat: Notes:

1. RE—ZTNF+-_A=+—HEHEH 1. Based on 1,502,667,428 shares of CR Land in issue as at 31 December
B%171,502,667, 428 R 1A H - 2004.

2. A% ] 3285 140,0000% F B HAL (D IR 2. Out of the options for 140,000 shares in CR Land, options for 60,000
& - E A 60,000 A% 17 FY R AR HE F & shares are held by Mr. Zhou Longshan’s spouse and therefore Mr. Zhou is
BEILEAENEEREE Bt BAEERER deemed to be interested in these share options.
BEZERRREN R

3. TR AR B B A 2 i B B Lk - 3. The exercisable period is from the date of grant to the date of expiry.

4. il EIER ERRENRES A1.008 T 4, Consideration for each of the above grants is HK$1.00.
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AARNAEBEEERESD (e) CR Power, an associated corporation of the Company
REBEHNRH
KBRS
FREERY
Epns 54 iEsdient €| HERH BE  SRAIRA (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)
(%)
Bt BRBEBA - 600,000 600,000 0.016
Qiao Shibo Beneficial owner
fofBkEs - 30,000 30,000 0.001
Interest of spouse
&R BREBA - 500,000 500,000 0.013
Shi Shanbo Beneficial owner
BEH EGBEA - 120,000 120,000 0.003
Zhou Junging Beneficial owner
[EzEIL ERHEAA - 120,000 120,000 0.003
Zhou Longshan Beneficial owner
[ 3o - 30,000 30,000 0.001
Interest of spouse
Bk ERBEA - 90,000 90,000 0.002
Sun Mingquan Beneficial owner
[T 3 - 100,000 100,000 0.003
Interest of spouse
1 BRBEBA - 90,000 90,000 0.002
Zheng Yi Beneficial owner
BE ERBEA - 1,000,000 1,000,000 0.026
Jiang Wei Beneficial owner

EHEAKREERBMRADT 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

RELARIBIE B E B BARAAEREAR 15 4 on 6 October 2003) to subscribe for ordinary shares in CR Power
T are as follows:
B E
REEEHN
R-BEME R-BEMmE RERHH
-A-H TZB=+-B  #E4EERY
E3pg RHAH ERBH i HRTE  REEARH HRATE BRIRE
(Frzt1)
(&) (%)
Aggregate
long position
Number of share options in underlying
Outstanding Granted  Outstanding shares to issued
Exercise at during at  share capital of
Name of Director Date of grant Date of expiry price 01/01/2004 the Year 31/12/2004 CR Power (Note 1)
(HKS) (%)
Bt “EE-F+-AtZH ZE-=F1ALA 280 630,000 - 630,000 0017 (Hft2)
Qiao Shibo 12 November 2003 5 October 2013 (Note 2)
RER ZZE-ET-ATZH ZE-ZETARA 280 500,000 - 500,000 0.013
Shi Shanbo 12 November 2003 5 October 2013
R ZTE=F+-A+ZA ZT-=F1AEA 2.80 120,000 - 120,000 0.003
Zhou Junging 12 November 2003 5 October 2013
R “EF=F+-F+-R —T-=41AAA 2.80 150,000 - 150,000 0.004 (Hft3)
Zhou Longshan 12 November 2003 5 October 2013 (Note 3)
i “Z2=F+-F+ZR ZF-=%1A%A 2.80 190,000 - 190,000 0.005 (fzt4)
Sun Mingquan 12 November 2003 5 October 2013 (Note 4)
g% “ZT-F+-F+-A —T-ZF1AEA 2.80 90,000 - 90,000 0.002
Zheng Yi 12 November 2003 5 October 2013
Bl “TT=F+-A+=A ZT-=F1+ARA 280 1,000,000 - 1,000,000 0.026
Jiang Wei 12 November 2003 5 October 2013
B Notes:
1. RE—ZTENF+-_A=+—HEHES 1. Based on 3,808,080,000 shares of CR Power in issue as at 31 December
. %173,808,080,0000 IR {751 & - 2004.
2. T2 A R630,00008 B E I H R 2. Out of these options for 630,000 shares in CR Power, options for 30,000
fi&4EE R - E A 30,0000 A% 19 F R AR R & shares are held by Mr. Qiao Shibo’s spouse, and therefore Mr. Qiao is
R EENIRBRE Bt BEERER deemed to be interested in these share options.
BAEZERREN R
3. %5 0] R85 150,000A%2E B 5 1 A1) #9328 3. Out of these options for 150,000 shares in CR Power, options for 30,000
i HE & R - B 30,0000 A% 17 892 AR HE £ ) shares are held by Mr. Zhou Longshan’s spouse, and therefore Mr. Zhou
BILEENEERE Bt BEERER is deemed to be interested in these share options.
%ﬁui%w@ﬁﬁ*gm%§°
4. A% ] 52E5190,0000% 5 E LD HIR 4. Out of these options for 190,000 shares in CR Power, options for
&4 E A+ E 1 100,0000% A% 19 K 3R AR 4 100,000 shares are held by Ms. Sun Mingquan’s spouse, and therefore
FRARLZTORBIEE Bt BT iR Ms. Sun is deemed to be interested in these share options.
BREARSRBEN R
5. TE#S Eﬁ%ﬁ'ﬂ&li’??E ZETH- 5. The exercisable period is divided into 5 tranches exercisable during the
ZEERN IR -TENF+TARA periods from 6 October 2004, 2005, 2006, 2007 and 2008 to 5 October
BT ¢+H£Eljtﬁﬂfaﬁﬁf§ 2013.
6. AR RREN B R1.008 7T 6. Consideration for each of the above grants is HK$1.00.
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RARBIRIERE S KB RDIF 336157 RH &
FEME AR R R B D RARRE R (D MO sS SOK B

Save as disclosed above, as at 31 December 2004, 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 2004, 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.

SHAREHOLDERS WITH NOTIFIABLE INTERESTS

As at 31 December 2004, so far as is known to the Directors, the
following persons, not being a Director or chief executive of the
Company, 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 RH#E BREBAF DL
(%)

Number of Approximate

Name of interested party shares shareholding
(%)

B F YN CRNC 270,132,647 74.5
EBERHERAA China Resources Co., Limited 270,132,647 74.5
CRC Bluesky Limited CRC Bluesky Limited 270,132,647 74.5
#=HEE CR Holdings 270,132,647 74.5
HisE:  EEEEACRC Bluesky Limited®) 2 EHIB AR Note:  CRHoldings is a 100% subsidiary of CRC Bluesky Limited, which is in turn owned

CRC Bluesky Limited Il 32 B 5 B IR A B 2 B #E
B EBHEARARFAEBRNARAF9.98%H)
Tk IRIEE S R M IKBIZEXVERE3 1616 AN
A FE B DB PR A F RCRC Bluesky Limited?g & &
W AHEAREEEES AR R

B ES RBEMN R_STME+_A
—+—B MEEMATHRERBESLEE
BIEXVERFR 2 R3ID AR EBANE RG] R
B2 FTek AR AN IR R AR 5 MR RS
336IKTF M B LM AQ RN, RAEER D
KRS SR A

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 2004, 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.
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CONNECTED TRANSACTIONS

On 20 June 2003, the Company entered into an option deed
with CR Holdings, under which a call option was 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 the Pingnan Joint Venture, 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 Pingnan
Joint Venture. On 29 November 2004, the Company exercised
such option and the Company acquired 73.5% of the Pingnan
Joint Venture and the related shareholder’s loans for an aggregate
consideration of HK$151.7 million on 13 January 2004 upon
approval by shareholders at an extraordinary general meeting
on 10 January 2005.

On 19 July 2004, a wholly owned subsidiary of the Company,
Goodsales Investments Limited, entered into a share transfer
agreement with Zhong Tie Jian Chang Construction Department
Shenzhen Industrial Company, the minority shareholder of
Shenzhen Concrete, for the purpose of acquisition of the
remaining 30.0% interest in Shenzhen Concrete at the total
consideration of Rmb15.0 million. The consideration was arrived
at after arm’s length negotiation with reference to the audited
net asset value of Shenzhen Concrete at 31 December 2003,
represented a premium of Rmb4.7 million over the attributable
interest in 30% of the audited net asset value of Shenzhen
Concrete at 31 December 2003 and was satisfied by way of a
set off against a portion of the trade receivables owed by the
minority shareholder.
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On 27 September 2004, a wholly owned subsidiary of the
Company, CR Cement, entered into a transfer agreement with
the State-Owned Asset Supervision and Administration
Commission of the People’s Government of Nanning for the
acquisition of an approximately 67.86% equity interest and the
undertaking to acquire further approximately 5.97% equity
interest in Guangxi Hongshuihe Cement. In consideration for
the entering into the agreement, CR Cement shall assume certain
liabilities of Guangxi Hongshuihe Cement in respect of employees
retired by age from, or laid off temporarily by, Guangxi
Hongshuihe Cement and shall make certain payments of liabilities
as incurred by Guangxi Hongshuihe Cement, estimated in total
to amount to approximately RMB 61.9 million. The consideration
was arrived at after arm’s length negotiation with reference to
the audited net asset value of Guangxi Hongshuihe Cement at
30 June 2004, calculated in accordance with the PRC Accounting
Standards.

On 29 November 2004, Bestleap Group Limited which has
subsequently changed its name to China Resources Cement
Finance Limited, a wholly owned subsidiary of the Company,
entered into a subscription agreement with Firstsuccess
Investments Limited, a wholly owned subsidiary of CR Holdings,
for the purpose of issuing HK$800.0 million zero coupon
convertible bonds due 2010 guaranteed by and convertible into
ordinary shares of the Company at the initial conversion price of
HK$2.00 per share. The issue of bonds was subsequently
approved by shareholders at an extraordinary general meeting
of the Company on 10 January 2005.

On 16 December 2004, a non-wholly owned subsidiary of the
Company, Guangxi CR Cement, entered into a supplementary
agreement with Profit Pool Holdings Limited, the minority
shareholder of Zhanjiang CR Cement under which the registered
capital of Zhanjiang CR Cement was increased from
HK$5,680,000 to HK$22,000,000 and Guangxi CR Cement and
Profit Pool Holdings Limited made capital injection of
approximately HK$12,503,200 and HK$3,816,800 respectively.
Upon the completion of the capital injection, the Group’s interest
in Zhanjiang CR Cement increased from 51.0% to 70.0%.

EBNORZERBEBR AT  China Resources Cement Holdings Limited
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6. The following continuing connected transactions were conducted
by certain subsidiaries of the Company with connected parties

THEBERS: during the year ended 31 December 2004
FET
HK$'000
FAEESEEEBAIFEET Purchase of fuel, diesel and lubricant oil
B8 2 RIEREB IR L from certain subsidiaries of CRE,
S &8 an associated corporation 14,309
m—KMBA R —&DEARR Purchase of clinker from Sumitomo Corporation,
FREEEASHHEAR a minority shareholder of a subsidiary 122,690
AR EEE R EE Purchase of steel from a subsidiary of CR Holdings,
— KB A B EREE S A an associated corporation 40,953
AP N R E D B R SHE KR Sale of cement to minority shareholders of subsidiaries
—EREERAEH - Sumitomo Corporation and its associates 17,742
REBE AL
—HEEEABRAFA — Profit Pool Holdings Limited 13,186
MEREEEETHEAR Sale of concrete to certain subsidiaries of
SHE RRE T CR Holdings 19,182
M—RWBA TR DEARR Sale of concrete to Zhong Tie Jian Chang Construction
hEERIERRIERAT Department Shenzhen Industrial Company,
NEBE AT HE R a minority shareholder of a subsidiary, and its associates 13,547
mETEBEENE AR Provision of testing services to
RAAISRTS certain subsidiaries of CR Holdings 100
M—REKRA—RWEATH Employment of labour, printing, limestone crushing
DEIRR EFALK KR and catering service from Guangxi Hongshuihe
14 Eh AR - ENI Cement which was then a minority
R A VERE R BB RS shareholder of a subsidiary 1,461
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The Independent Non-executive Directors have reviewed these continuing
connected transactions and confirmed that:

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

(b) 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

(d) the relevant amount of the transactions during the year ended
31 December 2004 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 year.

MAJOR CUSTOMERS AND SUPPLIERS

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

During the year, the aggregate purchases 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 13% 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.

EHEAKREERBMRADT China Resources Cement Holdings Limited
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POST BALANCE SHEET EVENTS

Details of the significant post balance sheet events are set out in note
36 to the financial statements.

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 during
the year.

The Company has adopted the Model Code set out in Appendix 10 to
the Listing Rules as the code of conduct regarding securities transactions
by the Directors. Having made specific enquiry of all Directors, the
Company confirmed that all Directors have complied with the required
standard set out in the Model Code.

PUBLIC FLOAT

Based on the information that is publicly available to the Company and
within the knowledge of the Directors, as at the date of this report,
there is sufficient public float of not less than 25% of the Company’s
issued shares as required under the Listing Rules.

FINANCIAL SUMMARY

A summary of the Group’s results and its assets and liabilities for the
past five years is set out on page 132.

AUDITORS

The financial statements of the Company for the year ended
31 December 2004 have been audited by Messrs. Deloitte Touche
Tohmatsu.

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, 28 February 2005
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