Frasers Property (China) Limited 2 ¥t E (FE) B R 2 7

Directors’ Report EE 2 HEE

The directors present their report and the audited financial EEeEREANRABEZSTRAFNA
statements of the Company for the nine months ended STHIEANERAZFREEEZYM B ®
30 September 2005. & o

Principal Activities FEEK

The principal activity of the Company continues to be RAREBEBNGEZERATEHER - M
investment holding while the principal activities of its MBARETEXBKAAMERE - £
subsidiaries are property investment, development and FEXEBEEZHBERER -
management of residential and business park projects.

The Group's associated companies are principally engaged REBEBZHBERARTEXRSWHERESE
in property investment. % o

Segmental Information o EER
The Group’s turnover and contribution to operating profit A REBREBRD I RME D EE D

for the period by business segment and geographical LEEBEREEROT
segment are as follows:

By business segment: REBDEE D :

Property  Business Other

development park operations Corporate Group

(In HK$'000) (NEBFTTREN) MERR HEE Ht%E® L¥ERB x58
Turnover EXE 150,995 34,725 - - 185720
Operating profit/(loss) BEEN,/ (B1B) 82,979 51,404 634 (17,003) 118,014

By geographical segment: i@ o & o

Operating

Turnover profit/(loss)

(In HK$'000) (ABETFTREML) EEE KEEN (BB
Hong Kong &5 12,603 (3,254)
China HREY 173,117 121,268
185,720 118,014
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Subsidiaries and Associated Companies

Details of the Company’s subsidiaries and associated
companies as at 30 September 2005 are set out in notes
21 and 22 to the financial statements.

Results and Appropriations

The results of the Group for the nine months ended 30
September 2005 are set out in the consolidated income
statement on page 55 of the annual report.

No interim dividend was paid during the period. The
directors have resolved not to propose any final dividend
for the nine months ended 30 September 2005.

Financial Summary

A summary of the results and assets and liabilities of the
Group for the past five financial years is set out on page
18 of the annual report.

Property, Plant and Equipment

Details of movements in property, plant and equipment
of the Group during the period are set out in note 15 to
the financial statements.

Major Interests in Properties

Particulars of major interests in properties held by the
Group as at 30 September 2005 are set out on pages 154
to 157 of the annual report.

Borrowings and Interest Capitalised

The Group’s bank and other borrowings as at 30
September 2005 and the amount of interest capitalised
by the Group during the period are set out in notes 30
and 9 to the financial statements respectively.

Share Capital
Details of movements in share capital of the Company

during the period are set out in note 27 to the financial
statements.
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Reserves

Details of movements in reserves during the period are
set out in note 28 to the financial statements.

Warrants, Options or Similar Rights

Other than the employee share option scheme of the
Company as explained in note 27 to the financial
statements, the Company had no outstanding warrants,

options or similar rights as at 30 September 2005.

Purchase, Sale or Redemption of the Company’s
Listed Securities

Neither the Company nor any of its subsidiaries had
purchased, sold or redeemed any of the Company’s listed
securities on The Stock Exchange of Hong Kong Limited
(the "Stock Exchange”) during the period.

Directors

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

Executive Director:
Mr. Ang Ah Lay (Chief Executive Officer)

Non-executive Directors:

(Chairman)
(Deputy Chairman)

Dr. Han Cheng Fong
Ms. Chong Siak Ching
Mr. Goh Yong Chian, Patrick
Mr. Lew Syn Pau
Ms. Wang Poey Foon, Angela
Mr. Hui Choon Kit (Alternate to

Dr. Han Cheng Fong)
(Alternate to

Ms. Chong Siak Ching)
(Alternate to

Mr. Lew Syn Pau)

Mr. Goh Kok Huat

Mr. Goh Toh Sim

Independent Non-executive Directors:

Mr. Alan Howard Smith, J.P.
Mr. Kwong Che Keung, Gordon
Mr. Hui Chiu Chung, J.P.

(Deputy Chairman)
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Directors (continued)

According to bye-law 109(A) and bye-law 189(vii) of the
bye-laws of the Company, three directors, namely, Dr.
Han Cheng Fong, Mr. Lew Syn Pau and Ms. Chong Siak
Ching, shall retire by rotation at the forthcoming annual
general meeting of the Company. Dr. Han Cheng Fong
and Ms. Chong Siak Ching, being eligible for re-election,
will offer themselves for re-election at the forthcoming
annual general meeting of the Company while Mr. Lew
Syn Pau has announced his wish not to offer himself for
re-election.

The non-executive directors of the Company are not
appointed for specific term and are subject to retirement
by rotation and re-election at the annual general meeting
of the Company in accordance with the bye-laws of the
Company.

Share Option Scheme

A share option scheme was adopted by the Company on
20 May 2003 (the “Share Option Scheme”) to comply
with the new amendments to the Rules Governing the
Listing of Securities on the Stock Exchange (the “Listing
Rules”) in respect of share option schemes of a listed
company.

As at 30 September 2005, there were 24,600,000 share
options outstanding under the Share Option Scheme. Based
on these outstanding share options, the total number of
shares available for issue is 24,600,000, which represents
approximately 0.54% of the existing issued share capital
of the Company as at the date of this report.

The purpose of the Share Option Scheme is to attract and
retain the best quality personnel for the development of
the Company’s businesses, to provide additional incentives
to employees, consultants, agents, representatives,
advisers, suppliers of goods or services, customers,
contractors, business allies and joint venture partners, and
to promote the long term financial success of the Company
by aligning the interests of option holders to shareholders.
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Share Option Scheme (continued)

Eligible participants of the Share Option Scheme include
(i) any employee or any proposed employee (including an
officer or director (whether executive or non-executive) or
alternate director of the Company or any affiliate) or any
legal or financial consultant, agent, representative or legal
or financial adviser of the Company or any affiliate; or (ii)
any person who provides goods or services to the Company
or any affiliate; or (iii) any customer or contractor of the
Company or any affiliate; or (iv) any business ally or joint
venture partner of the Company or any affiliate.

The Share Option Scheme became effective on 20 May
2003 and, unless otherwise cancelled or amended, will
remain in force for 10 years from that date.

Pursuant to the Share Option Scheme, the maximum
number of shares in respect of which share options may
be granted is such number of shares, when aggregated
with shares subject to any other share option scheme(s)
of the Company, must not exceed 10% of the issued
share capital of the Company as at the date of adoption
of the Share Option Scheme. The maximum number of
shares issuable upon exercise of the share options granted
under the Share Option Scheme and any other share option
scheme(s) of the Company (whether exercised or
outstanding share options) to each eligible participant in
any 12-month period must not exceed 1% of the shares
of the Company in issue as at the date of grant. Any
further grant of share options to any eligible participant
who in aggregate has over 1% of the shares of the
Company in issue shall be subject to the issue of a circular
by the Company and the shareholders’ approval of the
Company at a general meeting with the relevant eligible
participant and his/her associates abstaining from voting.
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Share Option Scheme (continued)

Share options granted to a director, chief executive or
substantial shareholder of the Company, or to any of their
respective associates, are subject to the approval in
advance by the independent non-executive directors of
the Company, excluding the independent non-executive
director(s) of the Company who is/are the grantee(s) of
the share options. In addition, any share option granted
to a substantial shareholder or an independent non-
executive director of the Company, or to any of their
respective associates, in excess of 0.1% of the shares of
the Company in issue as at the date of grant or with an
aggregate value (based on the closing price of the
Company’s shares as at the date of grant) in excess of
HK$5 million, within any 12-month period, are subject to
the issue of a circular by the Company and the approval
of the shareholders of the Company in advance at a
general meeting.

The offer of a grant of share options may be accepted
within 28 days from the date of the offer, upon payment
of a nominal consideration of HK$1 in total by the grantee.
The exercise period of the share options granted is
determinable by the Board, and commences on a specified
date and ends on a date which is not later than 10 years
from the date of grant of the share options.

The exercise price of the share options is determinable by
the Board, but shall not be less than the highest of (i) the
closing price of the Company’s shares as stated in the
daily quotation sheet of the Stock Exchange on the date
of grant, which must be a trading day; (ii) the average
closing prices of the Company’s shares as stated in the
Stock Exchange’s daily quotation sheets for the five trading
days immediately preceding the date of grant; and (iii)
the nominal value of a Company’s share.
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Share Option Scheme (continued) ARS8 (')
Details of the movements of the share options under the RIRHESTEI T 2 RIRERFE AN 2 BB IS
Share Option Scheme during the period were as follows: wmr
Number of share options
AREHE
Lapsed/ Date of Exercise
Outstanding Granted  Exercised  cancelled Outstanding grant price
Name or category as at during during during as at of share Exercise period  per share
of participant 1/1/2005  the period  the period  the period  30/9/2005 options of share options option
(Note 3)
HK§
R-BFLF R-RREF =)
s8%y -B-H REA ABZTA ARE ARE  AREZ
BESEA HATE REARL REAGR AR/EE  HATE  BHEH ik:d k8
(B3)
BT
Directors
g%
Dr. Han Cheng Fong® 1,500,000 - - - 1,500,000  31/12/2003  31/12/2004-30/12/2013 0.1706
BHERTO (Note 1)(fii£E1)
1,500,000 - - - 1,500,000  31/12/2004  31/12/2005-30/12/2014 0.1670

(Note 2)(Fi££2)

Ms. Chong Siak Ching® 1,000,000 - - - 1,000,000  31/12/2003  31/12/2004-30/12/2013 0.1706
FEELLO (Note 1)(FisE1)
1,000,000 - - - 1,000,000  31/12/2004  31/12/2005-30/12/2014 0.1670
(Note 2)(Hi2)
Mr. Alan Howard Smith, J.P.@ 1,000,000 - - - 1,000,000  31/12/2003  31/12/2004-30/12/2013 0.1706
Alan Howard Smith% £+ A F#£@ (Note 1)(HiE1)
1,000,000 - - - 1,000,000  31/12/2004  31/12/2005-30/12/2014 0.1670
(Note 2)(Fi3£2)
Mr. Ang Ah Lay 2,500,000 - - - 2,500,000  31/12/2003  31/12/2004-30/12/2013 0.1706
EEEEE (Note 1)(Hi51)
2,500,000 - - - 2,500,000 317122004 31/12/2005-30/12/2014 0.1670
(Note 2)(Hi52)
Mr. Goh Yong Chian, Patrick® 1,000,000 - - - 1,000,000 31122004 31/12/2005-30/12/2014 0.1670
REMEEO (Note 2)(Fi£2)
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Share Option Scheme (continued) R REE 8 (') '

Number of share options
AREHE
Lapsed/ Date of Exercise
Outstanding Granted  Exercised  cancelled Outstanding grant price
Name or category as at during during during as at of share Exercise period  per share
of participant 1/1/2005  the period  the period  the period  30/9/2005 options of share options option
(Note 3)
HK§
R-BFLF R-RREF =)
s8%2 -B-H REA ABZTH ARE ARE  AREZ
BESEA WAGE REARE REATE AR/HE  HAGE  REEE i:d k&
(RiE3)
BT
Directors
g%
Mr. Lew Syn Pay® 1,000,000 - - - 1,000,000  31/12/2003  31/12/2004-30112/2013 0.1706
UEREED (Note 1)(fii£E1)
1,000,000 - - - 1,000,000  31/12/2004  31/12/2005-30/112/2014 0.1670
(Note 2)(Hi2)
Ms. Wang Poey Foon, Angela® 1,000,000 - - - 1,000,000  31/12/2003  31/12/2004-30/112/2013 0.1706
IEERTO (Note 1) (1)
1,000,000 - - - 1,000,000  31/12/2004  31/12/2005-30112/2014 0.1670
(Note 2)(Fi3t2)

Mr. Kwong Che Keung, Gordon@ 1,000,000 - -

1,000,000  31/12/2003  31/12/2004-30112/2013 0.1706

Bratto (Note 1) (PiEE1)
1,000,000 - - - 1,000,000  31/12/2004  31/12/2005-30/12/2014 0.1670
(Note 2)(Hi52)
19,000,000 - - - 19,000,000
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Share Option Scheme (continued) ARS8 (')
Number of share options
AREYE
Lapsed/ Date of Exercise
Outstanding Granted  Exercised  cancelled Outstanding grant price
Name or category as at during during during as at of share Exercise period  per share
of participant 1/1/2005  the period  the period  the period  30/9/2005 options of share options option
(Note 3)
HKS
R-ETLF K-2%1% 8
$8%2 -B-A REA ARZTA AhE AkE RAREZ
REGEN HATE REARL REAGE XW/HE  HAGE  BHEH ikid ke
(Ht33)
BT
Other employees
kS
In aggregate 4,340,000 - - (740,000) 3,600,000  31/12/2003  31/12/2004-30/12/2013 0.1706
Ak (Note 1)(Fii£ 1)
2,000,000 - - - 2,000,000  31/12/2004  31/12/2005-30/112/2014 0.1670
(Note 2)(ffi£2)
6,340,000 - - (740,000) 5,600,000
25,340,000 - - (740,000) 24,600,000
@ Non-executive Director O FEBRITESF
@ Independent Non-executive Director @ BIUFRNTESE
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Share Option Scheme (continued)

Notes:

1.

Annual Report 2005 — ZZ F F F |

IR E (F)

B aE
The vesting period of the share options is in the following 1. RREZFBHOT :
manner:
Percentage of shares over
which a share option
Vesting Schedule is exercisable
IR 43 46 7T 4T 65
55 B R A R RREZEDL
(%)
Before the first anniversary of the date of grant Nil
FHBEHZ —EFA i
On or after the first but before the second anniversary of the date of grant 25
B B8z —FEF k& BMEFR
On or after the second but before the third anniversary of the date of grant 25
RHBBzMEFREB=AFA
On or after the third but before the fourth anniversary of the date of grant 25
BBz =ZFF 5k &BHESFR
On or after the fourth anniversary of the date of grant 25
FHBHZMEFL &
In relation to the share options, if the eligible participant, MRBREMES  WEERKRS /\%EAJ:LEE

during any of the periods specified above, exercises that
share options for such number of shares which, in aggregate,
represents less than the number of shares for which the
eligible participant may exercise in respect of such period,
the balance of the shares comprised in that share option
for which the eligible participant could have exercised (but
did not exercise) in that period shall be carried forward and
added to the number of shares which the eligible participant
may exercise in the next succeeding period or periods.

R E AT RS M EFROHE 2R
%éﬁib"\/\ﬁ’fu/,\%EEQHJ%FEJ—JME
RS R 2 ROEE - BISEKR2E
FERZBEATE BRITE) 2 ZRBAAE
FRZBENBEZESBEERRAESER
S8 E N T — ([ERER MR AT 1768 R BT
BRZBDBEF -

The vesting period of the share options is in the following 2. REBREZBEEBHWOT -
manner:
Percentage of shares over
which a share option
Vesting Schedule is exercisable
R 13 15 =] T £
FEREX AREZED L
(%)
Before the first anniversary of the date of grant Nil
FHBEHZ —EFA =
On or after the first but before the second anniversary of the date of grant 40
B H B8z —EF sk &8 MEFA
On or after the second but before the third anniversary of the date of grant 30
BHE Bz MEF L ZEB=EAFA
On or after the third anniversary of the date of grant 30
REBBZz=ZAFk &
In relation to the share options, if the eligible participant, HRREMS - MEEBRL2EER FlE

during any of the periods specified above, exercises that
share options for such number of shares which, in
aggregate, represents less than the number of shares for
which the eligible participant may exercise in respect of
such period, the balance of the shares comprised in that
share option for which the eligible participant could have
exercised (but did not exercise) in that period shall be carried
forward and added to the number of shares which the
eligible participant may exercise in the next succeeding
period or periods.

R EHIR TS Rz SR M B E 2 B
BEAIREGBER2EEEZ AR AITE
REERS R 2BMBA - AlaER2H
ERZ PR ITE (BRITE) 2 ZRAAE
BRZBMBEEZESEBRRAEER
S EENT — AR AR 17 RE =T
FRZBHBET -
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Share Option Scheme (continued)

3. The price of the Company’s shares as at the date of grant
of the share options is the closing price of the Company’s
shares as listed on the Stock Exchange on the trading day
immediately prior to the date of grant of the share options.
Therefore, the Company’s closing share price on the day
prior to the date of grant of the share options on 31
December 2003 and 2004 were HK$0.1720 and HK$0.1670,
respectively.

Apart from the foresaid, at no time during the period was
the Company or any of its subsidiaries a part to any
arrangement to enable the directors and chief executive
of the Company to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company
or any other body corporate.

Directors’ Interests

As at 30 September 2005, the following directors and the
chief executive of the Company and/or any of their
respective associates had the following interests or deemed
interests in the long and short positions in the shares,
underlying shares and debentures of the Company or any
of its associated corporation (within the meaning of Part
XV of the Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong) (the “SFO")) 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 Part XV of
the SFO or the Model Code for Securities Transactions by
Directors of Listed Companies (the “Model Code”) under
the Listing Rules:

(a) Long position in the shares of the Company:

IR E (8

3. ARAROHARRBRBRERLEBBHZERIZ
ANAB DN BERRER L AR 2R
SAEBRMEMZWBME - Bt + A2
ARNREE —ST=EK _TTMNF+
AT ABLRREASHAZKTE
DR BERE0.1720L RERE0.16707T °

B EXCATR R E SN - AR B S HEAL B
2N AP EA X A fe] B ) 3 M 22 BRAE ] 22 4
HEARREERERITBRABGNUER
AR DB HAERMEMPERZ B HEFR

/RS -

EEzHES

RZZTRFNA=+TH ARREEFR
EEfTRAEBR SREEE 2 EMHE
ARBBARER AR A S EARBOAE (F &
RBEBEVPIFESNEZF MIE GG (7
HREERGI]) EXVER) 2 KRR ARG
HERO REESTFRHREREES KPR
GBI 352FRHENARBAFEZER
e kxets  ARBEIFLHE
FRBIFEXVEFHRIE LR Z EHARE
BETEFRXZNEETH ([REFR])
BRIOIMEARBRBMRMZEFR AR

(a) RARABMDZHR :

Approximate

Number of ordinary Nature of percentage of

Name of director shares beneficially held interest  total shareholding

BEBEZ EREAE

EEnR EERH™EAE BEME BMAOBDE

(%)

Ms. Chong Siak Ching® 3,473,691 Personal 0.08
KEFRLO @A

®  Non-executive Director O FERITES
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Directors’ Interests (continued) EEER (E)
(b) Long position in the underlying shares of equity (b) RARBRAITET EFRBBAKRNZ
derivatives of the Company: TR

Share options in the Company

KRR ZARE
Date of Exercise Number Number Approximate
grant price of share of total percentage
of share Exercise period of  per share options  underlying of total
Name of director options share options option outstanding shares shareholding
HK$ (%)

BHARE  HATE HE EREAEL

BEfZ ARERLAH AREFTESH 20HE RREHE RA#EYE BOEIN
B (%)

Dr. Han Cheng Fong® 31/12/2003 31/12/2004-30/12/2013 01706 1,500,000 3,000,000 0.07

BHEEELO 31/12/2004 31/12/2005-30/12/2014 0.1670 1,500,000

Ms. Chong Siak Ching® 31/12/2003 31/12/2004-30/12/2013 0.1706 1,000,000 2,000,000 0.04

REERLO 31/12/2004 31/12/2005-30/12/2014 0.1670 1,000,000

Mr. Alan Howard Smith, J.P.@ 31/12/2003 31/12/2004-30/12/2013 0.1706 1,000,000 2,000,000 0.04

Alan Howard Smith% 4 + A ¥4 1@ 31/12/2004 31/12/2005-30/12/2014 0.1670 1,000,000

Mr. Ang Ah Lay 31/12/2003 31/12/2004-30/12/2013 01706 2,500,000 5,000,000 011
HBELE 31/12/2004 31/12/2005-30/12/2014 0.1670 2,500,000

Mr. Goh Yong Chian, Patrick® 31/12/2004 31/12/2005-30/12/2014 0.1670 1,000,000 1,000,000 0.02
REMLEO

Mr. Lew Syn Pau® 31/12/2003 31/12/2004-30/12/2013 01706 1,000,000 2,000,000 0.04
AEREEC 31/12/2004 31/12/2005-30/12/2014 0.1670 1,000,000

Ms. Wang Poey Foon, Angela® 31/12/2003 31/12/2004-30/12/2013 0.1706 1,000,000 2,000,000 0.04
IEAZLO 31/12/2004 31/12/2005-30/12/2014 0.1670 1,000,000

Mr. Kwong Che Keung, Gordon@ 31/12/2003 31/12/2004-30/12/2013 01706 1,000,000 2,000,000 0.04
Brutto 31/12/2004 31/12/2005-30/12/2014 0.1670 1,000,000

©) Non-executive Director ©) FERITES

@ Independent Non-executive Director @ BULERITES
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Directors’ Interests (continued)

Save as disclosed above, as at 30 September 2005, none
of the directors and the chief executive of the Company
and/or any of their respective associates had any interest
or deemed interest in the long and short position in the
shares, underlying shares and debentures of the Company
or any of its associated corporation (within the meaning
of Part XV of the SFO) 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 Part XV of the SFO or the Model
Code.

Substantial Shareholders’ Interests

As at 30 September 2005, the following persons (other
than the directors or the chief executive of the Company)
had an interest in the following long position in the shares
or underlying shares of the Company as recorded in the
register required to be kept by the Company under section
336 of the SFO:

Long position in the shares of the Company:

EEziEx (B

B EXFREN RZTBTRFNAA=T
B ARAEFRESTBAE R HK
FEB 2 TEEARERHREFERA
RERETAEBEE (E& RESLHE
{ERBIEXVED) < AR BB - BRI K&
BRFETFAREE S M E K352
RECENANRARAFE Z B LMz Ef4F
BRREHEZ  IREEFMPERIE
XVEB SR T A A ST AR A KB
FretfR MORBHESZ -

FERRZ2ES
RZBEZERFAA=+TH  UATAT(EA
FEEAZSITHRABRIN REAQABKSD
ARG P HEAERIEZLARBEEHE
3B6IFLHBE N AR BFE 2B M2
BHERMT

RARRABRD 2 FA -

Approximate

Number of percentage

Nature of ordinary of total

Name of shareholder Notes interest shares held shareholding

BEz HRELEZ

BRRESEB B 5 EEME EBERHE BMAOBDE

(%)

Fraser and Neave, Limited (“F&N") 1 Corporate 2,508,908,446 55.00
ESRAERAR([FEFR]) yNEC]

Fraser and Neave Investments 2 Corporate 783,445,670 17.17
(Hong Kong) Limited NG

("F&N Investments”)

Vision Century Limited (“VCL") Corporate 783,445,670 17.17
NG])

Centrepoint Properties Ltd (“CPL") 3 Corporate 1,725,462,776 37.83
FEEMEEXEBRQA([E£EH]) NEC]
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Substantial Shareholders’ Interests
(continued)

FERRz#Em ()

Approximate

Number of percentage

Nature of ordinary of total

Name of shareholder Notes interest shares held shareholding

BEz HRELEZ

BERHES BB B & EEME ZTEREE BHABEDL

(%)

CPL (China) Pte Ltd (“CPL China") Corporate 1,725,462,776 37.83
NG|

Ascendas Pte Ltd (“Ascendas”) 4 Corporate 783,445,670 17.17
BERLABRE A ([ER]) NG|

Ascendas Land International Pte Ltd 5 Corporate 783,445,670 17.17
("Ascendas Land”) NG|

Riverbook Group Limited (“Riverbook”) Corporate 783,445,670 17.17
NG|

Notes: M5E -

1.

The interest disclosed comprised 783,445,670 shares
beneficially owned by F&N Investments through VCL and
1,725,462,776 shares beneficially owned by CPL through
CPL China. Both F&N Investments and CPL are wholly-owned
subsidiaries of F&N.

The interest disclosed comprised 783,445,670 shares held
by VCL, which is a wholly-owned subsidiary of F&N
Investments.

The interest disclosed comprised 1,725,462,776 shares held
by CPL China, which is a wholly-owned subsidiary of CPL.

The interest disclosed comprised 783,445,670 shares
beneficially owned by Ascendas Land through Riverbook.
Ascendas Land is a wholly-owned subsidiary of Ascendas.

The interest disclosed comprised 783,445,670 shares held
by Riverbook, which is a wholly-owned subsidiary of
Ascendas Land.

Save as disclosed above, as at 30 September 2005, no

other person (other than the directors or the chief

executive of the Company) had an interest in the long

and short position in the shares or underlying shares of

the Company as recorded in the register required to be

kept by the Company under section 336 of the SFO.

FT % 58 2 % %5 B2 FE B F&N Investmentsi® i@
VCLE %51 B 2 783,445,6 T0R% A% {7 K2 1 CPL
FEIBCPL ChinaBE = # A 2 1,725,462,776/%
f%1D ° F&N Investments & CPLA & Jy 1t 3%
EZ2BENBRRA -

_

2. FTEBEZERBIEHRVCLEEA 2783,445,670
R AZ D > VCLTBF&N Investmentsz 2 & Bt B
N

3. FIEBEZEEBEMACPL ChinaBa 2
1,725,462,7768% & {5 o CPL ChinaJ3CPLZ
2EH BRG]

4.  FTHHEE 2 #E 25 B E M Ascendas Land 18
Riverbook & /5 2. 783,445,6 700K & {5 °
Ascendas Land JhfERZ 2 EWEB R A ©

5. FT# FE 2 # 2 B 45 A Riverbook# B 2
783,445,6700% I {7  Riverbook J3 Ascendas
land 22 EH B R A °

B EXFRREN  RZZBTRFNAA=T
B BMEEMAL (RRBEFAESITR
ABBRINRARR RO HABEROTES
RIBEH N E G336 HEN A D
RAFEZECM 2R XS HER -
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Directors’ Interests in Contracts and Connected
Transactions

Save as disclosed hereunder, there was no connected
transaction or contract of significance to which the
Company, its subsidiaries or its holding company was a
party and in which a director of the Company had a
material interest, whether directly or indirectly, subsisting
at 30 September 2005 or at any time during the nine
months ended 30 September 2005.

1. On 29 May 2002, Vision (Shenzhen) Business Park
Co., Ltd. (“VSBP"), a 95% owned subsidiary of the
Company, and the Company entered into an
agreement, under which, the Company agreed to
provide fixed deposit charge and a corporate
guarantee to a bank in favour of VSBP to secure loan
facilities from the bank for VSBP. VSBP agreed to pay
a total guarantee fee of 5% of the secured loan
amount to the Company during the continuance of
the securities.

During the period, the loan facilities of up to
RMB35,000,000 (approximately HK$33,644,000) were
utilised by VSBP. A total fee of approximately
RMB1,099,000 (approximately HK$1,056,000) was
charged to VSBP during the period.

2. On 7 May 2003, the Company entered into a
connected transaction pursuant to a Marketing
Agency Agreement with Ascendas Services Pte. Ltd.
("Ascendas Services”). Under the Marketing Agency
Agreement, Ascendas Services will provide non-
exclusive marketing agency services to Vision Business
Park Marketing Services Ltd. ("VBPMS") in respect of
marketing and solicitation of customers both inside
and outside the PRC for the units in the ready built
facilities and built-to-suit facilities to the business
parks (the “Units”) for a term of 36 months from the
date of the Marketing Agency Agreement.
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BRTIXHEEN  R_FFRFAA=T
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1. RZZBEZEZFHRA=-THA K2 H
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BE 2 RIRERERTE  RIIBEFR
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NBEERBEREESNNBERE -

REBAR - FINBEFEBHAZE
REhE EH AR 35,000,0007T (4975
#533,644,0007T) ° AINEFT R BN
Nz@BRLH /AR 1,099,0007T
(#9757 1,056,0007T) °

2. RZEZT=FRHHLH  ARAH
Ascendas Services Pte. Ltd. ([ Ascendas
Services]) &I T B HEBERIB R
MHETT —HEERS - RIETIHHE
B RIEWE - Ascendas Services
Vision Business Park Marketing
Services Ltd. ([VBPMS]) IR IEE R ™
SR RIERY - XH S ERIER
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Directors’ Interests in Contracts and Connected EEZ’%%@EE&E@E?&%
Transactions (continued) (#&)

Ascendas Services is an indirect wholly-owned
subsidiary of Ascendas, a substantial shareholder of
the Company. As such, Ascendas Services is a
connected person of the Company under the Listing
Rules. During the period, no fee was charged to
VBPMS.

On 17 November 2004, VSBP and JURONG
International Constructors (Suzhou) Co., Ltd. (“JIC
(Suzhou)”), 100% beneficially owned by JTC
Corporation, which also owns 100% beneficially
interest in Ascendas, a substantial shareholder of the
Company, and thus a connected person of the
Company under the Listing Rules, entered into the
Design Audit Contract and the Quantity Surveying
Contract.

Pursuant to Design Audit Contract, VSBP appointed
JIC (Suzhou) as consultant to provide design audit
services for the construction of one block 6-storey
and one block 7-storey buildings with half basement
car park and one block 2-storey amenity centre at
the Vision (Shenzhen) Business Park (“Project Phase
2A") for a consultancy fee of RMB175,000
(approximately HK$168,000). The consultancy fee has
been determined after arm’s length negotiations
between the parties thereto with reference to market
indications released by relevant authority in Shenzhen
for determining the fees for comparable design audit
services. An initial payment of 20% of the consultancy
fee was paid by VSBP upon signing the Design Audit
Contract, with the balance payable in accordance with
the progress of work which was estimated for a period
of eight months.

Ascendas Services /& Ascendas,Z [ #
2 &K BRAGE » AscendasB A QA Z
FERE - Bt BRIELETAL -
Ascendas ServicesB A 7l 2 @& A
T o B - BB ERVBPMSIE ] B
H o

RZZENF+—A++18  FUIE
M B EE TR (M) BRAA
(TR mER (M) 1) - JTC
Corporation®2 B Em# A 2 A &
JTC Corporation#i E R AR 2 EE /K
HAscendasE H EmiEm - RIFE L™
BA - HAARRA ZBEAT)EIZ
RABZAORIHBEESL -

BEZRFEZELD - RINEHZER
ERE B (BRN) BEER - BRI
BHREREEZ-EEa Rk —ETE
=i R EEESZ KE - AR —E
2EREE ([HB2AHEE ) BHES
EZR® - BEEARARK175,000
JL (47 ¥ 168,0007T) » EEM & Jh /A
EHFLBAYAERENETES
BEZRBERM QM ITISEE &
NEELEERETE FINEFNES
RABEZENRZNERE 220%E
BE BBEINREIRZERE  BH
VAN EDER- AR S I
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Transactions (continued)

48

Pursuant to the Quantity Surveying Contract, VSBP
appointed JIC (Suzhou) as consultant to provide the
quantity surveying services for Project Phase 2A for a
consultancy fee of RMB780,000 (approximately
HK$750,000) and Project Phase 2B (the construction
of two blocks 9-storey building with half basement
car park and one block 5-storey building and one
block 7-storey car park building at the Vision
(Shenzhen) Business Park) for a consultancy fee of
RMB1,550,000 (approximately HK$1,490,000).
However, the services under Project Phase 2B shall
be provided by JIC (Suzhou) only if VSBP decides to
avail itself of such services. The consultancy fee was
determined after an arm’s length negotiations
between the parties thereto with reference to the
fee quote made by another independent quantity
surveyor were not less favourable than those quoted
by the independent surveyor. An initial payment of
10% of the consultancy fee for Project Phase 2A was
paid by VSBP upon signing the Quantity Surveying
Contract, with the balance payable in accordance with
the progress of work. If VSBP decides to avail itself
of the quantity surveying services for Project Phase
2B, an initial payment of 10% of the consultancy fee
for Project Phase 2B will be paid upon VSBP's
instruction to proceed, with the balance payable in
accordance with the progress of work. The quantity
surveying services to be rendered under Project Phase
2A and Project Phase 2B were estimated for periods
of 23 months and 26 months, respectively. For
continual consultancy services to be rendered beyond
the stipulated durations, if required, an additional
monthly fee of RMB33,900 (approximately
HK$33,000) and RMB59,600 (approximately
HK$57,000) for Project Phase 2A and Project Phase
2B respectively will be payable by VSBP to JIC
(Suzhou). In the event that VSBP decides not to avail
itself of the quantity surveying services for Project
Phase 2B, the consultancy fee payable by VSBP to JIC
(Suzhou) for Project Phase 2A will remain unchanged
and VSBP will not be liable to JIC (Suzhou) for the
consultancy fee for Project Phase 2B.

EECZENRERBERS
(&)

BETHAZEEH  RIBFTZEHR
BRI ES (& M) REER - BLE2AHIIEE
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BURAEMZBRAME) BERATE
EHEBETE o RYNIBRFTREET TR
BEANRFINE2ANEEEMRE Y
10%1EREH BfBERETIRZ#
EmZft o wEFRINEFREEASE
2BEAIE B « THORIZ MRS - 2 2BHAIE
BZEMEZ10%E 850w
EBRDIRIM  fEHETIREE
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HATHE R F2BHATEE 2N E R 5
BE A AR 33,900 (48
33,0007T) & A R#59,6007T (478 1
57,0007T) ° & FIIEFTRE T HE
ME2BHER 2 TR SR - BIF
B FTESZ AT TR BB (BM) 2%
2AHRATEE BRI BEBRIETE - MR
YIE T 15 B T MR B BB (B M) 21+
F2BAIIEH 2EEME o
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Directors’ Interests in Contracts and Connected
Transactions (continued)

During the period, VSBP was charged a consultancy
fee of RMB639,000 (approximately HK$614,000) by
JIC (Suzhou).

4. On 16 July 2004 and 1 April 2005 respectively, Vision
Huaqging (Beijing) Development Co. Ltd. (“Vision
Huaqing”), a 60% owned subsidiary of the Company,
and THSP Property Management Corp. (“THSP”), a
subsidiary of Beijing Tsinghua Science Park
Construction Co. Ltd. (“Tsinghua”), entered into a
Property Management Contract whereby Vision
Huaqing has agreed to appoint THSP as the property
manager to provide property management services
for Vision International Centre (“VIC"”) during the
period from 15 September 2004 to 31 March 2005
and from 1 April 2005 to 14 September 2006
respectively at a fee which is calculated as to 8% of
the total monthly gross management fees received
from the tenants of the VIC.

During the period, a fee of RMB525,000
(approximately HK$505,000) was charged to Vision
Huaging.

5. As at 30 September 2005, the Company, through its
wholly-owned subsidiaries, advanced a total sum of
approximately HK$138,000,000 as shareholder’s loans
to VSBP. VSBP is beneficially owned as to 95% by
the Company and 5% by 3-9 Project Development
Co., Ltd., which is an independent third party not
connected with the substantial shareholders, directors
and chief executives of the Company or any of its
subsidiaries or their respective associates. Such
shareholder’s loans are for VSBP’s working capital
requirement. With an interest rate of 5% per annum,
the shareholder’s loans are repayable on demand on
or before 15 July 2006.

During the period, an interest income of
approximately HK$5,177,000 was charged to VSBP.

Annual Report 2005 — ZZ F F F |

EE%Z%%HEE&EEEBEE
&

I - AR RR B R (R M) URER R I T
EERE A AR % 639,000t (478 #
614,0007T) °

R-BFOFEA+TABER=-FFA
FUA—H BHEBFUREEXESR
BRARRR ([BHES]  NRAHE
BEo0%ER M B LR BIEREF
MEEEEREELA([EB
Xl bRBEMRERERNAR
RE(BE) ZHMBRAR) FILME
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RE_ZEXRFALATHAMESEK
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BREECHEERAE 8% °

BB - WY B R EE A R 525,000
JT (#7378 #505,0007T) 2 B A -
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138,000,0007T * EA A FRINEF
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Directors’ Interests in Competing Business

The following directors of the Company are considered to
have interests in business which compete or are likely to
compete, either directly or indirectly, with the business of
the Group pursuant to the Listing Rules:

Dr. Han Cheng Fong is a Director and Deputy Chairman
of Centrepoint Properties Limited (“Centrepoint Group”)
which is a property investment and development company
in Singapore. The Centrepoint Group is engaged in the
development and marketing of housing units, management
of offices, shopping malls and serviced apartments both
locally and abroad. He is also the Group Managing Director
cum Group Deputy Chief Executive Officer of Fraser and
Neave, Limited. Dr. Han is also a Director of Supreme Asia
Investments Limited.

Ms. Chong Siak Ching is President/Chief Executive Officer
and Director of Ascendas. She is also a Director of various
subsidiaries including Ascendas-MGM Funds Management
Limited (a fund management company involving properties
principally in Singapore). Ascendas Group is a developer,
manager and marketer of science, business and industrial
parks in Singapore, China, India and the Philippines.

Mr. Goh Yong Chian, Patrick is a Director of Centrepoint
Properties Limited which is a property investment and
development company in Singapore. He is also an Alternate
Director to Dr. Han Cheng Fong on the Board of Fraser
and Neave, Limited. Mr. Goh is also a Director of Supreme
Asia Investments Limited.

Mr. Lew Syn Pau is the Chairman and a Director of
Ascendas. Ascendas Group is a developer, manager and
marketer of science, business and industrial parks in
Singapore, China, India and the Philippines. He is also the
Chairman and a Director of Ascendas-MGM Funds
Management Limited (a fund management company
involving properties principally in Singapore). His
directorships in both companies are non-executive.

Mr. Goh Kok Huat is the Chief Operating Officer of
Ascendas. Ascendas Group is a developer, manager and
marketer of science, business and industrial parks in
Singapore, China, India and the Philippines.
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Directors’ Interests in Competing Business
(continued)

The Board of the Company is an independent entity and
is independent of the abovementioned companies in which
the directors cited have representations. The Group carries
on its business independently and its businesses neither
compete nor are likely to compete with the businesses of
the abovementioned companies.

Directors’ Service Contracts

Mr. Ang Ah Lay had entered into service contract with
the Company with no specific term and the service contract
will continue until determined by either party giving not
less than six months’ notice in writing to other party at
any time (including during any such initial term). As at 30
September 2005, no contract had been terminated by
either party.

During the period, no director had a service contract with
any member of the Company which is not determinable
by the Company within one year without payment of
compensation, other than statutory compensation.

Major Customers and Suppliers

For the nine months ended 30 September 2005, the five
largest suppliers and the largest supplier of the Group
accounted for approximately 68% and 44% of the total
value of the Group’s purchases respectively.

The aggregate turnover attributable to the Group’s five
largest customers was less than 17% of the Group’s
turnover.

At no time during the period did the directors, their
associates or any shareholders of the Company (which to
the knowledge of the directors own more than 5% of the
Company’s issued share capital) have any beneficial
interests in these suppliers or customers referred to above.

Retirement Benefits Scheme

Details of the Group’s retirement benefits scheme are set
out in note 11 to the financial statements.
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Pre-emptive Rights

There is no provision for pre-emptive rights under the
Company’s bye-laws although there are no restrictions
against such rights under the laws in Bermuda, which
would oblige the Company to offer new shares on a pro-
rata basis to existing shareholders.

Employee Information

As at 30 September 2005, the Company and its subsidiaries
had approximately 190 employees (31 December 2004:
210). Salaries of employees are maintained at competitive
levels while bonuses may be granted on a discretionary
basis. Other employee benefits include mandatory
provident fund, insurance and medical cover, subsidised
educational and training programmes as well as a share
option scheme.

Public Float

As at the date of this report, the Company has maintained
the prescribed public float under the Listing Rules, based
on the information that is publicly available to the
Company and within the knowledge of the Directors.

Corporate Governance Report

Details of the Corporate Governance Report are set out
on pages 158 to 170 of the annual report.

Auditors
A resolution for the re-appointment of PricewaterhouseCoopers
as auditors of the Company until the conclusion of the

next Annual General Meeting is to be proposed at the
forthcoming Annual General Meeting.

On behalf of the Board

Dr. Han Cheng Fong
Chairman

Hong Kong, 27 October 2005
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