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The Directors present their annual report together with the audited
financial statements for the year ended 31 December 2003.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The principal
activities of the Company’s subsidiaries are set out in note 12 to
the financial statements.

CHANGE OF THE COMPANY’S NAME

Pursuant to a special resolution passed at an extraordinary general
meeting held on 1 March 2004, the name of the Company was
changed from Guorun Holdings Limited to Geely Automobile
Holdings Limited.

RESULTS

The results of the Group for the year ended 31 December 2003
are set out in the consolidated income statement on page 66.

PROPERTY, PLANT AND EQUIPMENT

Details of movements during the year in the property, plant and
equipment of the Group and the Company are set out in note 11
to the financial statements.

SHARE CAPITAL

Details of the movements during the year in the share capital of
the Company are set out in note 22 to the financial statements.
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RESERVES

Details of the movements during the year in the reserves of the
Group and of the Company are set out in the consolidated
statement of changes in equity on page 70 and in note 23 to the
financial statements, respectively.

DIRECTORS

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

Executive directors:

Mr. He Xuechu, Chairman
Mr. Ku Wai Kwan
Mr. Zhou Teng
Mr. Wong Hing Kwok
Mr. Xu Xing Yao (appointed on

6 March 2003)
(appointed on

5 September 2003)
(appointed on

18 December 2003)

Mr. Zhang Zhe

Mr. Nan Yang

Mr. Ang Siu Lun, Lawrence (appointed on

23 February 2004)
Mr. Dong Xing Quan (appointed on
3 April 2003 and resigned on
30 June 2003)

GEELY AUTOMOBILE HOLDINGS LIMITED FFAEZERERLD A
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DIRECTORS (Continued)
Independent non-executive directors:

Mr. Lee Cheuk Yin, Dannis
Mr. Liu Ming Hui

In accordance with Articles 99 and 116 of the Company’s Articles
of Association, Messrs.Zhang Zhe, Nan Yang, Ang Siu Lun, Lawrence,
Ku Wai Kwan and Zhou Teng shall retire from office at the
forthcoming annual general meeting and, being eligible, offer
themselves for re-election.

The independent non-executive directors have no fixed term of
office and will be subject to retirement by rotation and re-election
at the annual general meeting of the Company in accordance
with the Company’s Articles of Association.

DIRECTORS’ SERVICE CONTRACTS

None of the directors being proposed for re-election at the
forthcoming annual general meeting has a service contract with
the Company or its subsidiaries which is not determinable by the
Group within one year without payment of compensation, other
than statutory compensation.
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Name of director

BE0%E (Kat)

Mr. He Xuechu (Note)
BEExRE (i)

Mr. Ku Wai Kwan (Note)
gL E (K1aE)

Mr. Zhou Teng (Note)
TEBESEE (HfT)

Mr. Wong Hing Kwok (Notfe)
TREEZESE A

Mr. Xu Xing Yao
SRERSEE

Mr.Zhang Zhe
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Mr. Nan Yang

DIRECTORS’ AND CHIEF EXECUTIVES' INTERESTS AND SHORT
POSITIONS IN THE SECURITIES OF THE COMPANY AND ITS
ASSOCIATED CORPORATIONS

As at 31 December 2003, the interests and short positions of the
directors in the securities of the Company and its associated
corporations, within the meaning of Part XV of the Securities and
Futures Ordinance (the "SFO™), which were required to be notified
to the Company and The Stock Exchange of Hong Kong Limited
(the “Stock Exchange™) pursuant to Part XV of the SFO, including
interests and short positions which they were deemed or taken to
have under such provisions of the SFO, or which are required,
pursuant to Section 352 of the SFO, to be entered in the register
referred to therein, or which are required, pursuant to the Model
Code for Securities Transactions by Directors of Listed Companies
contained in the Rules Governing the Listing of Securities on The
Stock Exchange (the "Listing Rules”) to be notified to the Company
and the Stock Exchange were as follows:

(1) Long positionin shares:

AATZ
A& E
Number of =58
S5 shares in  Shareholding

Capacity the Company percentage (%)

‘A|] 2,500,000,000 60.68%
Corporate

‘~AA  2,500,000,000 60.68%
Corporate

4@ 2,500,000,000 60.68%
Corporate

‘A\] 2,500,000,000 60.68%
Corporate
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND SHORT
POSITIONS IN THE SECURITIES OF THE COMPANY AND ITS
ASSOCIATED CORPORATIONS (Continued)

(1)

()

(3)

Long position in shares: (Confinued)

Note: Proper Glory Holdings Inc. ("Proper Glory”) is a private
company incorporated in the British Virgin Islands and is
beneficially owned as to 32% by Mr. He Xuechu, as to 28% by
Fortune Door Investment Limited, as to 25% by Venture Link
Assets Limited and as to 15% by Mr. Wong Hing Kwok. Fortune
Door Investment Limited is a private company incorporated
in the British Virgin Islands, the entire issued share capital of
which is beneficially owned by Mr. Ku Wai Kwan. Venture Link
Assets Limited is a private company incorporated in the British
Virgin Islands, the entire issued share capital of which is
beneficially owned by Mr. Zhou Teng. Mr. He Xuechu is the
chairman of the Company and a director of the Company,
and Messrs. Wong Hing Kwok, Ku Wai Kwan and Zhou Teng
are directors of the Company.

Long position in underlying shares of equity derivatives:

As at 31 December 2003, the Company had no share options
or other equity derivatives outstanding.

Short position

None of the directors, chief executive nor their associates had
any interest on short position in any shares or underlying shares
of the Company or any of its associated corporations as af
31 December 2003.
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SUBSTANTIAL SHAREHOLDERS

Save as disclosed below, as at 31 December 2003, the Company
had not been notified of any other person (other than the directors
or the chief executive of the Company) who had an interest or a
short position in the shares and underlying shares of the Company
as recorded in the register required to be kept by the Company
pursuant to Section 336 of the SFO:
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BERER WIEHEZER RIET AL
=4 5% Direct Deemed Shareholding
Name Capacity interest interest percentage (%)
Proper Glory EnlEaAN (K 2,500,000,000 - 60.68

Beneficial owner (Note)
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Islands and is beneficially owned as to 32% by Mr. He Xuechu as to
28% by Fortune Door Investment Limited, as to 25% by Venture Link
Assets Limited and as to 15% by Mr. Wong Hing Kwok. Fortune Door
Investment Limited is a private company incorporated in the British
Virgin Islands, the entire issued share capital of which is beneficially
owned by Mr. Ku Wai Kwan. Venture Link Assets Limited is a private
company incorporated in the British Virgin Islands, the entire issued
share capital of which is beneficially owned by Mr. Zhou Teng. Mr.
He Xuechu is the chairman of the Company and a director of the
Company, and Messrs. Wong Hing Kwok, Ku Wai Kwan and Zhou
Teng are directors of the Company.
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DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURE

The directors and employees of the Company, or any of its holding
companies or subsidiaries, are entitled to participate in the share
options scheme adopted by the Company on 31 May 2002. No
share options was granted or exercised under this scheme since
its adoption. Particulars of this scheme are set out in note 31 to
the financial statements.

Save as disclosed above, at no time during the year was the
Company, or any of its holding company or subsidiaries, a party
to any arrangement to enable the directors of the Company to
acquire benefits by means of the acquisition of shares in, or
debentures of, the Company or any other body corporate, and
none of the directors or any of their spouses or children under the
age of 18, was granted any right to subscribe for the equity of the
Company or any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE

Details of transactions between the Group and other companies
under the control of Mr. He Xuechu during the year are set out in
note 32 to the financial statements.

Save as disclosed above, no contracts of significance to which
the Company, or any of its holding company or subsidiaries, was a
party and in which a director of the Company had a material
interest, whether directly or indirectly, subsisted at the end of the
year or at any time during the year.

CONNECTED TRANSACTIONS

During the year, the Group entered into certain related party
fransactions which also constitute connected fransactions under
the Listing Rules. Details of these transactions are set out in note
32 to the financial statements.
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PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

Neither the Company nor any of its subsidiaries purchased, sold
or redeemed any of the Company’s listed securities during the
year ended 31 December 2003.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s
Articles of Association, or the laws of Cayman Islands, which would
oblige the Company to offer new shares on a pro-rata basis to
existing shareholders.

MAJOR CUSTOMERS AND SUPPLIERS

The percentage of purchases attributable to the Group’s five
largest suppliers is less than 30% of the Group’s total purchases for
the year.The percentage of sales attributable to the Group’s five
largest customers and the largest customer are 37% and 27%
respectively.

At no time during the year did the directors, their associates, or
shareholders of the Company, which to the knowledge of the
directors own more than 5% of the Company’s share capital, have
an interest in any of the Group’s five largest customers.

CORPORATE GOVERNANCE

The Company has complied throughout the year ended 31
December 2003 with the Code of Best Practice (the "Code”) as
set out in Appendix 14 of the Listing Rules.

GEELY AUTOMOBILE HOLDINGS LIMITED FFAEZERERLD A




63

ARRREMRIRT R REXLEZR
BE  UEHLEEANEER B HR
2R M AEPESE - BEREZEGZKE
BRARRELIFNTESTZTENRE
HE N BIRESEE -

’

b

)

HEB®REIR
RERREE 2 EAEEF BN
TR EE 33 -

EED
BLEEATRBE_TET—F1+=
A=1+—RUEFEEEARRZZH
BhSN - ARRIRBE_TT=F1—
A=1—B I-MEFEEFZ %26
BREE « BERSFETTHRE -
BRBFAEG L2 RMERREY
» FERTT ST T AR R RIREED
ORGSR -

REEFS

B2
FE

—EEMFEMA+RA

AUDIT COMMITTEE

The Company has an audit commifttee which was established in
accordance with the requirements of the Code for the purpose
of reviewing and providing supervision over the Group’s financial
reporting processes and internal controls. The audit committee
comprises Messrs. Lee Cheuk Yin, Dannis and Liu Ming Hui, who
are the independent non-executive directors of the Company.

POST BALANCE SHEET EVENTS

Details of the significant events occurred affer the balance sheet
date are set out in note 33 to the financial statements.

AUDITORS

Except for the year ended 31 December 2001 in which Messrs.
Arthur Andersen & Co. acted as auditors of the Company, Messrs.
Deloitte Touche Tohmatsu have acted as auditors of the Company
for each of the two years ended 31 December 2003. A resolution
will be submitted to the annual general meeting to re-appoint
them.

On behalf of the Board

He Xuechu
Chairman

15 April 2004
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