Report of the Directors
EEERE

The directors have pleasure in submitting their annual report together
with the audited financial statements for the year ended 31 December
2005.

PRINCIPAL PLACE OF BUSINESS

China Everbright International Limited (“the Company”) is a company
incorporated and domiciled in Hong Kong and has its registered office
and principal place of business at Room 2703, 27th Floor, Far East

Finance Centre, 16 Harcourt Road, Hong Kong.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
principal activities and other particulars of the subsidiaries are set out
in note 17 on the financial statements.

The analysis of the principal activities and geographical locations of
the operations of the Company and its subsidiaries (“the Group”) during
the financial year are set out in note 13 on the financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 December 2005, the five largest customers in
aggregate and the largest customer of the Group accounted for
approximately 50% and 39% respectively of the Group’s turnover. For
the year ended 31 December 2005, the Group only had one major
supplier, which provided services for the operation of waste-water

treatment plants.

At no time during the year have the directors, their associates or any
shareholder of the Company (which to the knowledge of the directors
owns more than 5% of the Company'’s share capital) had any interest
in these major customers and suppliers.
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CONTINUING CONNECTED TRANSACTIONS

In June 2004, Qingdao EB-VW Waste Water Treatment Co., Ltd.
(“Qingdao EB-VW”, a subsidiary of the Company) entered into an
operation and maintenance agreement with Qingdao Veolia Water
Operating Company Limited (“Qingdao Veolia”, an associate of the
Group). Pursuant to the agreement, Qingdao EB-VW will subcontract
to Qingdao Veolia the provision of the operation and maintenance
services in respect of the waste-water treatment plants (“the Plants”)
in Qingdao, the People’s Republic of China (“PRC”). During the year
ended 31 December 2005, service fee for the operation and
maintenance of the Plants paid to Qingdao Veolia amounted to
HK$18,800,000 (2004: Nil).

In June 2004, Qingdao EB-VW entered into a waste-water treatment
agreement with Qingdao Municipal Drainage Company (“Qingdao
Drainage”, a minority shareholder of Qingdao EB-VW). Pursuant to the
agreement, Qingdao EB-VW will provide waste-water treatment
services and other related services to Qingdao Drainage on an
exclusive basis. During the year ended 31 December 2005, waste-
water treatment revenue received from Qingdao Drainage amounted
to HK$52,423,000 (2004: Nil).

The independent non-executive directors of the Company have
reviewed these connected transactions and confirmed that such

transactions were:

- entered into in the ordinary and usual course of business of the

Group;

- conducted either on normal commercial terms or, if there are
not sufficient comparable transactions to judge whether they
are on normal commercial terms, on terms no less favourable
to the Group than terms available to or from independent third

parties; and

- in accordance with the relevant agreement governing them on
terms that are fair and reasonable and in the interests of the
shareholders of the Company as a whole.
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CONNECTED TRANSACTIONS

On 3 March 2005, Qingdao EB-VW entered into the following contracts
with the subsidiaries of Veolia Water Systems S.A. (“Veolia
Subsidiaries”, which are subsidiaries of a minority shareholder of a

non-wholly owned subsidiary of the Group):

(i) The engineering, procurement and construction contract,
pursuant to which, the Veolia Subsidiaries and an independent
third party will design and construct the extension facilities of a
waste-water treatment plant in Qingdao, the PRC (“the Extension

Facilities”).

(ii) The equipment supply contract, pursuant to which, a Veolia
Subsidiary will supply foreign equipment to be used in the
construction of the Extension Facilities.

(iii)  The service contract, pursuant to which, a Veolia Subsidiary
will provide offshore basic design, offshore project management,
other technical services, process guarantee, patent and
proprietary provision to be used in the construction of the
Extension Facilities.

The transactions constituted connected transactions as defined by
the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (“the Listing Rules”) and were announced by
way of a press announcement by the Company on 9 March 2005.
Details of the transactions have been included in the circular to
shareholders dated 31 March 2005.
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DISCLOSEABLE TRANSACTION

On 26 September 2005, China Everbright Water Investments Limited
(“CE Water Investments”, a subsidiary of the Company) entered into
an asset transfer agreement with Zibo Finance Bureau and Zibo
Environmental Waste Water Treatment Company (“Zibo
Environmental”), pursuant to which, Zibo Finance Bureau and Zibo
Environmental agreed to sell and CE Water Investments, on behalf of
its subsidiary, agreed to acquire waste-water treatment plants at a
total consideration of RMB224,055,000 (equivalent to
HK$214,891,000). The transaction constituted a discloseable
transaction as defined by the Listing Rules and was announced by
way of a press announcement by the Company on 27 September 2005.
Details of the transaction have been included in the circular to
shareholders dated 18 October 2005.

FINANCIAL STATEMENTS

The profit of the Group for the year ended 31 December 2005 and the
state of the Company’s and the Group’s affairs as at that date are set
out in the financial statements on pages 87 to 212.

TRANSFER TO RESERVES

Profits attributable to shareholders, before dividends, of
HK$120,844,000 (2004: HK$86,218,000) have been transferred to
reserves. Other movements in reserves are set out in note 29 to the
financial statements.

An interim dividend of HK0.6 cent per share (2004: HKO.4 cent per
share) was paid on 31 October 2005. The directors now recommend
the payment of a final dividend of HKO.6 cent per share (2004: HKO.6

cent per share) in respect of the year ended 31 December 2005.

FIXED ASSETS

Details of the movements in fixed assets during the year are set out in
note 14 to the financial statements.

AN

ITHERS

o

R-ZEZRFNA—+B FENAKE
FEBRARE (ERKBIZRE] - AARZ
AR BEUSE I BB RSEmIRIRS
KEBAR (SRR ) s A ESE D
e S Em M E B RSBRARRE N
B MAXKBRE (RREMBAR) AE
WESKEERM BREAARE
224,055,0007T (185 #%214,891,000
T) LI SEKATHERS (EER L
TRA) RAARER - EZRFAA -+
+tHEBRREAETUAM-BER S
BER_ZETRF+AT+\BRTFREZ
KA

R E

AEBHE-FERFT-A=+—AL
2B URARASAEERKE 2
MERABREN T LEE=E—+ =&
P E T

BRERE

R ENAEF (KIENMSRKS A
B#120,844,000 0 (ZEZWMF:
75 #86,218,0007T) B ER = iF-HHE 2
Hib Z BB N M B iE T =+ e

ARTER=FTREE+A=+—BIEM
IR S B IR0 651l (B E M TR
0.4781l) -EFRBARNBE - FEAF
+ = A=+ B FEASRRESR0.6%
il (=TT mE: HRO.GE) -

EE&EE
RAFERNEEEEZ BB F BRI

e

HEXAEBRERAR —FRAEER




Report of the Directors
EEERE

SHARE CAPITAL

Details of the movements in share capital of the Company during the
year are set out in note 29(c) to the financial statements. Shares were
issued during the year on exercise of share options.

There were no purchases, sales or redemptions of the Company’s listed
securities by the Company or any of its subsidiaries during the year.

DIRECTORS
The directors during the financial year were:
Executive directors

Wang Mingquan, Chairman

Zang Qiutao, Vice-chairman

Li Xueming, Vice-chairman

Chen Xiaoping, Chief Executive Officer

Fan Yan Hok, Philip, General Manager

Huang Chaohua, Deputy General Manager

Wong Kam Chung, Raymond, Chief Financial Officer
Chen Shuang

Zhang Weiyun

Independent non-executive directors

Sir David Akers-Jones
Li Kwok Sing, Aubrey
Mar Selwyn

In accordance with articles 73, 77, 78 and 79 of the Company’s Articles
of Association, Mr Li Xueming, Mr Huang Chaohua, Mr Wong Kam
Chung, Raymond and Mr Chen Shuang retire from the board at the
forthcoming annual general meeting and, being eligible, offer
themselves for re-election.

The independent non-executive directors are appointed for a term until

31 December 2006 and subject to retirement in accordance with the
Company’s Articles of Association as indicated above.
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DIRECTORS’ SERVICE CONTRACTS

No director proposed for re-election at the forthcoming annual general
meeting has an unexpired service contract which is not determinable
by the Company or any of its subsidiaries within one year without
payment of compensation, other than normal statutory obligations.

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND SHORT
POSITIONS IN SHARES, UNDERLYING SHARES AND
DEBENTURES

The directors and chief executive of the Company who held office at
31 December 2005 had the following interests in the shares, underlying
shares and debentures of the Company, its holding companies,
subsidiaries and other associated corporations (within the meaning of
the Securities and Futures Ordinance (“SFO”)) at that date as recorded
in the register of directors’ and chief executives’ interests and short
positions required to be kept under section 352 of the SFO are as

follows:

(i) Long position in underlying shares of equity derivatives of
the Company
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Number
of equity Number of
derivatives held underlying
(share options) shares

Nature of BERAE (ordinary shares)
Name of director interest PTETAHA HERHEE Percentage
B RN E (BB R ) ZiER) BAk
Wang Mingquan TRA%E Personal fEA 25,400,000 25,400,000 1.00%
Li Xueming 228 Personal f&A 18,000,000 18,000,000 0.71%
Chen Xiaoping BR/NF Personal fEA 18,000,000 18,000,000 0.71%
Fan Yan Hok, Philip PR Personal fEA 10,000,000 10,000,000 0.39%
Huang Chaohua HEAE Personal f&A 9,000,000 9,000,000 0.35%
Wong Kam Chung, =5 Personal f&A 9,000,000 9,000,000 0.35%
Raymond
Chen Shuang BR 3R Personal f&A 4,000,000 4,000,000 0.16%
Zhang Weiyun RE= Personal {EA 4,000,000 4,000,000 0.16%
Sir David Akers-Jones EREEEL  Personal fAA 1,000,000 1,000,000 0.04%
Li Kwok Sing, Aubrey 2 Personal fEA 1,000,000 1,000,000 0.04%
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND SHORT
POSITIONS IN SHARES, UNDERLYING SHARES AND
DEBENTURES (continued)

(iii) Long position in underlying shares of equity derivatives of
China Everbright Limited (“CEL”), an associated corporation

EERFTETHRAEREZRG 1HE
BRORESERRKE (B)

(i) RAEQXRAZBBRATFELRER
BRAF (EAREZR]) HERG R

of the Company ATETEZHAE
Number

of equity Number of

derivatives held underlying

(share options) shares

Nature of HERAE (ordinary shares)
Name of director interest TETEZE HEBRMDEE Percentage
Espns RERME (R (BER) Bk
Wang Mingquan TR Personal f&A 4,920,000 4,920,000 0.31%
Chen Shuang PR 3% Personal fEA 2,030,000 2,030,000 0.13%

All the above underlying shares of equity derivatives (being unlisted
and physically settled) were beneficially owned by the directors
concerned. The percentage shown was calculated based on the
respective number of issued shares of the Company and CEL as at 31
December 2005.

Further details relating to the options granted to the directors and chief
executive of the Company are set out in the section “Share option
scheme” below.

Apart from the foregoing, none of the directors and chief executive of
the Company or any of their spouses or children under eighteen years
of age has interests or short positions in the shares, underlying shares
or debentures of the Company, any of its holding companies,
subsidiaries or other associated corporations, as recorded in the
register required to be kept under section 352 of the SFO or as
otherwise notified to the Company pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies.
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SHARE OPTION SCHEME

The Company has a share option scheme which was adopted on 26
May 2003 whereby the directors of the Company are authorised, at
their discretion, to invite employees of the Group, including directors
of any company in the Group, to take up options to subscribe for shares
of the Company. The purpose of the scheme is to provide an
opportunity for employees of the Group to acquire an equity
participation in the Company and to encourage them to work towards
enhancing the value of the Company and its shares for the benefit of
the Company and its shareholders as a whole. The share option scheme
shall be valid and effective for a period of ten years ending on 25 May
2013, after which no further options will be granted.

The exercise price of options is the highest of the nominal value of the
shares, the closing price of the shares on The Stock Exchange of Hong
Kong Limited (“the Stock Exchange”) on the date of grant and the
average closing price of the shares on the Stock Exchange for the five
business days immediately preceding the date of grant. The options
are exercisable six months (or a later date as determined by the
directors of the Company) after the date on which the options are
granted for a period up to ten years or 25 May 2013, whichever is
earlier.

The total number of securities available for issue under the share option
scheme as at 31 December 2005 was 254,831,170 shares (including
options for 105,400,000 shares that have been granted but not yet
lapsed or exercised) which represented approximately 10% of the
issued share capital of the Company at 31 December 2005. In respect
of the maximum entitlement of each participant under the share option
scheme, the number of securities issued and to be issued upon
exercise of the options granted to each participant in any 12-month
period is limited to 1% of the Company’s ordinary shares in issue.

Offer of an option shall be deemed to have been accepted when the
letter comprising acceptance of the option duly signed by the grantee
together with a remittance of HK$1 is received within 28 days from the
date of offer. The share option scheme will expire on 25 May 2013.
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SHARE OPTION SCHEME (continued) BRAETE (&)

RZZEERF+-A=1+—H XRRES
NAE BRI R AN A R IR0 2 RE AR A R
B TR (R_EERF+-_A=+—H
Z ZTEAE0.3857T) o B RARENAETY
BB RA R BT SR R B R ER T
BB & T ARER R TIEE
ARE—RA RN FERAESB0ITTZE

As at 31 December 2005, the directors and employees of the Company
had the following interests in options to subscribe for shares of the
Company (market value per share at 31 December 2005 was
HK$0.385) granted at nominal consideration under the share option
scheme of the Company. The options are unlisted. Each option gives
the holder the right to subscribe for one ordinary share of HK$0.1 of
the Company.

R 2 ER -
No. of
No. of shares Market
options acquired No. of value per Market
outstanding  on exercise options share at value per
atthe of options  outstanding date of share on
beginning during the at the Period during grantof exercise of
of the year year year end which options Exercise options* options*
| ERfE E# are exercisable price RERE BRE
WAz  BREBA  HRGEZ Date granted BRE  pershare BHAH2 fif:d:
BREZE <RHHE BREXR Rk AH LR BRAEE  SRWE  SRWE
Directors
gz
Wang Mingquan THE 12,700,000 - 12,700,000 29 September 29March 2004 HK$0.296 HK$0.296 -
003 t025May2013  B%0206T  %%0.206%
Z%3=F Z2EmE
AR=thR  ZA-thARE
ZE-CF
il e i
12,700,000 - 12,700,000 29 September 29 September 2004 HK$0.296 HK$0.296 -
2003 025 May 2013 EH0.206T 0.6
it e
ARZTAE  AAZThBEZE
“E-CF
il e i
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EFEHE

SHARE OPTION SCHEME (continued)

No. of

options

outstanding

at the

beginning

of the year

£4

WAfTEZ

BREHE

524

Li Xueming 9,000,000

9,000,000

RN

Chen Xiaoping 9,000,000

9,000,000

No. of
shares
acquired
on exercise
of options
during the
year
ERfTi
BRERA
ZRGEA

No. of
options
outstanding
at the

year end
ER
WAfTEZ
BREHE

9,000,000

9,000,000

9,000,000

9,000,000

Date granted
RAAH

29 September

2003
o

—TRT—

AAZTNA

29 September
2003
“ET=f

AAZthA

29 September

2003
o

—TT—

NAZTNA

29 September
2003
it

RAZthA

BRESE (@)

Period during
which options
are exercisable
ERE
PAL

29 March 2004
to 25 May 2013
“ZEME
ZA-thRE
“5-ZF
TA-THA

29 September 2004
to 25 May 2013
“TTME
NAZTNEE
—F-c%
BA-tRA

29 March 2004
fo 25 May 2013
“ZENE
ZA-thREZ
“5-ZF
i) I il

29 September 2004
to 25 May 2013
“TEME
NAZTNEE
“3-ZF
BA-tRA

Exercise
price
per share

ERf%RE

HK$0.296
02967

HK$0.296
B0.2967T

HK$0.296
0,267

HK$0.296
0,267

Market
value per
share at
date of
grant of
options*
RERE
RYBHZ
gRME

HK$0.296
750,297

HK$0.296
75150.0967C

HK$0.296
750,297

HK$0.296
75150.0967C

Market
value per
share on

exercise of
options*

BhRE
TR

gRHE
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EFEHE

SHARE OPTION SCHEME (continued)

No. of
options
outstanding
at the
beginning
of the year
£4
WAfTEZ
BREHE

Fan Yan Hok, Philp 828 5,000,000

5,000,000

#

ik

e

Huang Chaohua 4,500,000

4,500,000

No. of
shares
acquired No. of
on exercise options
of options  outstanding
during the atthe
year year end
ERfrE ER
BREBA HATEL
ZBRHEE BREHA
- 5,000,000
- 5,000,000
- 4,500,000
- 4,500,000
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BA-tRA

Market
value per
share at
date of
grant of
options*
RERE
RYBHZ
BRME

HK$0.296
750,297

HK$0.296
75150.0967C

HK$0.296
750,297

HK$0.296
75150.0967C

Market
value per
share on

exercise of
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EFEHE

SHARE OPTION SCHEME (continued)

No. of
options
outstanding
at the
beginning
of the year
£4
WAfTEZ
BREHE

Wong Kam Chung, &5
Raymond

4,500,000

4,500,000

Chen Shuang 3k

2,000,000

2,000,000

No. of
shares
acquired No. of
on exercise options
of options  outstanding
during the atthe
year year end
ERfTi ER
BREBA HATEL
ZBRHHE BREHA
- 4,500,000
- 4,500,000
- 2,000,000
- 2,000,000

BRESE (@)

Period during

which options

are exercisable

Date granted EhE
RAAH PAiL L
29 September 29 March 2004
2003 to 25 May 2013
“Z2%- Z2EmE
iz ey = Y : B o =
ZE-CF

i)z Pl il =

29 September 29 September 2004
2003 to 25 May 2013

ZFT=E ks
AAZTAB AAZTARZ
—F-c%

BA-tRA

29 September 29 March 2004
2003 to 25 May 2013
—%E= “EIQRE
AA-tAB  ZR-fthARZ
Z%-=f%

il Il i

29 September 29 September 2004
2003 to 25 May 2013

—EE= “ZEME
AB=tNE  HB-tABZ
“3-ZE

AR=taA

Market
value per Market
share at value per
date of share on
grantof exercise of
Exercise options* options*
pice  RERE BhE
pershare REAHMz KL
SROEE  BROE* BRTE
HK$0.296 HK$0.296 -
AH0206T #0297
HK$0.296 HK$0.296 -
B%0206T 502967
HK$0.296 HK$0.296 -
A%0296m %0206
HK$0.296 HK$0.296 -
B%0206T 502967
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EFEHE

SHARE OPTION SCHEME (continued)

No. of

options

outstanding

at the

beginning

of the year

£4

WAfTEZ

BREHE

REz

Zhang Weiyun 2,000,000

2,000,000

Sir David ERAET

Akers-Jones

500,000

500,000

No. of
shares
acquired No. of
on exercise options
of options  outstanding
during the atthe
year year end
ERfrE ER
BREBA HATEL
ZBRHEE BREHA
- 2,000,000
- 2,000,000
- 500,000
- 500,000
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Date granted
REAH

29 September

2003
“33=%

—TR

AAZTNA

29 September
2003
it

AAZthA

29 September

2003
“33=%

—TR

AAZTNA

29 September
2003
it

RAZthA

BRESE (@)

Period during
which options
are exercisable
ERE

PA S

29 March 2004
fo 25 May 2013
“ZEME
ZA-thREZ
“5-ZF
TA-THA

29 September 2004
to 25 May 2013
“TTME
NAZTNEE
—F-c%
BA-tRA

29 March 2004
fo 25 May 2013
“ZEME
ZA-thBE
“5-ZF
i) I il

29 September 2004
to 25 May 2013
ZTEME
NAZTNEE
“E-ZF
BA-tRA

Exercise
price
per share

SRi%ERE

HK$0.296
02967

HK$0.296
0.2967T

HK$0.296
02967

HK$0.296
0.2967T

Market
value per
share at
date of
grant of
options*
RERE
RYBHZ
BRME

HK$0.296
750,297

HK$0.296
75150.0967C

HK$0.296
750,297

HK$0.296
75150.0967C

Market
value per
share on

exercise of
options*

BhRE
TR

gRME
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SHARE OPTION SCHEME (continued)

No. of
options
outstanding
at the
beginning
of the year
£4
WAfTEZ
BREHE

Li Kwok Sing, Aubrey ~ ZEI2 500,000

500,000

Employees 8 4,500,000

4,500,000

No. of

shares
acquired No. of
on exercise options

of options  outstanding
during the atthe
year year end
ERfrE ER
BREBA HATEL
ZRBEE  BREYUE

= 500,000

= 500,000

(1,500,000) 3,000,000

(1,500,000) 3,000,000

Date granted
RAAH

29 September

2003
“33=%

—TR

AAZTNA

29 September
2003
“ET-F

AAZthA

29 September

2003
“33=%

—TR

AAZTNA

29 September
2003
it

NAZthA

BRETE (&)
Market
value per Market
share at value per
date of share on
Period during grantof exercise of

which options Exercise options* options*
are exercisable pice  RERE BRE
BRE  pershare BHBHZ k2
S SRGEE SRAEr  SRRE

9March2004  HK$0.296  HK$0.296 =
t025May 2013  %%0296  E%0.2067C
“ZEME
ZA-thBEZ
—%3-=%
TA-THA

29 September 2004 HK$0.296 HK$0.296 -
f025May 2013 B%0206w  %%02067
“TTME
ARZTHAZE
—E-CF
il e i

29March2004  HK$0.296  HK$0.296 HKS$0.45
t025May2013  B%0296m  E%0.206T 04T
“ZEME
ZA-thBE
—%-=%
i) I il

29 September 2004 HK$0.296 HK$0.296 HK$0.45

f025May 2013 B%0206m  A¥0206w %0457
“TEME
NAZTNEE
“E-ZF
BA-tRA
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SHARE OPTION SCHEME (continued)

The options granted to the directors are registered under the names
of the directors who are also the beneficial owners. The closing price
of the Company’s ordinary shares immediately before the date of grant
of options was HK$0.29.

*  being the weighted average closing price of the Company’s ordinary shares
immediately before the dates on which the options were granted or
exercised, as applicable.

During the year, no option was granted, lapsed or cancelled under

the share option scheme.
SHARE OPTION SCHEME OF CEL
As at 31 December 2005, two directors of the Company had the

following interests in options to subscribe for shares of CEL, which

was granted under the share option scheme of CEL.

No. of options No. of No. of No. of
outstanding options options options
atthe granted lapsed  outstanding
beginning during during atthe

of the year the year the year year end

EQHATE FARLZ FRANZ FAHATE

CERESE BRESE EREZE 2BREYE

Wang Mingquan IHE 6,000,000 - (6,000,000) =
3,000,000 - - 3,000,000

- 1,920,000 - 1,920,000

CHINA EVERBRIGHT INTERNATIONAL LIMITED 2005 Annual Report

BRESE (@)
RYEE2BRENDAEE 2 MBS M

BHENMRSEREBA KRR EBRERRE
BRI R R 2 W ERB10.297T

¥ BIARR A BB R RER L BT
(B Z @A) A RIFT 2 Ik P (B

RANFEERN R SR T WEEM
BRI - B R R 8
KRERZBRETE
R-ZFZRF+-_A=1—B ARAM4%

£ 5 TR B AR R 85
T SRR AR AR B AR M2

Period during Exercise

which options price per

Date granted exercisable share

RYBH EREZGER SRORKE

26 June 2002 27 June 2003 HK$4.36

IRRCE 026 December 2005 BH4.3610
AAZTAR  ZEEZESA-TtHE
“5%1 ﬁﬂ' Az ﬂ'/\ H

7 July 2003 8 July 2004 HK$2.375

S = o7 January 2007 E¥2.3757
tAtA “STMELANRE
“Z2tE-AtA

3 May 2005 4 May 2006 HK$2.85

“ETRE 03May2010  E¥2857
RA=A “E5FRANER
“Z-EF1A=H
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SHARE OPTION SCHEME OF CEL (continued) FHRERBRETS (&)
No. of options No. of No. of No. of
outstanding options options options
atthe granted lapsed  outstanding
beginning during during at the Period during Exercise
of the year the year the year year end which options price per
EPHAGTE EREEZ  ERXNZ FRERAR Date granted exercisable share
YBREHR BREHR BRELE ZBRELE REAH BREZGER SROKE
Chen Shuang Bisk 750,000 - - 750,000 3 September 2004 4 September 2005 HK$3.225
e £ 1k3 to3March 2008 %3.2257L
nA=A ZESRENANAE
“2E\F=A=H
- 1,280,000 - 1,280,000 3 May 2005 4 May 2006 HK$2.85
“ETRE 03May2010  AE2.85T
TA=A ZEERFRANAE
Z3-SFnA=H

Apart from the foregoing, at no time during the year was the Company, B SRt E SN AR AR ] AN
any of its holding companies, subsidiaries or fellow subsidiaries a party REEA R AR B AR E R
to any arrangement to enable the directors or chief executive of the BRRYESREMLE BEARFZE
Company to acquire benefits by means of the acquisition of shares in FAFRITHRABAHEBEAQRISHEM

or debentures of the Company or any other body corporate. HAE ABEE 2 RSB Z M ES Flaso
SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONS’ FERRRHEMACERS RAEBR

INTERESTS AND SHORT POSITIONS IN SHARES AND BHREEZERRAR
UNDERLYING SHARES

The Company has been notified of the following interests in the ARREER—FERF+A=+—
Company’s issued shares at 31 December 2005 amounting to 5% or BEEARBIE TR 2B ED T
more of the ordinary shares in issue: AR5 %A £ Z BRERLAT

H
ol
=]

Long position

in ordinary Percentage of total

shares held issued shares

i HEHE BT

LTERHAE BHAEDE

China Everbright Holdings HREE RSB ERAF 1,758,595,910 approximately 69%
Company Limited (“CEH?) (IeREE]) (Htaz) #4969%

(Note)

HEXAEBRERAR —FRAEER
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONS’
INTERESTS AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES (continued)

Note: Out of the 1,758,595,910 shares, 1,758,215,910 shares are held by
Guildford Limited (“Guildford”). Guildford is owned as to 55% by Datten
Investments Limited (“Datten”) and the remaining 45% by CEH. Datten
is wholly-owned by CEH. The remaining 380,000 shares are held by
Everbright Investment & Management Limited (“EIM”), a wholly-owned
subsidiary of CEH. Accordingly, CEH is deemed to be interested in the
1,758,215,910 shares held by Guildford and the 380,000 shares held
by EIM.

Apart from the foregoing, no other interests required to be recorded in
the register kept under section 336 of the SFO have been notified to
the Company.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the directors of the Company as at the
date of this annual report, the Company has maintained the prescribed
public float under the Listing Rules.

DIRECTORS’ INTEREST IN CONTRACTS

No contract of significance to which the Company, any of its holding
companies, subsidiaries or fellow subsidiaries was a party, and in which
a director of the Company had a material interest, subsisted at the

end of the year or at any time during the year.
BANK LOANS AND OTHER BORROWINGS
Particulars of bank loans and other borrowings of the Company and

the Group as at 31 December 2005 are set out in notes 23 and 26(a)
to the financial statements.
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FTERRRHEMACEROG REBER
DHRBEEZEERKXE (B

HfaE: #£1,758,595,9 10/ H
1,758,215,910/% J5 F3 Guildford Limited
(TGuildford]) #48 °Guildford J5
Datten Investments Limited
(TDatten ) #EH55% 5% - H £4245% 8l
HAXAEEFE Datten B AEEZ
2 &I EB A 7] - H#380,0000% Bl A
SEZ2ENBARNAREETERR
AR ([NAREEEIR]) HBE UL XK
EEWEAEAGuildford a2
1,758,215,91088 B0 R N NI B B2
Fir# 75 2.380,000 % f% 15 °

b AR S AR A AR A E )
BRI KR 5 R H S 50 B 3361477
B> BN s

EHNARERE

REARR ARG ZER ARBART]
EEMA RAFHTEBD KRR
ETRAFARELZ ARFFRE-

ESNENzER

REFZBERNFEAREMAER AAFH
EAERR A BB R B RS AR
BN AMARREETREEEANGEZE
2EH-

RITERREMEE
AARRAEBR=_EETREL A=+

—HZRITERREMEEFETHNT
BEMF—T=R=17x@) °
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FIVEYEAR SUMMARY

A summary of the results and of the assets and liabilities of the Group
for the last five financial years is set out on pages 213 and 214 of the

annual report.
PROPERTIES

Particulars of the major properties of the Group are shown on pages
215 and 216 of the annual report.

RETIREMENT SCHEMES

The Company provides retirement benefits to all local eligible
employees under an approved defined contribution provident fund
(“the ORSO Scheme”). The ORSO Scheme is administered by trustees,
the majority of which are independent, with its assets held separately
from those of the Company. The ORSO Scheme is funded by
contributions from employees and employers at 5% each based on
the monthly salaries of employees. Forfeited contribution may be used
to reduce the existing level of contribution by the Company.

As from 1 December 2000, the Group also operates a Mandatory
Provident Fund Scheme (“the MPF Scheme”) under the Hong Kong
Mandatory Provident Fund Schemes Ordinance for employees
employed under the jurisdiction of the Hong Kong Employment
Ordinance and not previously covered by the ORSO Scheme. The MPF
Scheme is a defined contribution retirement scheme administered by
independent trustees. Under the MPF Scheme, the employer and its
employees are each required to make contributions to the scheme at
5% of the employees’ relevant income, subject to a cap of monthly
relevant income of HK$20,000.

The employees of the subsidiaries in the People’s Republic of China
are members of the retirement schemes operated by the local
authorities. The subsidiaries are required to contribute a certain
percentage of their payroll to these schemes to fund the benefits. The
only obligation of the Group with respect to these schemes is the
required contributions under the schemes.

TERERE

AEEBEREMBFEZEEREER
BEMEENFRE_5—T=ZEREZ
B—tHE-

ES

AEBZ TEYEFBFENFRFE B —
THEREZA—+E-

RS

ﬁ“ﬂﬂ%ﬁﬁﬁmAﬁﬁﬁéﬁiﬁT

BHRLES ([BERAKETERDIG
iM)%%LWJﬂMWJQEESACK
MNRBIUEFRAN) B - HEEEART
ZEBEDFRA REREIOARBRE
Rt BlEGIGH B SR 2 RI AR E A
5% ° SRUH TR AT AFRIHA R RIR BRI
Z MR

E—%%%¢+—H—E@¢E@Wmﬁ
BREGEAESTEEHNAXEEER
16 B1%E EHE%K@%E%iLW+ﬂM
PlsrElN 2 E B IR E R I E 5 S
(MaEestall) BT REBELE
FEABE 2 ERMHFRAETEBiRRES
T2 EERIEE S BARG SR HK
ﬁﬁﬁ%ﬁ%%%ﬁﬁ%*ﬁ%%kﬁﬁz
PR &% 20,0007T °

REARKNBNRBARZREHSE
WEFE EZLWﬁ%&%WEA IR
BTHecrmTEDLR EAFSELH
FepUEABME ARE2E—BER
R FFTEEH IR K-
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RETIREMENT SCHEMES (continued)

The Group’s total contributions to these schemes charged to income
statement during the year ended 31 December 2005 amounted to
HK$1,146,000.

CONFIRMATION OF INDEPENDENCE

The Company has received from each of the independent non-
executive directors an annual confirmation of independent pursuant
to Rule 3.13 of the Listing Rules and considers all the independent
non-executive directors to be independent.

AUDITORS

KPMG retire and, being eligible, offer themselves for reappointment.

A resolution for the reappointment of KPMG as auditors of the Company

is to be proposed at the forthcoming annual general meeting.

By Order of the Board
Wang Mingquan

Chairman
Hong Kong, 28 March 2006
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