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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, 2005.

Principal Activities

The principal activity of the Company is investment holding and
the activities of its principal subsidiaries and associates are shown
on page 131 to 135.

The segment information of the Group is set out in note 8 to the
financial statements.

Group Profit
The consolidated income statement set out on page 72 shows the
Group’s profit for the year ended 31st December, 2005.

Dividends

The board of directors recommend the declaration of a final dividend
of HK3.3 cents (2004: HK3.0 cents) per share amounting to
approximately HK$102.6 million payable on 15th June, 2006 to
shareholders whose names appear on the Register of Members of
the Company on 16th May, 2006.

Property, Plant and Equipment
Movements in property, plant and equipment during the year are
set out in note 17 to the financial statements.

Properties
A schedule of the principal properties of the Group is set out on
pages 3 to 17.

Share Capital

Movements in share capital during the year are set out in note 31
to the financial statements.

Distributable Reserves at the Company

The Company’s reserves available for distribution represent the share
premium and retained profits. Under the Companies Law (Revised)
Chapter 22 of the Cayman Islands, the share premium of the
Company is available for paying distributions or dividends to
shareholders subject to the provisions of its Memorandum and
Articles of Association and provided that immediately following the
distribution or dividend, the Company is able to pay its debts as
they fall due in the ordinary course of business. Reserves of the
Company available for distribution to shareholders as at 31st
December, 2005 amounted to HK$5,822,172,000 (2004:
HK$2,849,870,000).
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Directors
The directors who held office during the year and at the date of

this report are:

Chairman
Mr. Song Lin (Appointed on 20th February, 2006)

Managing Director
Mr. Wang Yin

Directors
Mr. Jiang Wei (Non-executive director,
appointed on 20th February, 2006)
Mr. Yan Biao (Re-appointed as Non-executive director
on 20th February, 2006)
Mr. Liu Yan Jie (Non-executive director,
appointed on 20th February, 2006)
Mr. Xie Sheng Xi (Non-executive director,
appointed on 20th February, 2006)
Mr. Paul Wolansky (Non-executive director)
Mr. Keung Chi Wang, Ralph (Resigned on 20th February, 2006)
Mr. Lau Pak Shing (Resigned on 20th February, 2006)
Mr. Zhong Yi (Resigned on 20th February, 2006)
Mr. Chen Ying (Resigned on 20th February, 2006)
Mr. Chen Kai (Resigned on 20th February, 2006)
Mr. Tang Yong (Resigned on 20th February, 2006)
Mr. He Zheng Rong (Resigned on 20th February, 2006)

Independent Non-executive Directors

Mr. Wang Shi

Mr. Wong Kong Chi

Mr. Shih Wing Ching (Resigned on 6th September, 2005)
Mr. Ho Hin Ngai, Bosco (Appointed on 6th September, 2005)

—EREFEER
Annual Report 2005

49



50

T ERHRE

Report of the Directors

R B B BRAEEASGEE
SAIZEEXNEF_A-_tRHEEEEL
EAHEE MBERAEAN_ERELZFIA
~HMEFQREATF - RE AN @
BEFRFE T IARRAE A R E R
MAEA BB E L ERTHEK L L 28
A E M ORIFE K Ak T AR R K
B R RIRAN G MR FR G ——
S ERERAE R RE R AMNABRE
W KB AE 3 T JE iR i AT

ANF OB BEEE B IEPITEEAML
B AR R A S S IEPUT
TEHBIARNG

TFERHREBEARME

FTERGREHABMEINRAEIZIEE
#3780

Rt )

KNG B — AR A AT 5 A ik
SR EHRKNG ZARE AREHETRE
NBZBAZAEBRE AN ANE HLT
w18 IR by HAHE ST E] 0 B [ A7 33 ] A [ 2 3
E1ID

EHINEFRE_ER 5 —FA
R A A RR
Zt—B&E-EHINZASARKRSLRE A
ANE R EWMBANZHE (UEEFE
) o B EEF A AL AL AR R X R Ay
RS AR B - RE—F A — Bl
P Z A BT T PR TN 8] 3 5 B AL
A ([ B #LR) ) 3 a8 IR o B Ay 2 A 04
FREBEHETFEELEMHELET 2 RFAE
W EE—F A — B A E A X b AR
BHFZ IR R

—RELFLFR
Annual Report 2005

Mr. Song Lin, Mr. Jiang Wei, Mr. Liu Yan Jie and Mr. Xie Sheng Xi
were appointed by the Board as directors on 20th February, 2006
and Mr. Ho Hin Ngai, Bosco was appointed by the Board as a director
on 6th September, 2005. According to Article 99 of the Articles of
Association of the Company, the terms of office of Mr. Ho Hin
Ngai, Bosco, Mr. Song Lin, Mr. Jiang Wei, Mr. Liu Yan Jie and Mr.
Xie Sheng Xi shall expire at the forthcoming annual general meeting
and they are eligible for re-election at the annual general meeting.
According to Article 116 of the Articles of Association of the
Company, Mr. Paul Wolansky and Mr. Wong Kong Chi shall retire
and are eligible for re-election at the forthcoming annual general

meeting.

The Company has received the annual confirmation of independence
from all the independent non-executive directors, and consider that
all the independent non-executive directors are independent of the
Company.

Biographical Details of Directors and Senior
Management

Biographical details of the Directors and senior management are
setout on pages 33 to 37.

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 year under review,
the Company operates two share option schemes, namely the “Old
Scheme” and the “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 entitlement of each participant did not
exceed the maximum limit as permitted by the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong
Limited (“Listing Rules”) applicable before 1st September, 2001.
The exercise prices of the share options were determined at the
entire discretion of the board of directors, but did 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 extraordinary 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 employees, executive or non-executive
directors of the Group (or any proposed candidates), any
discretionary object of a discretionary trust established by any
employee, executive or non-executive director of the Group, any
executive or employee (or any proposed candidates) of consultants,
professional and other advisors to the Group, chief executive,
substantial shareholders of the Company, associated companies of
the Group, associates of directors, chief executive and substantial
shareholders of the Company, and employees of substantial
shareholders. The maximum entitlement of each participant
(including options to be granted to the directors, chief executive or
substantial shareholders or any of their respective associates) is
equal to the maximum limit permitted under the prevailing Listing
Rules. The exercise prices of the share options are determined

pursuant to the provision of prevailing Listing Rules.

As of the date of this report, the total number of shares available
for issue under the New Scheme is 104,891,943 shares and

represents 3.37% 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 were issued under the New Scheme while the remaining
options were under the Old Scheme. Share options granted under
the Old Scheme are exercisable before 27th May, 2007, and those
under the New Scheme are exercisable for a period of 10 years from
the date of grant. Certain share options are fully vested or exercisable
within ten years from the date of grant while part of them are

vested within four or five years after the date of grant.
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Save as disclosed below, no other share options has been granted,

exercised, 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 shareholders of the Company or their
respective associates and employees of substantial shareholders.

2L o
(F) 2% (a) Directors
SN EEAF+_A=+—8 T7l As of 31st December, 2005, the following directors had
T ERA MR E) Z A E R interests in options to subscribe for shares under both of the
AR o T A Ay X HE S new and the old share option schemes of the Company:
AN BB RA! KAE A RA
LT Price of the
Number of share option Company's share!
LR Y ik
2005%1A18 2005% T LOE T
mAMRZ  AREE ARER AREM ARER 128318 #hL #hL
SO TS #4 g3 EZ ] X BASR For For
EELE ffe it Outstanding Granted  Exercised  Cancelled Lapsed  Outstanding option option
I Date of Exercise at during during during during at granted  exercised
k%4 Name Capacity Grant Price 1712005 the period  the period  the period the period  31/12/2005 HK$ HK$
i Wang Yin S EL 7N 11312002 1.61 4,800,000 - - - - 4,800,000 - -
Beneficial owner 28/4/2004 104 3,500,000 - - - - 3,500,000 - -
LY Yan Biao FAHAA 27/6/1997 4592 2,300,000 - - - - 2,300,000 - -
Beneficial owner 20/7/2000 099 2,400,000 - - - - 2,400,000 - -
2/6/2005 1.27 - 700,000 - - - 700,000 127 -
E3 4 Keung Chi Wang FAHAA 211611997 4592 2,000,000 - - - - 2,000,000 - -
Ralph* Beneficial owner 20172000 0.99 1,300,000 - - - - 1,300,000 - -
Ly Thong Yi* FAHAA 201712000 0.99 2,000,000 - - - - 2,000,000 - -
Beneficial owner
RE* Chen Ying* FABAA 4/3/2002 1.59 120,000 - - - - 120,000 - -
Beneficial owner 15/4/2002 1.61 1,600,000 - - - - 1,600,000 - -
28142004 104 2,000,000 - - - - 2,000,000 - -
R Chen Kai* LEL 7N 11312002 1.61 1,200,000 - - - - 1,200,000 - -
Beneficial owner 28/4/2004 104 2,000,000 - - - - 2,000,000 - -
Eg* Tang Yong* FAHAA 11312002 1.61 1,200,000 - - - - 1,200,000 - -
Beneficial owner 28/4/2004 104 2,000,000 - - - - 2,000,000 - -
T ER* He Zheng Rong* L EL 7N 11312002 1.61 1,200,000 - - - - 1,200,000 - -
Beneficial owner 28/4/2004 104 2,000,000 - - - - 2,000,000 - -
7 A Lau Pak Shing* L EL 7N 2/6/2005 1.27 - 500,000 - - - 500,000 1.27 -
Beneficial owner
i 22 Notes:
1. 3hEAR B B AT I 2 R 8] B 1.  The price of the Company’s shares disclosed in respect of

W AR 4 B & B BAAMEAR B BT —
83 % B B A BB a 5 TR TR
o8] ([ AT ]) ZoM T A% o

A EENF A+ B EFAEANE

¥
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the options granted represents the closing price quoted at
the Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) on the last trading day prior to the date of
grant of the respective options.

* Resigned as director of the Company on 20th February,
2006
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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

B FE out below:
(i) WA (ra#z¥FE) (i)  Employee (other than directors)
LiTEL £ AE RO ER
Number of share option Price of the Company’s share!
WAEERE LREBRMRE SRR RE
2005%1A18 #HEdHdly ARRRE S ARHR AR ARHH 24 ARHMARK  2005%12A318 BEL BEL
kR #MASHE  Reclassify after Granted Exercised Cancelled Lapsed AR For option For option
&R Exercise  Outstanding at  resignation of during during during during  Outstanding at granted exercised
Date of Grant  Price 1/1/2005 Directors the period the period the period the period 31/12/2005 HK$ HK$
27/6/1997 4.592 9,275,000 2,500,000 - - - - 11,775,000 - -
20/7/2000 0.99 5,340,000 2,500,000 - -5,850,000 - - 1,990,000 - 2.03
1/3/2002 1.61 3,800,000 - - - - - 3,800,000 - -
15/4/2002 1.61 2,800,000 - - -900,000 - - 1,900,000 - 2.28
7/10/2002 0.96 9,350,000 - - -4,602,000 - - 4,748,000 - 2.04
28/4/2004 1.04 17,140,000 - - -1,505,000 - -325,000 15,310,000 - 1.94
29/4/2005 1.42 - - 8,580,000 - - -550,000 8,030,000 1.38 -
27/6/2005 1.34 - - 800,000 - - - 800,000 1.34 -
1. e E R MAERIREX K 1. The price of the Company’s shares disclosed in respect

P B) R AR M0 B B Ry BAAER
B HAT— 18 X S 8RN AT
T A ZOMCT AR o3k EAT 1R B A R
HEFTEZ AN G BB
By IMEATE B A —E X S
B 4y A T8 5 BT T AR 2 A A
R E: &

of the options granted represents the closing price
quoted at the Stock Exchange on the last trading day
prior to the date of grant of the respective options.
The price of the Company’s shares disclosed in respect
of the options exercised represents the weight average
closing price quoted at the Stock Exchange on the
last trading day prior to the date of exercise of the
respective options.
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(ii) Hfb sz (ii)  Other participants
Reby ik A A R A

Number of share option Price of the Company’s share!

SH R T AT A

2005%1A18 ARHEE S ARG WA ARK M 4 2005124318 BT BT

A7 AR #e B AT Granted Exercised Cancelled AABM KK AT For option For option

#eaH Exercise  Outstanding at during during during Lapsed  Outstanding at granted exercised

Date of Grant Price 1/172005 the period the period the period  during the year 31/12/2005 HK$ HK$

4/3/2002 1.59 28,050,000 - -1,840,000 -600,000 - 25,610,000 - 2.18

1/6/2005 1.23 - 11,700,000 700,000 - - 11,000,000 1.25 1.86
1. e E RO MAERIEEZ K 1. The price of the Company’s shares disclosed in respect
8] AN AR A0 By B R BAME AR of the options granted represents the closing price
B HAAT — 18 R S B By A quoted at the Stock Exchange on the last trading day
AT ZTAR o 3k AT LAY prior to the date of grant of the respective options.
FEPT I B Z K8 A (B4 2 The price of the Company’s shares disclosed in respect
By AT B AT — B RS of the options exercised represents the weight average
B A 7 B 2P TAR 2 A closing price quoted at the Stock Exchange on the
S E & last trading day prior to the date of exercise of the

respective options.
ERS SRS X217

Annual Report 2005
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Directors’ Interest in Securities

As of 31st December, 2005, 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 its associated
corporations (within the meaning of Part XV of the Securities and
Futures Ordinance (“SF0”)) which have been notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of
Part XV of the SFO, including interests and short positions which
the directors and chief executive of the Company are taken or
deemed to have under such provisions of the SFO, or which are
required to be recorded in the register maintained pursuant to
section 352 of the SFO or as otherwise required to be notified to
Company and the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies (the “Model

Code”) contained in the Listing Rules, were as follows:

(a) Interest in issued ordinary shares and underlying shares of

the Company

A0 M AR (D

EAEHESRF IO

TR EE 3R Number of Aggregate
Long positions/ Number underlying EE s percentage

Ei P Name Short positions of Shares shares™ Capacity of interest®

ER7Y Wang Yin A - 8,300,000 FAFAA 0.30
Long position Beneficial Owner

4] & Yan Biao E-y = 5,400,000 FARFAA 0.19
Long position Beneficial Owner

EHE* Keung Chi Wang, Ralph* A - 3,300,000 FAFAA 0.12
Long position Beneficial Owner

48 K* Zhong Yi* A - 2,000,000 FAFAA 0.07
Long position Beneficial Owner

T * Chen Ying* By - 3,720,000 FRBFHAA 0.13
Long position Beneficial Owner

PR SU* Chen Kai* A - 3,200,000 FaAFAA 0.12
Long position Beneficial Owner

B Tang Yong* T A - 3,200,000 FRAFAA 0.12
Long position Beneficial Owner

AT JE. B * He Zheng Rong* Es-y - 3,200,000 FHRBFHAA 0.12
Long position Beneficial Owner

B\ R * Lau Pak Shing* T A - 500,000 FAFAA 0.02
Long position Beneficial Owner
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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.

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 of 31st
December, 2005.

Resigned as director of the Company on 20th February,
2006.

(T) AKANEART R B — A £ A FRA (b) Interests in issued ordinary shares and underlying shares of
g ([ZHAE]) e irLERAMN China Resources Enterprise Limited (“CRE”), an associated
WA P e a9 AR R corporation of the Company:

M B A AW AL FH WO
FESEE L% & Number of Aggregate
Long positions/ Number of underlying L percentage
Ei P Name Short positions Shares shares Capacity of interest®
ER Wang Yin T A 28,000 - EAEHAA 0.001
Long position Beneficial Owner
] Yan Biao T A 900,000 4,000,000 EAHAA 0.22
Long position Beneficial Owner
B Keung Chi Wang, Ralph* A = 2,966,000 EHRBFAA 0.13
Long position Beneficial Owner
BB m* Lau Pak Shing* T A — 2,500,000 EAHAA 0.11
Long position Beneficial Owner
5 K * Zhong Yi* ¥ A 320,000 1,100,000 EAHAA 0.06
Long position Beneficial Owner
BB * Chen Ying* F A = 100,000  FHEBAA 0.004
Long position Beneficial Owner
(1) e Emal £ RopEdl] e (I) This refers to underlying shares of CRE, covered by share
th A A HE BT R e AR A By 5 option granted under the Share Option Scheme of CRE,
AR B AR BT AR K8 B such option being unlisted physically settled equity
ARETAE T R derivatives.
(2)  F5F AP ARG EMAE RN A AN (2) This represents the percentage of the aggregate long

BB A—EREF+ A =+ —
B EMA LB THRALEYT S
Foo

A EENF A+ B EFAEANE
TF
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positions in shares and underlying shares of CRE to the
total issued share capital of the Company as of 31st
December, 2005.

Resigned as director of the Company on 20th February,
2006.
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(c) Interests in issued ordinary shares and underlying shares of

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

MB T HRAGHER: corporation of the Company:

PR D ErE g MR T 5

FEEE L% & Number of Aggregate

Long positions/ Number of underlying e percentage

4 Name Short positions Shares shares'" Capacity of interest®

ER7Y Wang Yin i A 300,000 - FaAFAA 0.01
Long position Beneficial Owner

Pl g Yan Biao By = 6,000,000 FRBFHAA 0.23
Long position Beneficial Owner

T * Chen Ying* By 200,000 120,000 FRBFHAA 0.01
Long position Beneficial Owner

PR SU* Chen Kai* A 1,000,000 - FAFAA 0.04
Long position Beneficial Owner

AT JE. B * He Zheng Rong* By 150,000 - FRABFHAA 0.006
Long position Beneficial Owner

FEAR IR 3 M By B[ Ry B AR | eak
it R Ay B HE BT 3 R e A M R Ay
R Ay A HEE B A 3F £ AR A
JEAATA T Ho

F54F B PT i R0y 3 B BOR A B AR M
Bty —EEa 5+ A=+ —
B4k 3 B S E BT R A E o
o

A EENF A =+ B EFAEANE
TF

(1) This refers to underlying shares of CR Logic covered by
share option granted under the Share Option Scheme of
the CR Logic, such option being unlisted physically settled

equity derivatives.

(2) This represents the percentage of the aggregate long
positions in shares and underlying shares of CR Logic to
the total issued share capital of the Company as of 31st

December, 2005.

* Resigned as director of the Company on 20th February,

2006
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(T) AR B E B — FHKRRERE (d) Interests in issued ordinary shares and underlying shares of
PR3] (FHARR) CBATEEBRR China Resources Cement Holdings Limited (“CR Cement”),
A8 WA A 6 M an associated corporation of the Company:
MR B O EAEHER T H @
FEEE L% & Number of Aggregate
Long positions/ Number of underlying Ex percentage
Ei ¥ Name Short positions Shares shares Capacity of interest®
el Yan Biao T A 90,000 - FHARHAA 0.02
Long position Beneficial Owner
ER Wang Yin T A 2,800 = EAHAA 0.0008
Long position Beneficial Owner
EHE* Keung Chi Wang, Ralph* T A - 800,000 EAHAA 0.22
Long position Beneficial Owner

AR WA TR AT ) ) 2 dk
s W43 0 HE T 35 % 6 4 M R Ay 5
T Oy IR A IE b LR A S R
k47 L Ro

54 BB Bt 3 AR IRy B AR
BB A BRI F+ A =+ —
B Ak 3R R E AT R 6 F o
Feo

A EENF A+ B EFAEANE
TF
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(1)

2)

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

This represents the percentage of the aggregate long
positions in shares and underlying shares of CR Cement to
the total issued share capital of the Company as of 31st
December, 2005.

Resigned as director of the Company on 20th February,
2006
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(%) AXRNE AR R B — 2 HEHBERA (e) Interests in issued ordinary shares and underlying shares of
FRAE (2MEH) CEAFLERR China Resources Power Holdings Limited (“CR Power”), an
Fa M R R A AR associated corporation of the Company:
MR B O FEAHEB T @
FEEE L% & Number of Aggregate
Long positions/ Number of underlying Ex percentage
Ei ¥ Name Short Positions Shares shares Capacity of interest®
EXZ) Wang Yin FA - 1,100,000 FEAHAA 0.03
Long position Beneficial Owner
e & Yan Biao T A - 1,000,000 EAHAA 0.03
Long position Beneficial Owner
BB R* Lau Pak Shing* T A - 500,000 EAHAA 0.01
Long position Beneficial Owner
BB * Chen Ying* F A - 100,000  FHEBHA 0.003
Long position Beneficial Owner
PR FL* Chen Kai* F A - 100,000 EAHAA 0.003
Long position Beneficial Owner
EF* Tang Yong* T A - 100,000 EAHAA 0.003
Long position Beneficial Owner
Ao AE 4 * He Zheng Rong* T A - 100,000 FHEEAA 0.003
Long position Beneficial Owner
(1) ARIEEMT A [ RHy D] e (1) This refers to underlying shares of CR Power covered by
B B HE BT I By AR M R Ay HF share options granted under the Share Option Scheme of
Ay A T B A IR T AR SR Y CR Power, such option being unlisted physically settled
EARATE T Bo equity derivatives.
(2) FEFEPFFRGENE N B RAM (2) This represents the percentage of the aggregate long
BB BA—RERF+ A=+ — positions in shares and underlying shares of CR Power to
B2 MENCETRALEHGE S the total issued share capital of the Company as of 31st
oo December, 2005.
* AZERRENF AT HBERNF * Resigned as director of the Company on 20th February,
52 2006
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AR & B 6948 WA A B

Fl B sFAEEERERBEDR (LR
(B KA E ) ) o4 B Ay 20 HE 3] B 4%
6G T SR R Ay X R B A R A M S
TF A AR B A LT AT Y K
FAST A T A

() A35— M A8 Wk B — 3 40 A0 9
HESE ) 42 69 R S

Interests in Underlying Shares of Associated
Corporation

As of the same date, certain directors had interests in options to

subscribe shares 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, CRE:

2005% 2005%
AR 1A18 AR AR ARHH AR 12A318
BEL # AT £ itk B2 %3 RS
#ABHD  Exercise Outstanding Granted Exercised Cancelled Lapsed  Outstanding
L Date of Price at during during during during at
¥4 Name Capacity Grant HK$ 1/1/2005 the period the period the period the period  31/12/2005
M Yan Biao FAHAA 20/6/2000 719 3,000,000 - - = - 3,000,000
Beneficial Owner  7/2/2002 717 1,000,000 - - - - 1,000,000
R E* Keung Chi Wang, FABAA 20/6/2000 7.19 1,400,000 - - - - 1,400,000
Ralph* Beneficial Owner 7/2/2002 7.17 500,000 = = = = 500,000
14/1/2004 9.72 216,000 - - - - 216,000
2/6/2004 9.55 850,000 - - - - 850,000
B R* Lau Pak Shing* FEBAA 20/6/2000 7.19 1,000,000 - - - - 1,000,000
Beneficial Owner 14/1/2004 9.72 500,000 - - - - 500,000
2/6/2004 9.55 1,000,000 - - - - 1,000,000
4 & Zhong Yi* FEBAA 2/6/2004 9.55 300,000 - - - - 300,000
Beneficial Owner 22/7/2004 9.8 800,000 - - - - 800,000
B fE * Chen Ying* FRBEAA 5/3/2002 7.35 100,000 - - - - 100,000
Beneficial Owner
PH 32 Notes:
(1) MHMETH a2t FN47 (1) Options are exercised within a period of ten years from the
& date of grant of the relevant options.
(2) Bk Aok A%k R B HE 69 AR £ 1.00 (2) Consideration for each of the grants mentioned above is
B o HK$1.00.
* AZERRENF AT HBERNF * Resigned as director of the Company on 20th February,
FF 2006
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(Z) A¥h— p AR B ok B — 35 0 B BOR Ay A (b) Options outstanding under the share option schemes of an
TR A% o oy Ay A associated corporation, CR Logic:
2005% 20054
TR 1A18 AR AR AR AR 12A318
BT AT £ g d EZ X% AT
#E8H Exercise  Outstanding Granted Exercised Cancelled Lapsed  Outstanding
LT Date of Price at during during during during at
#4 Name Capacity Grant HK$ 1/172005 the period the period the period the period  31/12/2005
1 Yan Biao FRBEAA 4/12/2001 0.79 6,000,000 - - - - 6,000,000
Beneficial Owner
BE* Chen Ying* FEBAA 9/4/2002 0.82 120,000 - - - - 120,000
Beneficial Owner
PH 32 Notes:
(1) EhHgTAaREZaRLTENSg (1) Options are exercised within a period of ten years from the
f# o date of grant of the relevant options.
(2) LA RITH MG RIESLL.00 (2) Consideration for each of the grants mentioned above is
B HK$1.00
* D BENF A+ HERERNE * Resigned as director of the Company on 20th February,
¥ 2006
(F) I — M ARk B — 32 KR (c) Options outstanding under the share option schemes of an

HESHE] 4 sk 0 By A A

associated corporation, CR Cement:

2005% 2005%
R & s 1418 ARG ARBH ARHH ARAH 124318
B #RATH E& ] Een:d EX %3 R 3
#E8H Exercise  Outstanding Granted Exercised Cancelled Lapsed  Outstanding
LT Date of Price at during during during during at
¥4 Name Capacity Grant HK$ 1/1/2005 the period the period the period the period  31/12/2005
EHE* Keung Chi Waong FaBAA 5/12/2003 2.325 800,000 - - - - 800,000
Ralph* Beneficial Owner
P32 Notes:
(1) B AHETT o AT H4120% » +T (1) Options are exercisable in 5 tranches of 20% each, from
=7 WS ZRERFZREN 5th December, 2004, 2005, 2006, 2007 and 2008 to 4th
FEELFR_BEENF+ A December, 2013.
ARE_R—=%+_AwnaHPMIT
1o
(2) EARITE RSB RE S1.00 (2) Consideration for each of the grants mentioned above is
BT HK$1.00.
* AZRENEF A+ B FERNE *

¥

Resigned as director of the Company on 20th February,
2006
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(T) MRIE—rAaH % B — EMWE H RN H (d) Options outstanding under the share option schemes of an
FEE R w3k o Ay A AE associated corporation, CR Power:

2005% 2005%

iR 1418 ARG ARBH ARHH ARBH 124318

BEL W AAT R # Fig 4 B 3t W AAT R

#E8H Exercise  Outstanding Granted Exercised Cancelled Lapsed  Outstanding

LT Date of Price at during during during during at

#4 Name Capacity Grant HK$ 1/172005 the period the period the period the period  31/12/2005

EX Wang Yin FEBAA 121120030 2.8 600,000 - - - - 600,000

Beneficial Owner ~ 18/03/2005%  3.99 - 500,000 - - - 500,000

) Yan Biao FaBAA 12/11/2003" 2.8 600,000 - - - - 600,000

Beneficial Owner  18/03/2005%  3.99 - 400,000 - - - 400,000

58 R Lau Pak Shing FaBAA 12/11/2003Y 2.8 500,000 - - - - 500,000
Beneficial Owner

& Chen Ying FEBAA 12/11/20030 2.8 100,000 - - - - 100,000
Beneficial Owner

L& Chen Kai FaBAA 12/11/2093" 2.8 100,000 - - - - 100,000
Beneficial Owner

EF Tang Yong FaBmAA 12/11/2003" 2.8 100,000 - - - - 100,000
Beneficial Owner

fTES He Zheng Rong FEBAA 12/11/20030 2.8 100,000 - - - - 100,000
Beneficial Owner

32 Notes:

(1) A BAAET o Z 84T - H4020% » =T (1) Options are exercisable in 5 tranches of 20% each, from
WoERwWE-_RRAF ZREN 6th October, 2004, 2005, 2006, 2007 and 2008 to 5th
FAEBREFR _EBENF+ A X October, 2013.

HE_R—=5+AZAHMATH

(2)  RAYHAAEST o ZEATHE A H20% T (2) Options are exercisable in 5 tranches of 20% each, from
H_REAF ZRBRLF-ZREAN 18th March, 2006, 2007, 2008, 2009 and 2010 to 17th March,
FZRERFR_ER—-RF=ZA+ 2015.

NBEZR—a25=A+L8HAMIT
1 o

(3) Ak kR BAHE 6 RAR £ 1.00 (2) Consideration for each of the grants mentioned above is

B HK$1.00.
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TEZIRHBAY

A_RELIF+ A=+ —80 FEHL
SR 8] FHARAT B B G ST AEAT R T
S Sy L ACT L ¥ 3T SRR !
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FTEXIANMSR

A i B B R ERNEMEEM IS
FTANE EFEANE RALWB NG 2 A4E
MEXAGH LABERMBERAIETE KK

S ©

Directors’ Service Contracts

As of 31st December, 2005, 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 any director 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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BHATHRAER YKL

BE_ERAF+_A=Z+—HBH ATA
+ (k8 FF RAT AR IR A KN4
49 R Ay 2 AR W B P R ARAE (R AR
B BXVEHRE2 R HI AT AE A
o8] W E R G B CGE SR AR )
%3 3 6 A G 0 RS 0 HE B R E A e

Shareholders with Notifiable Interests

As of 31st December, 2005, 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 which
would fall to be disclosed to the Company under the provision of
Division 2 and 3 of Part XV of the SFO or which were recorded in

the register maintained by the Company pursuant to section 336 of

F:

the SFO:

#2005%12A 318
B # B 4 £
REGAND L

BAITRANE 2
Percentage of
the aggregate
long position

in shares to the
issued share
capital of the

Ly HARBE By R Company as at
;3 &2 Name of Interest Party Capacity Nature of Interest Number of Share  31st December, 2005
Finetex International Limited Finetex International Limited FEBAA FHEMS 661,500,000 23.85
([Finetex)) W (“Finetex”) @ Beneficial Owner Beneficial Interest
20 (£8) ARAE China Resources (Holdings) FEBAA FHMS 102,126,000 3.68
(MEnLm))o Company Limited (“CRH”) ¥ Beneficial Owner Beneficial Interest
Gain Ahead Group Limited Gain Ahead Group Limited FABAA fAMA 1,255,606,263 45.27
([Gain Ahead]) (“Gain Ahead”) Beneficial Owner Beneficial Interest
20 (£8) ARAE China Resources (Holdings) FRHNAHE N MR 1,917,106,263 69.12
(MEn£m))0 Company Limited (‘CRH”) @ Controlled Company’s Interest Corporate Interest
CRC Bluesky Limited CRC Bluesky Limited FRHNGHE N MR 2,019,232,263 72.8
([Bluesky]) © (“Bluesky”) Controlled Company’s Interest Corporate Interest
MR A A S China Resources Co., Limited FRHNAHE N MR 2,019,232,263 72.8
(TEmmn]) ™ (“CRC") ™ Controlled Company’s Interest Corporate Interest
B E RN G China Resources National FRHNAHE N MR 2,019,232,263 72.8
(TrEER])W Corporation (“CRNC”) ™ Controlled Company’s Interest Corporate Interest
Value Partners Limited® Value Partners Limited? 'S it FlutEs 76,332,000 2.75
Investment Manager Other Interest
#iFHo Cheah Cheng Hye® FRHNGHE NE MR 76,332,000 2.75

Controlled Company’s Interest

Corporate Interest
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(1)  Finetex H4E4F7 A2 8 661,500,000 4 ' Gain
Ahead i # H A A A 8] 1,255,606,263 1% + 3 M
% B AFinetex® Gain Ahead % "B — & % ' h
24 ERERDLABERA A G
102,126,000 8% + = 3 M 4& B 2 Bluesky #9 & #
T /& 2 8] Bluesky 2 3 i B4y 64 & A B A
3]+ i 2 R 99.98% 44 4 % iy P B M
FeA o Bt 3% % B Bluesky ~ BB A P
B 2 M 3G AL A Bl A4 2,019,232,263 4% i
ey R

(2)  Value Partners Limited vt 3% # 48 32 & iy 4 Ay
76,332,000 B A4y ZHES SR R A BA
Value Partners Limited & %47 B &£ 32.77% %
WALBAT6,332,000 A2 A3 H#

(A #5376 £ & Value Partners Limited
BANBRA_EEAF T _AZRH
g E s R E) BEATIARS.03%) oA Bt
BB A AN KB HFEEEAValue
Partners Limited#9ifisn 2 th ¥ & R BHA
K& AW A S o

P E X ES AERLF+ A =
T — BB AR AT A A B A RN 8] 0 B
Wy RAR WA b R AR AR GE A Ak
1) H XV H2 A 53 AL A e A F]
PRSI B RLsA RN ER
GER A E M) #3361 A F o) 5Lt
A HE R K Ao

Notes:

(1) 661,500,000 and 1,255,606,263 shares of the Company are directly
held by Finetex and Gain Ahead respectively, CRH is the sole
shareholder of Finetex and Gain Ahead. Moreover, 102,126,000
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
CRC, which is in turn held as to 99.98% by CRNC. Thus, CRH,
Bluesky, CRC and CRNC are deemed to be interested in an
aggregate of 2,019,232,263 shares in the Company.

(2) Value Partners Limited was interested in 76,332,000 shares in
the capacity of investment manager. Mr. Cheah Cheng Hye held
32.77% of the issued share capital of Value Partners Limited and
was deemed to have corporate interest in 76,332,000 shares
(representing 5.03% of the issued share capital of the Company
in accordance with the notices dated 2 December 2005 given by
Mr. Cheah Cheng Hye and Value Partners Limited to the
Company). Subsequent to the financial year end, the Company
received notices from Mr. Cheah Cheng Hye and Value Partners
Limited informing that they ceased to have notifiable interests in
the Company.

Save as aforesaid, as of 31st December 2005, no other person had
any interest or short positions in the shares or underlying shares
of the Company which would fall to be disclosed to the Company
under the provision of Division 2 and 3 of Part XV of the SFO or
which were recorded in the register kept by the Company under
section 336 of the SFO.
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Subsidiaries and Associates
Particulars regarding the subsidiaries and associates are set out on
pages 131 to 135.

Purchase, Sale or Redemption of Listed
Securities

During the year, neither the Company nor its subsidiaries purchased,
sold or redeemed any of the Company’s listed securities (whether

on Stock Exchange or otherwise).

Mandatory Obligation of the Controlling
Shareholder

Pursuant to a loan agreement for the amount of HK$1,000,000,000,
CRH is required to maintain the control in the Company’s
management by directly or indirectly holding not less than 35%
beneficial interest in the shares of the Company. As at 31st
December, 2005, the outstanding loan owed by the Company under
the loan agreement amounted to HK$1,000,000,000 and is fully

repayable within four years.

Pursuant to a loan agreement for the amount of HK$400,000,000,
CRH is required to maintain the control in the Company’s
management by directly or indirectly holding not less than 35%
beneficial interest in the shares of the Company. As at 31st
December, 2005, the outstanding loan owed by the Company under
the loan agreement amounted to HK$400,000,000 and is fully

repayable within four years.

Pursuant to a loan agreement amounting to HK$240,000,000, CRH
is required to maintain its status as the single largest shareholder
of the Company by directly or indirectly holding not less than 35%
beneficial interest in the shares of the Company, while the PRC
Government’s shareholding in CRH shall not be less than 50%. As
at 31st December, 2005, the outstanding loan owed by the Company
under the loan agreement amounted to HK$240,000,000 and is fully

repayable within five years.
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M AR — 8 4 A 30 240,000,000 49 & 2
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MiE R %

200546 A 27 B » b % 3 BE L 5 b & B
BRG] ENEERARAE EREE
IRHFE AELTED HREERE LA
#ERA RAR A H 77,513,369 AR
BABBEFTEANTHAHLLET -HAL
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I IR F o ARAR A B H5107,525,247 0 0 3%

Pursuant to a loan agreement amounting to HK$240,000,000, CRH
is required to maintain its status as the single largest shareholder
of the Company by directly or indirectly holding not less than 35%
beneficial interest in the shares of the Company, while the PRC
Government’s shareholding in CRH shall not be less than 50%. As
at 31st December, 2005, the outstanding loan owed by the Company
under the loan agreement amounted to HK$130,000,000 and is fully

repayable within three years.

Pursuant to a loan agreement amounting to HK$320,000,000, CRH
is required to maintain its status as the single largest shareholder
of the Company by directly or indirectly holding not less than 35%
shares of the Company. As at 31st December, 2005, the outstanding
loan owed by the Company under the loan agreement amounted to
HK$320,000,000 and is fully repayable within three years.

Connected Transactions

On 27th June, 2005, Beijing China Resources Shuguang Real Estate
Development Co., Ltd (“CR Shuguang”) and China Resources
Construction Company Limited (“CR Construction”) entered into a
construction agreement to provide various construction services
for the residential project named Jade City for a consideration of
HK$77,513,369, which was determined after arm’s length
negotiation between both parties. As CR Shuguang is a wholly-
owned subsidiary of China Resources Land (Beijing) Company
Limited and is currently owned as to 70.4% by the Company, and
CR Construction is owned as to 99% by China Resources National
Corp., which in turn holds a 50.43% interest in the Company
through its wholly-owned subsidiary China Resources (Holdings)
Company Limited, the construction agreement constituted a
connected transaction of the Company pursuant to Listing Rules
and has obtained shareholder’s approval at the general meeting.

On 27th June, 2005, China Resources Land (Shanghai) Limited (“CR
Shanghai”) and China Resources Construction Company Limited
(“CR Construction”) entered into a construction agreement to
provide various construction services for the residential project
named The Bund Side Phase 1 for a consideration of HK$107,525,247
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200549 A 50 » 38 F xb (K E) AR
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AR 2 # 1203,867,925 7T 0 3% RAR 77 4 i)
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M A Ay b B2 4N 8] FR A 99% 0 B
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#2005 11 A 18 8 » X2 3] ¥ Gain Ahead
Group Limited & 2 B & M A+ H

Wiy T HEHR HRE BB
3,195,273,161 + % AXAR 77 42 18 4 5 & 0T
—RELFLFR

Annual Report 2005

which was determined after arm’s length negotiation between the
parties. As CR Shanghai is a wholly-owned subsidiary of the
Company, and CR Construction is owned as to 99% by China
Resources National Corp., which in turn holds a 50.43% interest in
the Company through its wholly-owned subsidiary China Resources
(Holdings) Company Limited, the construction agreement
constituted a connected transaction of the Company pursuant to
Listing Rules and has obtained shareholder’s approval at the general

meeting.

On 4th August, 2005, China Resources Land (Beijing) Co. Ltd
(“CRLBJ”) and China Resources (Holdings) Company Limited
(“CRH”) establish a joint venture to develop the Beijing Qinghe
project, under which CRLBJ and CRH is required to contribute
HK$486,846,022 and HK$471,153,846 respectively. As CRLBJ is
indirectly owned as to 70.4% by the Company and CRH holds a
50.43% interest in issued share capital of the Company, the joint
venture constituted a disclosable connected transaction of the
Company pursuant to Listing Rules and has obtained shareholder’s

approval at the general meeting.

On 5th September, 2005, China Resources Land (Wuhan) Limited
(“CR Wuhan”) and China Resources Construction Company Limited
(“CR Construction”) entered into a construction agreement to
provide various construction services for the residential project
named Phoenix City for a consideration of HK$203,867,925 which
was determined after arm’s length negotiation between both parties.
As CR Wuhan is a wholly-owned subsidiary of the Company, and CR
Construction is owned as to 99% by China Resources National Corp.,
which in turn holds a 50.43% interest in the Company through its
wholly-owned subsidiary CRH, the construction agreement
constituted a connected transaction of the Company pursuant to
Listing Rules and has obtained shareholder’s approval at the general

meeting.

On 18th November, 2005, the Company and Gain Ahead Group
Limited entered into a sale and purchase agreement to acquire
interest in certain properties located in the Mainland China for a
consideration of HK$3,195,273,161 which was determined after
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arm’s length negotiation between both parties. As Gain Ahead is a
wholly-owned subsidiary of CRH and CRH holds a 50.43% interest
in issued share capital of the Company, the sale and purchase
agreement constituted a major, connected and share transaction of
the Company, a disclosable and connected transaction involves the
disposal of a wholly-owned subsidiary and a disclosable continuing
connected transaction pursuant to Listing Rules and has obtained

shareholder’s approval at the general meeting.

Model Code Regarding Securities Transactions
by the Directors

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

under review.

Public Float

Based on the information that is publicly available to the Company
and within the knowledge of the directors, as of 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.

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 137.

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.
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Audit Committee

The audit committee comprises Mr. Wong Kong Chi, Mr. Wang Shi
and Mr. Ho Hin Ngai, Bosco, all of them 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
Managing Director
Wang Yin

Hong Kong, 27th March, 2006



