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EEERES

The directors present their annual report and audited financial
statements of the Company and the Group for the year ended 31
December 2004.

Principal Activities

The principal activity of the Company is investment holding. Details of
the principal activities of the principal subsidiaries and associates are
set out in note 19 and note 20 to the financial statements, respectively.
There were no changes in the nature of the Group’s principal activities

during the year.
Results and Dividends

The Group’s profit for the year ended 31 December 2004 and the state
of affairs of the Company and the Group at that date are set out in the

financial statements on pages 45 to 114.

An interim dividend of HK2.0 cents (2003: HK1.5 cents) per share was
paid on 29 October 2004. The directors recommend the payment of a
final dividend of HK3.0 cents (2003: HK2.5 cents) per share in respect
of the year to shareholders on the register of members on 6 June 2005.
The recommendation has been incorporated in the financial statements
as an allocation of retained profits within the capital and reserves section

of the balance sheet.
Summary of Financial Information

A summary of the published results of the assets and liabilities of the
Group for the last five financial years, as extracted from the audited
financial statements and reclassified as appropriate, is set out on page

115. This summary is not part of the audited financial statements.
Fixed Assets and Investment Properties
Details of movements in the fixed assets and investment properties of

the Company and the Group during the year are set out in note 14 and

note 18 to the financial statements.
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Principal Subsidiaries

Particulars of the Company’s principal subsidiaries are set out in note

19 to the financial statements.
Principal Associates

Particulars of the Company’s and the Group’s interests in its principal

associates are set out in note 20 to the financial statements.
Bank Loans

Details of the bank loans of the Company and of the Group are set out

in note 28 to the financial statements.
Share Capital and Share Options

Details of movements in the Company’s share capital and share options
during the year, together with the reasons thereof, are set out in note

31 and note 32 to the financial statements.

Purchases, Sale or Redemption of the
Company'’s Securities

Neither the Company, nor any of its subsidiaries purchased, or redeemed

or sold any of the listed securities during the year.
Reserves

Details of movements in the reserves of the Company and the Group

during the year are set out in note 33 to the financial statements.
Distributable Reserves

At 31 December 2004, the Company's reserves available for distribution,
calculated in accordance with the provisions of Section 79B of the Hong
Kong Companies Ordinance, amounted to HK$745,662,000, of which
HK$74,472,000 has been proposed as a final dividend for the year.
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Major Customers and Suppliers

In the year under review, both the aggregate sales attributable to the
Group’s five largest customers and the aggregate purchases attributable
to the Group’s five largest suppliers were less than 30% of the Group'’s

sales and purchases respectively.

None of the directors of the Company or any of their associates or any
shareholders (which, to the best knowledge of the directors, own more
than 5% of the Company’s issued share capital) had any beneficial

interest of the Group’s five largest customers or five largest suppliers.
Directors

The directors of the Company during the year and up to the date of
this report were:

Executive directors:
Mr. Hu Aimin

Mr. Zhang Yijun

Mr. Liu Jianhua

(appointed on 12 November 2004)
(appointed on 12 March 2004)
(appointed on 12 March 2004)
(appointed on 12 March 2004)

Ms. Zhao Mingfeng
Mr. Liang Kaiping
Mr. Xu Ruxin

Mr. Zhu Huoyang
Mr. Zhu Qiyi

Mr. Yang Yefang

(resigned on 12 March 2004)
(resigned on 12 March 2004)
(retired on 3 June 2004)
(resigned on 12 November 2004)

Mr. Zhang Luzheng

Mr. Liu Zixian

Non-executive directors:

Mr. Lee Yip Wah, Peter (re-designated on 27 September 2004)

Independent non-executive directors:
Mr. Wong Po Yan
Mr. Wu Wai Chung, Michael

Mr. Li Wai Keung (appointed on 27 September 2004)

In accordance with Articles 92 and 101 of the Company’s Articles of
Association, Mr. Zhang Yijun, Mr. Li Wai Keung, Mr. Xu Ruxin, Mr. Lee
Yip Wah, Peter and Mr. Wu Wai Chung, Michael will retire, being
eligible, will offer themselves for re-election at the forthcoming annual

general meeting.
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The terms of office of the non-executive directors are subject to

retirement as required by the Company’s Articles of Association.

Directors’ and Senior Management’s
Biographies

Biographical details of the directors of the Company and the senior
management of the Group are set out on pages 26 to 33 of the annual

report.

Emoluments of Directors and the Five Highest
Paid Individuals

Details of the directors’ emoluments and of the five highest paid
individuals in the Group are set out in notes 8 and 9 to the financial

statements respectively.
Interest Capitalised

Interest of approximately HK$29,557,000 was capitalised during the

year in respect of the Group’s property development projects.
Directors’ Service Contracts

No directors proposed for re-election at the forthcoming annual general
meeting has a service contract with the Company which is not
determinable by the Company within one year without payment of

compensation, other than statutory compensation.
Directors’ Interests in Contracts

No directors had a material interest in any contracts of significance to
the business of the Group to which the Company, its holding company,
or any of its subsidiaries or fellow subsidiaries was a party during the

year.
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Directors’ Interests in Shares

As at 31 December 2004, the interests and short positions of the
directors and chief executive of the Company in the shares, underlying
shares and debentures of the Company and any associated corporations
(within the meaning of Part XV of the Securities and Futures Ordinance
("SFO")) as recorded in the register required to be kept under Section
352 of the SFO or as otherwise notified to the Company and The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant to
the Model Code for Securities Transactions by Directors of Listed

Companies were as follows:—

EEzROER

RIFERESFLEGRN ([BHFEBMEERD]) F
352{I¢TEZ%EEHﬁﬁﬁﬁ'EME?J%&R’%LW’ AEF
ETRFRXZGRETUAENARANEERERS
FIAERAR ([B2Fr]) 2BRMAR R _FZTMF
TZA=ZT B ARRZEERERTRAEHSR
TONARR R RAEIEESER (E& R E SR AE D
SEXVED) Bty BB RESF 2R RAR

Long positions in the shares and underlying shares of the Company: RRRIIRG RABBERD 2T A
Underlying
shares Percentage
Nature of Number of pursuant to Aggregate  of issued share
Name of director Capacity interests shares share options interests Capital
(Note)
BRIBERE HERT
2N H [N
] 5% BHME RHEE RH#E EREY ZHEDH
Lika)
LIU Zixian Beneficial owner Beneficial interest - 2,400,000 2,400,000 0.10
275 ExEBA Enkn
LIU Jianhua Beneficial owner Beneficial interest - 2,000,000 2,000,000 0.08
Elfetec ERBAA Enkn
XU Ruxin Beneficial owner Beneficial interest - 2,000,000 2,000,000 0.08
wm ERBAA Bnkn
ZHU Huoyang Beneficial owner Beneficial interest - 2,000,000 2,000,000 0.08
RRE ExEBA EafEnm
WONG Po Yan Beneficial owner Beneficial interest - 2,000,000 2,000,000 0.08
ERM ERBAA EafEnm
LEE Yip Wah, Peter Beneficial owner Beneficial interest - 2,000,000 2,000,000 0.08
FRE ExEBA Enkn
WU Wai Chung, Beneficial owner Beneficial interest - 1,200,000 1,200,000 0.05
Michael
REHR ExEBA EafEnm
LI Wai Keung Beneficial owner Beneficial interest 4,628,000 - 4,628,000 0.19
EJEt ExEBA Enkn

Note: The underlying shares represent options granted to the Directors under the Share Option
Scheme to acquire for shares of the Company, further details of which are set out in note
to the financial statements under the heading “Share Option Scheme”).
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Long positions in the underlying shares of the associated corporation
— Road King Infrastructure Limited (“Road King”):

B EE ARG 2 T8 - BYERARAT ([3
%))

Underlying shares Percentage

Nature of pursuant to of issued share
Name of director Capacity interests share options Capital
(Note)
EEss &4 ERME 1B 1508 R HEBITRAE
Z ARG 2B
(B3E)
HU Aimin Beneficial owner Beneficial interest 250,000 0.01
HER BEREAA EntgEan

Note:The underlying shares represent options granted to the Directors under the share option

scheme of Road King to acquire the shares of Road King.

Other than as disclosed above, none of the directors and chief executive
of the Company had any interests or short positions in any shares and
underlying shares or debentures of the Company or any of its associated
corporations as recorded in the register required to be kept by the
Company under Section 352 of the SFO or as otherwise notified to the
Company and the Stock Exchange pursuant to the Model Code for

Securities Transactions by Directors of Listed Companies.
Directors’ Right to Acquire Shares

Apart from as disclosed under the heading “Directors’ interests in
shares” and in the share option scheme disclosures in note 32 to the
financial statements, at no time during the year were rights to acquire
benefits by means of the acquisition of shares in, or debts securities
(including debentures) of, the Company or its associated corporations
granted to any director, or their spouse or children under the age of
18, or were any such rights exercised by them, or was the Company,
its holding company, or any of its subsidiaries a party to any arrangement
to enable the directors to acquire such rights in any other body

corporate.
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Substantial Shareholders FERRK

As at 31 December 2004, the interests and short positions of the RZ-ZEMFE+_F=+—H BRE (KAQARESE:
shareholders, other than a director or chief executive of the Company &E1THBRABKRIN RARQRRG REERDTES
in the shares and underlying shares of the Company as recorded in the — ZERE8FR AR BIRIEEFH & B E (501533615 T LATE
register required to be kept by the Company under Section 336 of the EBZEmMzERZE AR T:

SFO were as follows:

Long positions in shares of the Company: RRARRD 2R
Percentage
Nature of Number of of issued share
Name Capacity interest shares capital
He BT
28 o8] My RBEA ;& A= e
Shum Yip Holdings Company Limited  Beneficial owner Beneficial interest 1,388,741,966 55.94

nE(EE) BRAA E=EBA EmEn

Save as disclosed above, the register which was required to be kept B EXFIIEEEIIN R-_TTWNF+_A=+—8"
under Section 336 of the SFO showed that the Company had not been  1RIEFEH KBS IEHIF3361& T INFE 2 B o
notified of any interests or short positions in the shares or underlying &I AR B 2 AKX R 5 S FEERD 2 T
shares of the Company as at 31 December 2004. SR B -

Saved as disclosed above, no person, other than the directors of the B EXFTHTEEIN BIEAR AR EFUIINZ AL (H
Company, whose interest are set out in the section “Directors’ interest &N EX [EF 2 BRMHEZS| —51) RAQFRRA
in shares” above, had registered an interest in the share capital of the A TRz RERS-

Company that were required to be recorded.
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Connected Transactions

Details of the connected transactions for the year are set out in note

38 to the financial statements.

Save as disclosed above, there were no other transactions, which need
to be disclosed as, connected transactions in accordance with the
requirements of the Rules Governing the Listing of Securities on the
Stock Exchange ( the “Listing Rules”).

Confirmation of Independence

The Company has received annual confirmation from each of the
independent non-executive directors as regards to their independence
to the Company and considers that each of the independent non-

executive directors is independent to the Company.
Code of Best Practice

In the opinion of the directors, the Company complied with the Code
of Best Practice as was then set out in Appendix 14 of the Listing Rules
of The Stock Exchange of Hong Kong Limited (”“Code of Best Practice”),
throughout the accounting period covered by the annual report, except
that the non-executive directors of the Company are not appointed for
specific terms as required by paragraph 7 of the Code of Best Practice,
but are subject to retirement by rotation in accordance with the

Company’s Articles of Association.
Model Code

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.
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Public Float

Based on the information that is publicly available to the Company
and within the knowledge of its Directors, as at the date of this annual
report, there is sufficient public float, as not less than 25% of the

Company’s issued shares are held by the public.

Audit Committee

The Company has an audit committee which was established in
accordance with the requirements of the Code of Best Practice for the
purposes of reviewing and providing supervision over the Group's
financial reporting process and internal controls. The audit committee
currently comprises Mr. Wong Po Yan, Mr. Wu Wai Chung, Michael
and Mr. Li Wai Keung, independent non-executive directors and Mr.
Lee Yip Wah, Peter, non-executive director. The Audit Committee has
reviewed the Group’s results for the year in a meeting held on 12 April
2005.

Auditors

Ernst & Young retire and a resolution for their reappointment as auditors
of the Company will be proposed at the forthcoming annual general

meeting.

On behalf of the Board

HU Aimin

Chairman

Hong Kong, 15 April 2005
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