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The Directors are pleased to present their annual report and the audited
financial statements of the Group and the Company for the year ended
31st December, 2004.

The Company acts as an investment holding company. The principal
activities of its principal subsidiaries, associates and jointly controlled
entities as at 31st December, 2004 are set out in notes 41, 42 and 43 to

the financial statements respectively.

The Group's turnover for the year was derived mainly from activities carried
out in the People’s Republic of China ("PRC"). The breakdown by principal
activities of the Group's turnover and contribution to profit before taxation
for the year ended 31st December, 2004 is set out in note 4 to the

financial statements.

Details of the Company's principal subsidiaries, associates and jointly
controlled entities as at 31st December, 2004 are set out in notes 41, 42

and 43 to the financial statements respectively.

The results of the Group for the year ended 31st December, 2004 are set
out in the consolidated income statement on page 79.

The Directors do not recommend the payment of a final dividend for the

year ended 31st December, 2004 and recommend the profit for the year
be retained.

The management discussion and analysis is set out on pages 14 to 30.
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During the year, the Group acquired property, plant and equipment
totalling approximately HK$194,227,000.

Details of these and other movements in property, plant and equipment of
the Group during the year are set out in note 12 to the financial
statements.

During the year, the Group acquired investment properties totalling
approximately HK$28,431,000 and certain completed properties for sale
and properties under development upon completion of HK$40,827,000
and HK$265,212,000 respectively were transferred to investment properties.
The Group revalued all of its investment properties as at the year end date.
The surplus arising on the revaluation amounted to HK$64,460,000 in
which revaluation surplus attributable to the Group of HK$44,739,000 has
been credited to the investment property revaluation reserve.

Details of these and other movements during the year in the investment
properties of the Group are set out in note 13 to the financial statements.

Particulars of the Group's interests in properties as at 31st December,
2004 are set out on pages 31 to 41.

Movements in share capital, options and warrants are set out in note 27 to
the financial statements.

Movements in the reserves of the Group and the Company during the
year are set out in note 28 to the financial statements.

A summary of the results and of the assets and liabilities of the Group for
the last five financial years is set out on page 168.
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Bank loans, overdrafts and other borrowings which are repayable within
one year or on demand are classified as current liabilities. Repayment
analyses of interest-bearing and interest-free borrowings are set out in
notes 29 and 30 to the financial statements respectively. Interest
capitalised by the Group during the year in respect of properties under
development amounted to HK$34,467,000, details of which are set out in
note 7 to the financial statements.

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

Executive Directors

Patrick Lee Seng Wei

Ng Qing Hai

Ma Sun

Edwin Lo King Yau

Li Chi Kong (appointed on 13th February, 2004)

Non-Executive Directors

Moses Cheng Mo Chi (re-designated as Non-Executive Director
on 24th September, 2004)

Lisa Yang Lai Sum (re-designated as Non-Executive Director
on 24th September, 2004)

David Hui Yip Wing (re-designated as Non-Executive Director

on 1st March, 2004 and resigned on
20th May, 2004)

Independent Non-Executive Directors
Francis J. Chang Chu Fai (appointed on 24th September, 2004)

Goodwin Gaw (appointed on 24th September, 2004)
Ngai Wah Sang (appointed on 24th September, 2004)
Xu Su Jing (appointed on 24th September, 2004)
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In accordance with Article 105(A) of the Company's Articles of Association,
Messrs. Ma Sun and Li Chi Kong shall retire by rotation at the forthcoming
Annual General Meeting and, being eligible, offer themselves for re-

election.

In accordance with Article 96 of the Company's Articles of Association,
Messrs. Francis J. Chang Chu Fai, Goodwin Gaw, Ngai Wah Sang and Xu Su
Jing, who have been appointed after the last Annual General Meeting and
before the date of this report, shall hold office until the forthcoming
Annual General Meeting and, being eligible, offer themselves for re-
election.

Executive Directors

Patrick Lee Seng Wei, aged 53, became an Executive Director of the
Company in June 1996 and was appointed the Chairman of the Board of
the Company in February 2004. Mr. Lee is an architect and worked for
IBM Australia before becoming involved in property development in
Malaysia and Hong Kong for more than twenty years. He has extensive
experience in the property field. He is also the chief executive of Allied
Properties (H.K.) Limited and an executive director of Sun Hung Kai & Co.
Limited, both are substantial shareholders of the Company.

Ng Qing Hai, aged 49, was appointed an Executive Director of the
Company in April 2003 and has become the Managing Director of the
Company since October 2003. Mr. Ng graduated from the Accounting
Department of Shanghai Institute of Building Materials in 1983 and
became a member of the Association of Registered Accountants of the
PRC in 1994. He was admitted as Management Consultant by Group
ESSEC of France in 1988. He became the vice chairman of China Building
Materials Enterprises Management Association in 2004. Mr. Ng has
extensive experience in managing enterprises. He is also the president and
chief executive officer of Shanghai Allied Cement Limited, a non-wholly
owned subsidiary of the Company.

Tian An China Investments Company Limited
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Executive Directors (continued)

Ma Sun, aged 64, was appointed an Executive Director of the Company in
April 2003. Mr. Ma joined Sun Hung Kai Securities Limited in 1984 and
was then transferred to the Group in 1985. Besides holding a Bachelor's
Degree of Electrical Engineering, he has extensive experience in electrical
engineering and over twenty years of experience in China commercial

business, financial investment and property development.

Edwin Lo King Yau, aged 44, a chartered company secretary and holder
of a Master's Degree in Applied Finance from Macquarie University,
Australia, was appointed an Executive Director of the Company in August
1999. He had served in various executive roles in several companies in
Hong Kong including company secretary for publicly listed companies. He
is currently an executive director of Allied Group Limited, a substantial

shareholder of the Company.

Li Chi Kong, aged 51, a member of the Institute of Chartered Accountants
of Scotland and a fellow of the Hong Kong Institute of Certified Public
Accountants, was appointed an Executive Director of the Company in
February 2004. He has broad experience in the finance and accounting
field, having worked in two major audit firms and as group financial
controller for several sizeable listed companies in Hong Kong. He is also an
executive director of Allied Properties (H.K.) Limited, a substantial
shareholder of the Company, and Shanghai Allied Cement Limited, an
indirect non-wholly owned subsidiary of the Company, and the group
financial controller of Allied Group Limited, another substantial shareholder
of the Company.

Non-Executive Directors

Moses Cheng Mo Chi, aged 55, was appointed an Independent Non-
Executive Director of the Company in May 1997 and was re-designated as
Non-Executive Director of the Company in September 2004. Mr. Cheng is
the senior partner of P. C. Woo & Co., a firm of solicitors and notaries in
Hong Kong and one of the legal advisors of the Company. Mr. Cheng was
a member of the Legislative Council of Hong Kong between 1991 and
1995. He is the Founder Chairman of the Hong Kong Institute of Directors
of which he is now the Honorary President and Chairman Emeritus. He
also serves on the boards of various listed companies as an independent
non-executive director.
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Non-Executive Directors (continued)

Lisa Yang Lai Sum, aged 38, was appointed an Independent Non-
Executive Director of the Company in November 1999 and was
re-designated as Non-Executive Director of the Company in September
2004. She is a practising solicitor in Hong Kong and is a consultant of
Maurice Lee, Tsang, Ng-Quinn & Tang. Miss Yang graduated from the
University of Sydney with a Bachelor's Degree in Law and Economics and
is also qualified as a solicitor in Australia and England.

Independent Non-Executive Directors

Francis J. Chang Chu Fai, aged 50, was appointed an Independent Non-
Executive Director of the Company in September 2004. He is currently an
executive director of Golden 21 Investment Holdings Limited and an
independent non-executive director of Quality HealthCare Asia Limited. Mr.
Chang is a registered person under the Securities and Futures Ordinance
and since 2000 has been the managing director of Ceres Capital Limited.
He has over twenty-seven years of experience in banking, corporate
finance and investment. Mr. Chang holds a Bachelor's Degree in
Commerce from Concordia University in Montreal, Canada since 1976 and
a Master's Degree in Business Administration from York University in
Toronto, Canada since 1977.

Goodwin Gaw, aged 36, was appointed an Independent Non-Executive
Director of the Company in September 2004. He is currently the vice
chairman of Pioneer Global Group Limited, and also the chairman and
chief executive officer of Global Gateway, L.P,, a telecom infrastructure joint
venture between Pioneer Group and Morgan Stanley Real Estate Funds,
and the president of Downtown Properties Holdings. Mr. Gaw graduated
with a Bachelor of Science Degree in Civil Engineering from the University
of Pennsylvania, a Finance Degree from Wharton Business School and a
Master of Science Degree in Construction Management from Stanford

University.
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Independent Non-Executive Directors (continued)

Ngai Wah Sang, aged 46, was appointed an Independent Non-Executive
Director of the Company in September 2004. He is currently an executive
director of Earnest Investments Holdings Limited. He has over twenty years
of experience in auditing, accounting, financial management and dealing
with business development and investments and previously worked for
international accounting firms and listed companies in Hong Kong and
overseas. Mr. Ngai holds a Bachelor's Degree in Science from the
University of London in United Kingdom. He is a fellow of The Institute of
Chartered Accountants in Australia and also a fellow of the Hong Kong

Institute of Certified Public Accountants in Hong Kong.

Xu Su Jing, aged 60, was appointed an Independent Non-Executive
Director of the Company in September 2004. He is currently the director
of the Department of Enterprise Reform of Sinopec Group Company and
has extensive experience in the macro-management of petrochemical
enterprises. Mr. Xu graduated from the Beijing Research Institute of Labor
Safety in 1983 majoring in safety technology engineering and holds a
Master of Engineering and the title of a senior economist of professor

level.

Senior Management

Ko Sing Ming, aged 37, joined the Group in March 1998. He is the
Deputy General Manager of the Group responsible for investment
management affairs, and also participates in the re-engineering and
establishment of IT management system. Mr. Ko holds a Bachelor's
Degree in Quantitative Analysis for Business and a Postgraduate Diploma
in Corporate Administration, and is a fellow of The Association of
Chartered Certified Accountants. He has over ten years of experience in
accounting and managing PRC investments. He is also a director of
Shanghai Allied Cement Limited.

Yang Jie, aged 39, is the General Manager of the Eastern China Region.
He joined the Group in August 1992. Mr. Yang graduated from the
Department of Construction Management of Tongji University and
Department of Computer of Nangjing University and has two Bachelor's
Degrees. He has over ten years of experience in property development

and investment in China.
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Senior Management (continued)

Song Zhu Feng, aged 44, is the General Manager of the Contracts
Department of the Group. He joined the Group in December 2003.
Mr. Song graduated from The Civil Engineering Department of Tsing Hua
University in Beijing with a Bachelor's Degree of Engineering. He has over
twenty years of experience in the fields of engineering and property

development.

Sunny Tao Tsan Sang, aged 40, is the Financial Controller of the Group.
He joined the Group in May 1994. Mr. Tao is an associate of the Hong
Kong Institute of Certified Public Accountants and The Chartered Institute
of Management Accountants and holds a Master's Degree of Business
Administration. Mr. Tao has over ten years of experience in financial
management and China business field.

Xia Qian, aged 43, is the General Manager of the Northern China Region.
He joined the Group in November 1991. Mr. Xia has over ten years of

experience in property development and investment in China.

Dai Hong Liang, aged 36, is the Acting General Manager of the Southemn
China Region. He joined the Group in December 2003. Mr. Dai holds a
Bachelor's Degree of Architecture and a Master's Degree of Finance. Mr.
Dai has over ten years of experience in the field of investment in China.

Cindy Yung Yee Mei, aged 39, was appointed Company Secretary of the
Company in March 2004. She is an associate of The Hong Kong Institute
of Company Secretaries and The Institute of Chartered Secretaries and

Administrators.
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Save as disclosed below, as at 31st December, 2004, none of the
Directors or chief executives of the Company has any interests or short
positions in the shares, underlying shares and debentures of the Company
or any of its associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (“SFQ")) 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 (“Stock
Exchange”) pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies:

(@) E2& (a) The Company
FERGOK A= &)
HERG2HE REzBDHE
= ERME Number of shares and Percentage to the
Name of Director Nature of interests underlying shares held issued share capital
5 fEA 52,125 0.00%
Ma Sun Personal (Kt7t)
(Note)

HizE: BB AEREREE ARES 2B
2R S

Note: The interests held by Mr. Ma Sun as beneficial owner are all interests in
shares.

Tian An China Investments Company Limited | XZ R B i% & B R A 7



58

(b) 1B LE - LBBE KRG BRI A
([EBEKTES)

(b) Associated Corporation — Shanghai Allied Cement Limited
(“SAC”)

BEROK e #1T

HERG 2EE BRAzBDE

EspE ERME Number of shares and Percentage to the

Name of Directors Nature of interests underlying shares held issued share capital

®AE @A 4,000,000 0.54%
Ng Qing Hai Personal (Mtat1)
(Note 1)

B H EPN 100,000 0.01%
Ma Sun Personal (Bt a£2)
(Note 2)

&l (EPN 600,000 0.08%
Li Chi Kong Personal (Bt a£3)
(Note 3)

B et Notes:

1. REESLAARSNEARESZ S -
2 B B AR A 2 AR B AR 15 H 25 -

2 MEHAEEAERRAEARES ZES 2
B R 1A 3 -

3. mEERILEIEAERRE ARG 2N -
2 B B AR AE 2 AR B AR 15 H 25 -

4 ARAEERLECREEE 2 BEFHRNT
SR — & e

bR RIFRE - R_ETNFE+_A
=t—H REFFPEROIEINGETH
rezBLMAE  XEAXBCE -

1. The interests held by Mr. Ng Qing Hai as beneficial owner are all interests in
underlying shares relating to share options.

2. The interests held by Mr. Ma Sun as beneficial owner are all interests in shares.
3. The interests held by Mr. Li Chi Kong as beneficial owner are all interests in
underlying shares relating to share options.

4. The interests of the Directors of the Company in the share options of SAC are
detailed in the section “Share Options” as disclosed below.

All the interests stated above represent long positions. As at 31st
December, 2004, no short positions were recorded in the register required
to be kept under section 352 of the SFO.
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The Company
Particulars of the Share Option Scheme of the Company are set out in
note 27 to the financial statements.

No share option was granted under the Share Option Scheme of the
Company during the year ended 31st December, 2004, nor was there
any share option outstanding as at 31st December, 2003 and 31st
December, 2004.

SAC
Particulars of the share option scheme of SAC (“SAC Scheme”) are set

out in note 27 to the financial statements.
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(b) LB () (b) SAC (continued)
BIE FEOCORAEIRE RN ZETME+ = Details of the share options granted under the SAC Scheme and the
RA=+—RAMRTEzEREFEERT outstanding options as at 31st December, 2004 are as follows:
™
BREZE
Number of share options
R-Z2NF R-ZZ2NF
—A—H t=ZA=t+-8H
e R AT RER RER I R AT
Outstanding & P Outstanding
TES BROTEE asat  Granted Lapsed as at
Eeill=R Exercisable  Exercise price Ist January, during during  31st December,
Date of Grant period per share 2004  the year the year 2004
#T
HK$
XRARES
Directors of the Company
BEB —2%= —TEQE 0.70 4,000,000 - - 4,000,000
tAZ+NR —AZtN\BZE
—T-=%
tAZ++H
Ng Qing Hai 28th July, 2003 28th January, 2004
to 27th July, 2013
&l —B2= —TEQE 0.70 600,000 - - 600,000
tAZ+NR —AZtNBZE
—T-=%
+tAZ+tH
Li Chi Kong 28th July, 2003 28th January, 2004
to 27th July, 2013
FiES —B%= —TEQE 0.70 2,000,000 - 2,000,000 -
tAZ+NR —AZtN\BZE
—T-=F%
tAZ+tH
David Hui Yip Wing *  28th July, 2003 28th January, 2004
to 27th July, 2013
LBKRES —2%= “TEQE 0.70 17,100,000 - - 17,100,000
tAZ+NR —AZtN\BZE
—T-=%
tAZ++H
Employees of SAC  28th July, 2003 28th January, 2004
to 27th July, 2013
B 23,700,000 - 2,000,000 21,700,000
Total
*EREER _ETNFR AT HEMER * Mr. David Hui Yip Wing resigned as Non-Executive Director of the Company on
NAIFERITESE - 20th May, 2004.
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(b) SAC (continued)
All share options referred to above are subject to six months’ vesting
period. The consideration paid by each grantee for each of grants was
HK$10.00.

The closing price per share immediately before the date on which the

share options were granted was HK$0.53.

No share options for subscription of shares in SAC were granted,

exercised or cancelled during the year ended 31st December, 2004.

The above options granted are not recognised in the accounts until
they are exercised. The Directors consider that it is inappropriate to
value the share options granted since any valuation of the options
would be subject to a number of assumptions that would be
selective, subjective and uncertain. Any valuation of the share options
based on various speculative assumptions would be meaningless and
could be misleading to the shareholders. The Directors therefore
consider the disclosure of only the relevant market price and exercise

price, which are readily ascertainable, will be appropriate.

Save as disclosed above, no rights to subscribe for equity or debt securities
of the Company had been granted to or exercised by any Directors or their

spouses or children under the age of 18 at any time during the year.

At no time during the year was the Company or any of its subsidiaries a
party to any arrangements to enable the Directors or former Director or
their spouse or children under the age of 18 to acquire benefits by means
of the acquisition of shares in, or debentures of, the Company or any other
body corporate with the exception of granting of share options to
subscribe for shares in the Company and SAC under their respective share

option schemes.

Tian An China Investments Company Limited | XZ R B i% & B R A 7



o

ARRHEEFMERRERFEREIAF
EAR IE2EREENMEIEETERKRESR
BEANMGBEZEERH °

WERBRNEAEBRZRFBEF RS L ERBE
ZEERARFLEFEMMERRRITRE—
HAMNHEES CRERERIN BER—FR
RIEZRIBEEL

RIBAR R BB E R AN E96(F M 105(A) 5
FRNTER (BRBUIFNTES) 2EHINA
REBERRBFAREG LRERBEEE -

MAFE  AEESARUEF ZHEREN
AEBRARUHER ZRBLESZE IR
7R SR [ 3K & AR R M IR IB AR HE 2 2000 ©

BREFEEMA  BAARA D EITIRAS%IA
tHEE  FEZHBEALTHEMNRRITEAE
AEENTESARERREFHEEERNER
e

Bk

REHEREFR QA

No contract of significance to which the Company or any of its subsidiaries
was a party and in which the Directors or former Director had a material
interest, whether directly or indirectly, subsisted at the end of the year or at
any time during the year.

No director proposed for re-election at the forthcoming Annual General
Meeting has a service contract with the Company or any of its subsidiaries
which is not determinable by the employing company within one year

without the payment of compensation (other than statutory compensation).

The terms of office of the Non-Executive Directors (including Independent
Non-Executive Directors) are subject to retirement and re-election at each
Annual General Meeting in accordance with Articles 96 and 105(A) of the
Company's Articles of Association.

During the year, 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 20% of the Group's sales and

purchases respectively.

None of the Directors, their associates or any shareholders, which to the
knowledge of the Directors owned more than 5% of the Company's
issued share capital, had a beneficial interest in any of the Group's five
largest suppliers and customers.
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Set out below are the interests or short positions of persons in the shares
or underlying shares of the Company as at 31st December, 2004 as

recorded in the register required to be kept under section 336 of the SFO:

W
BFERORHEERG 2 E
Number of shares and underlying shares held
FEER H b 25
BAER (E#InF (REBEA EREE
(BREH) BEZESR) ®¥8) HE BT
Personal Corporate Other BREZBED
Interests Interests Interests Percentage of
(held as (interest of (held as total interests
BEERE beneficial controlled investment ERBE  totheissued
Name of Shareholders owner) corporation) manager) Total Interests  share capital
IRERRAR ([FEE]) 356,570,563 68,940,040 - 425,510,603 48.60%
Sun Hung Kai & Co. Limited (“SHK") (Ktzt1)
(Note 1)
faE (FE)BRAR ([BMAE]) - 425510,603 - 425,510,603 48.60%
Allied Properties (H.K.) Limited ("APL") (Kraz2) (K13#3)
(Note 2) (Note 3)
BesBEARAR(HAaRE]) - 425510,603 - 425,510,603 48.60%
Allied Group Limited ("AGL") (KiiF4) (K13#3)
(Note 4) (Note 3)
Lee and Lee Trust (“LL Trust") - 425,510,603 - 425,510,603 48.60%
(Ki&ts) (Kt&t3)
(Note 5) (Note 3)
Value Partners Limited ("VPL") - - 45,041,100 45,041,100 5.14%
(Ktite6) (Ktie6)
(Note 6) (Note 6)
GINCRES - 45,041,100 - 45,041,100 5.14%
Cheah Cheng Hye (Kt7t7) (Kt7t8)
(Note 7) (Note 8)
Wachovia Corporation - 78,800,000 - 78,800,000 9.00%
(KtiE9)
(Note 9)
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Notes:

1. The interests include the holding of (i) 31,398,050 shares held by Sun Hung
Kai International Limited, an indirect wholly owned subsidiary of SHK; and (ii)
37,541,990 shares held by Sun Hung Kai Securities Capital Markets Limited,
also an indirect wholly owned subsidiary of SHK.

2. Through AP Jade Limited and AP Emerald Limited, direct and indirect wholly
owned subsidiaries of APL respectively, APL owned approximately 74.99%
interest in the issued share capital of SHK and was therefore deemed to have
an interest in the shares in which SHK was interested.

3. The figure refers to the same interest of SHK in 425,510,603 shares.

4. AGL owned approximately 74.79% interest in the issued share capital of APL
and was therefore deemed to have an interest in the shares in which APL was
interested.

5. Mr. Lee Seng Hui, Ms. Lee Su Hwei and Mr. Lee Seng Huang are the trustees
of the LL Trust, being a discretionary trust. They together owned approximately
39.09% interest in the issued share capital of AGL and were therefore
deemed to have an interest in the shares in which AGL was interested.

6. The Company was informed by VPL that their interests had been increased to
45,041,100 shares, representing approximately 5.14% of the issued share
capital of the Company as at 3 1st December, 2004.

7. Mr. Cheah Cheng Hye is deemed to be interested in the shares through his
31.82% interest in VPL.

8.  The figure refers to the same interest of VPL in 45,041,100 shares.

9. The interest was 78,800,000 unlisted physically settled warrants of the
Company giving rise to an interest in 78,800,000 underlying shares of the
Company.

All the interests stated above represent long positions. As at 31st
December, 2004, no short positions were recorded in the register required
to be kept under section 336 of the SFO.
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During the year and up to the date of this report, the following Directors
(not being the Independent Non-Executive Directors) are considered to
have interests in the businesses which compete or are likely to compete
with the businesses of the Group pursuant to the Rules Governing the
Listing of Securities on the Stock Exchange (“Listing Rules”) as set out

below:

1. Messrs. David Hui Yip Wing and Patrick Lee Seng Wei are former
director and director of Sun Hung Kai & Co. Limited respectively
which, through certain of its subsidiaries, is partly engaged in the

business of money lending.

2. Messrs. Patrick Lee Seng Wei and Li Chi Kong are directors of Allied
Properties (H.K.) Limited which, through a subsidiary, is partly
engaged in the business of money lending.

3. Mr. Edwin Lo King Yau is a director of Allied Group Limited which,
through certain of its subsidiaries, is partly engaged in the business of
money lending. Both Messrs. Edwin Lo King Yau and Li Chi Kong are
directors of each of AG Capital Limited and Goldnet Investment
Limited, subsidiaries of Allied Group Limited, which are partly engaged
in the business of money lending.

As the Board of Directors of the Company is independent from the boards
of the abovementioned companies and none of the above Directors can
control the Board of the Company, the Group is capable of carrying on its
businesses independently of, and at arm's length from, the businesses of

such companies.
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On 11th December, 2003, Changzhou Tian An City Development Co.,
Ltd. (“Changzhou Tian An"), a non-wholly owned subsidiary of the
Company, entered into two loan agreements (“Changzhou Tian An
Loan Agreements”) with Industrial and Commercial Bank of China
(“Industrial & Commercial Bank”) whereby Industrial & Commercial
Bank agreed to grant to Changzhou Tian An loan facilities (“Changzhou
Tian An Loan Facilities”) of (i) RMB30,000,000 for the period from
11th December, 2003 to 10th June, 2005 bore interest at 5.49% per
annum; and (ii) RMB20,000,000 for the period from 10th May, 2004
to 10th May, 2005 bore interest at 5.49% per annum.

The Changzhou Tian An Loan Facilities were guaranteed (“Changzhou
Tian An Loan Guarantee”) by Tian An (Shanghai) Investments Co., Ltd.
(“Tian An Shanghai”), a wholly owned subsidiary of the Company,
which holds 90% interests in Changzhou Tian An, under normal
commercial terms.

By virtue only of its 109% holdings in Changzhou Tian An, & M &T
4507 3% 41 B 8% 5 BR /A A) was a connected person (as defined in the
Listing Rules in force prior to 31st March, 2004 (“Old Listing Rules"))
of the Company. The Changzhou Tian An Loan Guarantee by Tian An
Shanghai under the Changzhou Tian An Loan Agreements were
provided upon normal commercial terms and constituted connected
transactions of the Company pursuant to paragraph 14.25(2)(a) of
the Old Listing Rules.

According to the Listing Rules currently in force, as Changzhou Tian An
falls within the kind of non-wholly owned subsidiary of the Company
described in Note 1 to Rule 14A.11(5) and the provision of the
Changzhou Tian An Loan Guarantee also do not fall within Rules
14A.13(2) or (3) of the Listing Rules, the transaction does not
constitute a connected transaction of the Company since 31st March,
2004 and is therefore not required to be disclosed under Chapter
14A of the Listing Rules.
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Pursuant to four loan agreements entered into between Shanghai
Allied Cement Co., Ltd. (“Shanghai SAC"), a non-wholly owned
subsidiary of the Company, and Agricultural Bank of China on 13th
November, 2003 and Industrial & Commercial Bank on 26th
December, 2003, 20th February, 2004 and 25th March, 2004
(collectively “Shanghai SAC Loan Agreements”), Shanghai SAC
obtained unsecured loan facilities in aggregate of RMB28,000,000
(“Shanghai SAC Loan Facilities”) for the purpose of general working
capital. The Shanghai SAC Loan Facilities bore interest at 5.319% per
annum for the periods from 13th November, 2003 to 9th November,
2004, from 26th December, 2003 to 26th December, 2004, from
18th February, 2004 to 18th February, 2005 and from 26th March,
2004 to 26th March, 2005 respectively.

The Shanghai SAC Loan Facilities were guaranteed (“Shanghai SAC
Loan Guarantee”) by Tian An Shanghai under normal commercial
terms.

Shanghai Cement Factory (“SCF"), a substantial shareholder of
Shanghai SAC, which holds 40% interests in Shanghai SAC, was a
connected person (as defined in the Old Listing Rules) of the
Company by virtue only of its shareholding in Shanghai SAC. The
provision of Shanghai SAC Loan Guarantee by Tian An Shanghai
under the Shanghai SAC Loan Agreements constituted a connected
transaction of the Company pursuant to paragraph 14.25(2)(a) of the
Old Listing Rules.

Except for those Shanghai SAC Loan Facilities granted in 2004 which
shall be repaid by early 2005, all the Shanghai SAC Loan Facilities
granted in 2003 had been repaid during the year of 2004.

According to the Listing Rules currently in force, as Shanghai SAC falls
within the kind of non-wholly owned subsidiary of the Company
described in Note 1 to Rule 14A.11(5) and the provision of the
Shanghai SAC Loan Guarantee also does not fall within Rules
14A.13(2) or (3) of the Listing Rules, the transaction does not
constitute a connected transaction of the Company since 3 1st March,
2004 and is therefore not required to be disclosed under Chapter
14A of the Listing Rules.
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In addition, a leasing agreement was entered into between Shanghai
SAC and SCF on 16th December, 1995 pursuant to which certain
equipments and facilities were leased from SCF for the use of
Shanghai SAC (“Transaction”). The aggregate amount of the Transaction
for the year ended 31st December, 2004 amounted to HK$5,230,000.
The Transaction also constituted a connected transaction of the

Company.

The Independent Non-Executive Directors have reviewed the Transaction

and confirmed that the Transaction was:

(i) entered into in the ordinary and usual course of business of the

Group;
(i) conducted on normal commercial terms;

(iii) entered into in accordance with the terms of the leasing
agreement governing the Transaction and was fair and reasonable
and in the interests of the shareholders of the Company as a

whole; and

(iv) the aggregate annual amount of the Transaction in 2004 was
within the relevant maximum amount as agreed by the Stock

Exchange.

In addition to the above, on 8th July, 2002, the Company entered into
a master agreement which was subsequently supplemented by a
supplemental agreement dated 31st December, 2004 (“Master
Agreement”), with Shanghai Allied Cement Limited (“SAC"), a
company in which the Company owns approximately 54.77%
interest, under which the Company and SAC had a reciprocal
arrangement to procure their respective subsidiaries established in the
PRC to provide guarantees to secure the borrowings of each other's
subsidiaries in the PRC.

The principal terms of the Master Agreement are as follows:

(a) the aggregate principal amount of borrowings to be secured by
the guarantees provided by the subsidiaries of the Company or
that of SAC shall not at any time exceed RMB80,000,000

respectively;
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(b) a guarantee fee at the rate of 1% per annum will be charged by
their respective subsidiaries on the aggregate principal amount of
borrowings to be secured by the guarantees provided by the
subsidiaries of the Company or that of SAC and no security will
be provided by the Company or SAC or their respective
subsidiaries as security for the provision of guarantees by the

subsidiaries of SAC or that of the Company;

(c) the term of the Master Agreement, unless early terminated by the
parties thereto, will expire on 31st December, 2007 and no
guarantees provided by the Company's or SAC's subsidiaries shall
have a validity beyond the term of the Master Agreement; and

(d) the terms of the guarantees provided by the subsidiaries of the
Company or that of SAC shall be on normal commercial terms
and in the ordinary course of business of the companies
concerned.

Pursuant to Rule 14.25(2)(a) of the Old Listing Rules, whenever a
guarantee was provided by the Company’s subsidiaries to SAC's
subsidiaries under the Master Agreement prior to 3 1st March, 2004, it

would constitute a connected transaction of the Company.

According to the Listing Rules currently in force, as SAC falls within the
kind of non-wholly owned subsidiary of the Company described in
Note 1 to Rule 14A.11(5) and the provision of guarantees by SAC (or
its subsidiaries) to the Company (or its subsidiaries) or vice versa also
do not fall within Rules 14A.13(2) or (3) of the Listing Rules, the
transactions contemplated under the Master Agreement do not
constitute connected transactions of the Company since 31st March,
2004 and are therefore not required to be disclosed under Chapter
14A of the Listing Rules.
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On 18th June, 2003, LB BB REMEER AR ("LE
/™), a non-wholly owned subsidiary of the Company, entered into
a loan agreement ("L % /8 I Loan Agreement”) with Industrial &
Commercial Bank whereby Industrial & Commercial Bank agreed to
grant to_ 8 /8 1% a loan facility of RMB100,000,000 ("t /& /& 5%
Loan Facility") for a period of one year from the date of the _& /& /& I
Loan Agreement. The L8 /8 & Loan Facility bore interest at 5.31%
per annum and was guaranteed by the Company (“_E /& /& I
Guarantee”) for the full repayment of the principal and interests under
normal commercial terms.

Strait Investments (Shanghai) Limited (“Strait Investments”), a 73.74%
indirect-owned subsidiary of the Company, holds 97.5% interests in
88 K. By virtue of the shareholding of certain shareholders of
Strait Investments (“Certain Strait Investments Shareholders”) are
more than 10%, Certain Strait Investments Shareholders were
connected persons (as defined in the Old Listing Rules) of the
Company and the /&8 % Guarantee under the /8 /8 I Loan
Agreement for the purpose of granting financial assistance to /8
78 I constituted a connected transaction of the Company pursuant to
paragraph 14.25(2)(a) of the Old Listing Rules.

During the year of 2004, the /& /& Bt Loan Facility under the /&
78 I Loan Agreement had been repaid.
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As disclosed in the press announcement of the Company dated 19th
May, 2004, a sale and purchase agreement (“CBI Agreement”) was
entered into on 19th May, 2004 between Asia Coast Investments
Limited ("Asia Coast”) and Tailwind Consultants Limited (“Tailwind")
pursuant to which Asia Coast agreed to acquire from Tailwind
approximately 17.29% equity interest in CBI Investment Limited (“CBI
Acquisition”) for the aggregate consideration of HK$28,000,000.
Since Tailwind is a wholly owned subsidiary of Sun Hung Kai & Co.
Limited ("SHK") which is the controlling shareholder (as defined in
the Listing Rules) of the Company, Tailwind was a connected person
of the Company. Accordingly, the entering into and performance of
the CBI Agreement constituted a connected transaction for the
Company under the Listing Rules and was therefore subject to the
approval by the independent shareholders of the Company under
Rule 14A.18 of the Listing Rules. The ordinary resolution approving
the CBI Agreement and the CBI Acquisition was passed by the
independent shareholders of the Company by poll at the extraordinary
general meeting held on 19th July, 2004.

As disclosed in the press announcement of the Company dated 29th
December, 2004, Tian An (Xiamen) Property Investments Co., Ltd.
(“Tian An Xiamen") entered into an agreement (“Jin Fu Agreement”)
with Jiangmen City Xinhui District Xin Yuan Property Development Co.
Ltd. ("Xin Yuan") and Tian An Shanghai on 29th December, 2004
pursuant to which Tian An Xiamen agreed to acquire from Xin Yuan its
40% equity interest in Jiangmen City Xinhui District Jin Fu Property
Development Co. Ltd. (Jin Fu") at the consideration of RMB2,000,000
(equivalent to approximately HK$1,887,000). Since Xin Yuan is a
substantial shareholder (as defined in the Listing Rules) of Jin Fu, a
non-wholly owned subsidiary of the Company, Xin Yuan is a
connected person of the Company solely by virtue of its 40% interest
in the registered capital of Jin Fu and neither Xin Yuan nor its ultimate
beneficial owners are otherwise connected with any of the directors,
chief executives and substantial shareholders of the Company and its
subsidiaries or any of their respective associates (as defined in the
Listing Rules). Accordingly, the entering into of the Jin Fu Agreement
by Tian An Xiamen constituted a connected transaction of the
Company under Rule 14A.32 of the Listing Rules, which is subject to
the reporting and announcement requirements but is exempt from
the independent shareholders’ approval requirements under Chapter
14A of the Listing Rules.
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RZZEZWF+=ZH=-+H - Shine Star
Properties Limited ([ Shine Star] ) #2Sun Hung
Kai International Investment Management
Limited ([SHKII ) Kz 8 28 3% B 5 (R 22 =) (T 8
DRI~ EEHH (EEHZE]) &
gt (i) Shine StarA & H & - M SHKIAI A
EEEEER D BT ¢ K(i)Shine Star
A = 8558 R SHKIR B W BE P g i 2 3 0
—ZZTF+ = A=+ = H# K Shine Star
ZIE10,172, 7098 T2 KRR E R a -
SHKIJE {4 Shine Starz B R (B & AR
14,634,1807T (K405 70 13,805,830/ 7T) °
BHASHKIAAR ARz ZERBRR (EER W
RADFIRE 2 2EME LA - BSHKIRA
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On 30th December, 2004, Shine Star Properties Limited (“Shine
Star") entered into a sale and purchase agreement (“Hing Yip
Agreement”) with Sun Hung Kai International Investment Management
Limited (“SHKI") and Hing Yip Holdings Limited (“Hing Yip") pursuant
to which (i) Shine Star agreed to sell and SHKI agreed to purchase
the entire issued share capital of Hing Yip; and (i) Shine Star agreed
to assign and SHKI agreed to take as an assignment of the benefits of
the shareholder’s loan in the sum of HK$10,172,709 due from Hing
Yip to Shine Star as at 23rd December, 2004, at the aggregate
consideration of RMB14,634,180 (equivalent to approximately
HK$13,805,830) payable from SHKI to Shine Star. Since SHKI is a
wholly owned subsidiary of SHK which is the controlling shareholder
(as defined in the Listing Rules) of the Company, SHKI is a connected
person of the Company. Accordingly, the entering into and performance
of the Hing Yip Agreement constituted a connected transaction for the
Company under Rule 14A.13(1)(a) of the Listing Rules, which is
subject to the reporting and announcement requirements but is
exempt from the independent shareholders' approval requirements
under Chapter 14A of the Listing Rules. Details of the transaction were
disclosed in the press announcement of the Company dated 21st
January, 2005. The Hing Yip Agreement was completed on Tst
February, 2005.
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BELRER

Name of affiliated companies

FINREMEERABRAT

REXZRKBEEERAR
Wuhan Tian An Hotel Co,, Ltd.
RNBERLMERR A
Shenzhen ITC Tian An Co,, Ltd.
FMNRLZEHEREERQR ([EMR%])
Changzhou Tianan Real Estate Development Co., Ltd.
("Changzhou Tianan")
RNRLZEUBHER QA
Shenzhen Tian An Cyberpark Co., Ltd.
PEREEHEERERAR ([HK])
Shanghai Min Hoong Real Estate
Development Co., Ltd. (“Min Hoong")
LEHMBERNERRAR
Shanghai New Union Building Co., Ltd.
EBEERERAA

Jack Rock Development Limited

/3

Financial assistance to daffiliated companies

In accordance with Rule 13.16 of the Listing Rules, the Company sets out
in details the aggregate financial assistance and guarantees to affiliated
companies as at 31st December, 2004, which exceed 8% of the market
capitalisation of the Company. The market capitalisation of the Company
as at 31st December, 2004 amounted to approximately HK$1,782,457,000
based on the total number of 875,469,918 shares of the Company in
issue as at 31st December, 2004 and the average closing price of
HK$2.036 for the five business days immediately preceding the aforesaid
date.

R-ZZMF
AN PR AL R 2R tZA=+-—H
ZEDH 2 BEBRER
Percentage for the attributable Financial assistance
interest held by and guarantees as at
the Company 31st December, 2004
BT
HK$'000

50% 1509  (Mf&E1)

(Note 1)

55% 38607 (Mf&E1)

(Note 1)

50% 33525  (Mf&E2)

(Note 2)

51% 19,873 (Hf3E3)

(Note 3)

50% 14151 (Kf:E2)

(Note 2)

TER (HfFE4) 60,662  (ffi3t5)

N/A (Note 4) (Note 5)

50% 59632  (Mf&E1)

(Note 1)

48.82% 9135 (FizE1)

(Note 1)
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BELARERE

Name of affiliated companies

Consco Investment Company Limited

ZRIEEFRAF
Ensen Investment Limited
LEREXERAA
Bonson Properties Limited
WEERERRAA
Hinloon Investments Limited
SLEREERAA
Kinnon Investments Limited

ERRERARAF

Global Smart Investment Limited

Hiaz

1. ZEERDEER TS REEEERY -

2. REHEIIBUEE -

REHEREFR QA

ZEBBEIOART—HEHB AR MEL 24
P& 1,005,000 ER - ZERAER - TEHE
FEBRTERY  Ri)ARQR—HHBAR®
BINRLER 2 EFEEmIEL 2 AR¥20,000,000
JC (#4948 £ 72 18,868,000/ L) R » M HEH MK
ZEEHEBAZERE -

AEBBERCHBERMEZETHRER L
60%)4 7 °

ZEBBEIOART—HEHB AR EL 24
P& 4,058000L BN - ZERNAEEM - T&F
BREETERY  RMHAAF—EHEAR
TAASER 2 B EmMIEL 2 A R#60,000,000
7T (%918 78 % 56,604,0007T) 1R - MAEA S
E2HBHZERE -

Percentage for the attributable

R-BEME
ORISR GESR t=ZA=+t-H
ZED ZHBERER
Financial assistance

interest held by and guarantees as at

the Company 31st December, 2004
AT

HK$'000

31.25% 19,500

30% 12,308

30% 3,601

30% 1,677

30% 2,766

48.63% 1,537
278,483

Notes:

1.

These advances are unsecured, non-interest bearing and have no
fixed term of repayment.

These amounts represent dividend receivable.

This amount represents (i) advance by a subsidiary of the Company
of approximately HK$1,005,000 which is unsecured, non-interest
bearing and has no fixed term of repayment; and (i) guarantee of
RMB20,000,000 (equivalent to approximately HK$18,868,000)
given by a subsidiary of the Company to secure the loan facilities
granted to Changzhou Tianan, of which the entire amount of the
facility has been utilized by Changzhou Tianan.

The Group is entitled to 60% of the profit share in certain phases of
the development properties of Min Hoong.

This amount represents (i) advance by a subsidiary of the Company
of approximately HK$4,058,000 which is unsecured, non-interest
bearing and has no fixed term of repayment; and (i) guarantee of
RMB60,000,000 (equivalent to approximately HK$56,604,000)
given by a subsidiary of the Company to secure the loan facilities
granted to Min Hoong, of which the entire amount of the facility has
been utilized by Min Hoong.
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REEEEFEE
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Save as disclosed above, there are no other financial assistance and/or
guarantees given by the Company (or any of its subsidiaries) to its

affiliated companies as at 31st December, 2004.

In accordance with Rule 13.22 of the Listing Rules, the following is a
summary of unaudited combined balance sheet of the above affiliated
companies prepared from their financial statements as at 31st December,
2004 and adjusted, where appropriate, to conform with the Group's
accounting policies and to reflect the fair value adjustments upon

acquisition of these affiliated companies:

ST T

HK$'000

Non-current assets 3,639,151

Current assets 933,204
Current liabilities (1,108,226)
Non-current liabilities (1,187,637)

Net assets 2,276,492

Net assets attributable to the Group 1,089,488

The Company repurchased 82,000 shares at the consideration of
HK$1.88 per share on the Stock Exchange in December 2004 and the
aggregate consideration paid was HK$154,160.

Saved as disclosed above, neither the Company nor any of its subsidiaries
had purchased, sold or redeemed any of the Company's securities during

the year.

In the opinion of the Directors, the Company has complied throughout the
year with the Code of Best Practice as set out in Appendix 14 of the Listing
Rules.

The Company has received, from each of the Independent Non-Executive
Directors, an annual confirmation of his independence pursuant to Rule
3.13 of the Listing Rules. The Company considers all of the Independent

Non-Executive Directors are independent.

REFELEFGR A
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REEFE

£y

FRE

B —FTTAF=A=TH

REHEREFR QA

The Company has adopted a code of conduct regarding securities
transactions by Directors on terms no less exacting than the required
standard set out in Appendix 10 - Model Code for Securities Transactions by
Directors of Listed Issuers (“Model Code"), of the Listing Rules. Having made
specific enquiry by the Company, all Directors confirmed that they have
complied with the required standard set out in the Model Code during the
period ended 31st December, 2004 from adoption of the Model Code.

The Audit Committee of the Company consists of five Non-Executive
Directors, three of whom are Independent Non-Executive Directors, with
the Chairman having appropriate professional qualifications and experience
in financial matters.

As at the date of this report, the Company has maintained a sufficient public
float under the Listing Rules, based on the information that is publicly

available to the Company and within the knowledge of its Directors.

During the year, the Group made charitable donations amounting to
HK$94,000.

Details of significant events occurring after the balance sheet date are set

out in note 45 to the financial statements.

The financial statements for the year ended 31st December, 2004 were
audited by Messrs. Deloitte Touche Tohmatsu. A resolution to re-appoint
Messrs. Deloitte Touche Tohmatsu as Auditors of the Company will be
proposed at the forthcoming Annual General Meeting.

On behalf of the Board
Patrick Lee Seng Wei
Chairman

Hong Kong, 30th March, 2005
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