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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 2005.

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 20 and note 21 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 2005 and the state
of affairs of the Company and the Group at that date are set out in the
financial statements on pages 48 to 55.

An interim dividend of HK2.0 cents (2004: HK2.0 cents) per share was
paid on 31 October 2005. The directors recommend the payment of a
final dividend of HK11.0 cents (2004: HK3.0 cents) per share in respect
of the year to shareholders on the register of members on 9 June 2006.
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

156. This summary is not part of the audited financial statements.

Property, Plant and Equipment and
Investment Properties

Details of movements in the property, plant and equipment and
investment properties of the Company and the Group during the year

are set out in note 14 and note 19 to the financial statements.
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Principal Subsidiaries

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

20 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 21 to the financial statements.
Bank Loans

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

in note 30 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

33 and note 34 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 35 to the financial statements.
Distributable Reserves

At 31 December 2005, 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$768,932,000, of which
HK$273,066,000 has been proposed as a final dividend for the year.

In addition, the Company’s share premium account, in the amount of
HK$1,495,348,000 may be distributed in the form of fully paid bonus

shares.
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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
Ms. ZHAO Mingfeng
Mr. LIANG Kaiping
Mr. XU Ruxin

Mr. ZHU Huoyang
Mr. LIU Jianhua (resigned on 23 December 2005)
Non-executive directors:
Mr. LEE Yip Wah, Peter
Mr. HU Zuoyuan (appointed on 23 December 2005)
Independent non-executive directors:

Mr. WONG Po Yan

Mr. WU Wai Chung, Michael

Mr. LI Wai Keung

In accordance with Article 101 of the Company’s Articles of Association,
Mr. HU Aimin, Mr. WONG Po Yan and Mr. LIANG Kaiping will retire by
rotation and being eligible offer themselves for re-election at the annual

general meeting.
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Report of the Directors EEEHEE

In accordance with Article 92 of the Company’s Articles of Association,
Mr. HU Zuoyuan who was appointed as a director after the last annual
general meeting will retire and being eligible offer himself for re-election
at the annual general meeting.

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 22 to 29 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$22,059,000 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.

Retirement Benefits Scheme

Details of the retirement benefits scheme is set out in note 2.5 to the

financial statements.
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Directors’ Interests in Shares

As at 31 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 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:—

Long positions in the shares and underlying shares of the Company:

EECRERS

BEERBSFRBEGRI ([EFRBEMRD]) 2
MFFECERMAE HRFER ETARES
ETEFRXPEETUAENARBMNEERER S
FIBRAR ([BRPT]) 2ERFIR R_FFLF
TZA=1T—"B ARRZEERESTHRABHESE
TAERRRRALAEREE (EERES LA D
EXVED) B MR KBS 2 Em Mk R

ARBRMD RAARRGD 2HFR:

Underlying
shares Percentage
Nature Number pursuant to Aggregate of issued
Name of director Capacity of interests of shares share options interests share Capital
(Note)
RiE
Ly kil HEBITRA
EFENS g4 ERME BHEAR RAER A ZEDHK
(P 5E)
HU Aimin Beneficial owner Personal interest - 6,000,000 6,000,000 0.24
HER BB A &l A #E 25
ZHANG Yijun Beneficial owner Personal interest - 5,000,000 5,000,000 0.20
=] BB A &l AR 25
LIANG Kaiping Beneficial owner Personal interest - 4,000,000 4,000,000 0.16
2 HF EREBA &l ARz
ZHAO Mingfeng Beneficial owner Personal interest - 4,000,000 4,000,000 0.16
HHEAE BB A &l A #E 25
XU Ruxin Beneficial owner Personal interest - 5,500,000 5,500,000 0.22
AN EmEE A &l AR 25
ZHU Huoyang Beneficial owner Personal interest - 5,500,000 5,500,000 0.22
KNE BB A &l ARz
WONG Po Yan Beneficial owner Personal interest - 2,600,000 2,600,000 0.10
HIRM BB A &l A #E 25
LEE Yip Wah, Peter Beneficial owner Personal interest - 2,600,000 2,600,000 0.10
TR BB A &l AR 25
WU Wai Chung, Beneficial owner Personal interest - 1,800,000 1,800,000 0.07
Michael Em#EE A &l ARz
RER
LI Wai Keung Beneficial owner Personal interest 4,628,000 600,000 5,228,000 0.21
ENEE BB A &l A #E 25

Note: The underlying shares represent interests of 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 34 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 MR 2 T8 - YRR ARAR ([3
%))

Underlying shares Percentage

Nature of pursuant to of issued share

Name of director Capacity interests share options Capital

R HE 81T

fB IR 2 HER [N

EEHNE &5 EEME RBEE ZBEDL

(Ht3E)

HU Aimin Beneficial owner Personal interest 500,000 0.02
HAER EnfBA NG £

ZHANG Yijun Beneficial owner Personal interest 250,000 0.01
kB EnfEBA PN 2

Note:The underlying shares represent interests of options granted to the Directors under the

share option scheme to acquire for 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 34 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

As at 31 December 2005, the interests and short positions of the
shareholders, other than a director or chief executive of the Company
in the shares and underlying shares of the Company as recorded in the
register required to be kept by the Company under Section 336 of the

SFO were as follows:—

ERR

H

e

N-FERET-A=T B BE (RAAEER
BETHA BRI WAR TG RADBRA T A
ARGRADAVRBES RIS EPIEI64T AT
B2 BERM2ERRARNT

Long positions in shares of the Company: RARIRMD 2R
Percentage
Nature of Number of of issued share
Name Capacity interest shares capital
HERT
=r ! 14 HEEME RGEE RAEzBDL
Shum Yip Holdings Company Beneficial owner Corporate interest 1,388,741,966 55.94

Limited EnEEA

RE (RE) ERAR

Save as disclosed above, the register which was required to be kept
under Section 336 of the SFO showed that the Company had not been
notified of any interests or short positions in the shares or underlying
shares of the Company as at 31 December 2005.

Saved as disclosed above, no person, other than the directors of the
Company, whose interest are set out in the section “Directors interest
in shares” above, had registered an interest in the share capital of the

Company that were required to be recorded.

Connected Transactions

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

40 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”).
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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.
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 established an audit committee since September
2004 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 13 April 2006.

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, 13 April 2006

By
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