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The Directors submit their annual report together with the audited
financial statements for the year ended 31st December 2005.

PRINCIPAL ACTIVITIES AND GEOGRAPHICAL ANALYSIS
OF OPERATIONS

The principal activities of the Company are construction, property
development and investment, infrastructure and alternative energy
investment. The activities of the principal subsidiaries are set out in
pages 148 to 151 of the financial statements.

An analysis of the Group's performance for the year by geographical
and business is set out in note 5 to the financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year are set out in the consolidated
income statement on page 69.

The Directors recommend the payment of a final dividend of HK5.0
cents per ordinary share, totally HK$116.4 million.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of the
Group and the Company are set out in note 20 to the financial
statements.

SHARE CAPITAL

Details of the movements in share capital of the Company during
the year are set out in note 33 to the financial statements.
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DIRECTORS
The Directors during the year and at the date of this report were:

* OFl Tjie Goan (Chairman)

LI Xueming (Deputy Chairman)

* XU Zheng (Deputy Chairman)

OFEl Kang, Eric (Managing Director and Chief Executive Officer)
* CHEN Libo

* TSANG Sai Chung, Kirk

SO Hang, Selina

" TANC Sau Wai, Tom

CHENG Sum Hing, Sam (appointed on 1st August 2005)
* LU Guolin

* FAN Yan Hok, Philip

** CHUNG Cho Yee, Mico

** CHENG Yuk Wo

** Albert Thomas DA ROSA, Junior

#  Executive Director
Non-executive Director

ok

Independent Non-executive Director

The Company has received the annual confirmation of
independence from all the Independent Non-executive Directors
pursuant to the Listing Rules and consider them to be independent.

At the forthcoming annual general meeting (“AGM”), Mr. XU Zheng,
Mr. CHEN Libo, Mr. LIU Guolin and Mr. FAN Yan Hok, Philip will
retire from office by rotation in accordance with Article 116 of the
Avrticles of Association of the Company (“Articles”) and will offer
themselves for re-election to serve for another term. Further, Mr.
CHENG Sum Hing, Sam who was newly appointed by the Board will
also retire from office in accordance with Article 117 of the Articles
and will offer himself for re-election for the forthcoming AGM.
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DIRECTORS’ SERVICE CONTRACTS

None of the Directors has a service contract with the Company
which is not determinable by the Company within one year without
payment of compensation, other than statutory compensation.

SHARE OPTION SCHEMES

The share option scheme of the Company adopted on 22nd January
1998 (the “Old Option Scheme”) was terminated on 3rd June 2004
and a new share option scheme was adopted on 3rd June 2004 (the
“New Option Scheme”) (“Old Option Scheme” and “New Option
Scheme” are together defined as “Option Schemes”). A summary of
the Option Schemes is set out below:
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New Option Scheme Old Option Scheme
R ER & ERBREE
Purpose To recruit and retain high caliber Eligible  Asincentive to employees
BH Persons (as defined below) and attract  {E&{E 8 2 42E)

human resources that are valuable to the
Group or any entity in which any member of
the Group holds an equity interest (“Invested

Entity”)
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SHARE OPTION SCHEMES (continued)

BREST S (3
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New Option Scheme

R AR R T

Old Option Scheme
EBERETE

To recognise the significant contributions of
the Eligible Persons to the growth of the
Group or Invested Entity by rewarding them
with opportunities to obtain ownership
interest in the Company
BEREHEERSEBALIREAR
NEZHEEERES - ERREHAN
SESREERZERRMELZE
AER

To further motivate and to give incentives to
these Eligible Persons to continue to
contribute to the long term success and
prosperity of the Group or Invested Entity
E—TTBNEBZFAERAL
BERAEERREER I REK
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SHARE OPTION SCHEMES (continued)

RS E ()

New Option Scheme

R AR R T

Old Option Scheme
EERETE

Eligible Persons

BERAL

Any employee, senior executive or officer,
manager, director or consultant of any
member of the Group or any Invested Entity
who have contributed or will contribute to
the growth and development of the Group
or any Invested Entity
ERAELR G HAEB R AR
BERZERRBERIFHAERZA
SEETMERKERARNIREE R
ZEE BRITBABHEEA
B8 BRI

Any employee of the Group, including
directors of any company in the Group
AEEEAES @ BREANEEEM
KERBIZESE

Total number of shares available for issue
under the Option Schemes and percentage
of the issued share capital as at 31st
December 2005
RIBEZEBRET 8 1T 2 R
MR - URE=F 7£¢+ H
=+—HEBTRAZES

194,840,927 shares (8.37%)
194,840,927 (8.37%)

N/A

Maximum entitlement of each Eligible
Person

BRERALZRSEE

In any 12-month period:

FME =& A B

(@) 1% of theissued share capital (excluding
substantial shareholders and
independent non-executive directors)
HEEITRAZ21% (TEREXER
REBUIFRITES)

(b) 0.1% of the issued share capital and not
exceed HKSS5 million in aggregate value
(for substantial shareholders and
independent non-executive directors)
HEBITRAZ01% ' BEEE
##5,000,00078 7T (3t = Z AR KB L
FHITEEMS)

25% of the aggregate number of shares for
the time being issued and issuable under the
Old Option Scheme
REBEBRETEERDHETRLA
BTN B2 25%




SHARE OPTION SCHEMES (continued)
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New Option Scheme

R AR R T

Old Option Scheme
EERETE

The period within which the shares must be
taken up

ARIE D 2 B

Not earlier than the date on which the
option is granted or deemed to be granted
and not more than 10 years from the date of
grant
TEERBRER T HHgRER
THH  ARBERT AHES G
B +F

The options vest after 6 months and are
exercisable for not exceeding 9'/, years
commencing 6 months after the date on
which the grant of the option is accepted, or
up to 21st January 2008, whichever is earlier
BRERANEARES  LARER
TR & B RN E A RE
FERNFEANEAZHERE—F
ENF-AZt—BILEUAREER
%) IT{ERB R

The minimum period for which an option
must be held

Fr A BBk 2 SRR R

Nil
ERE

6 months

~ME A

The amount payable on application or
acceptance of the option and the period
within which payments or calls must or may
be made or loans for such purposes must be
repaid

RS MNBIRE Z BN BIAR
RSB R BRHEERF
BREER R

Payment of HK$1.00 within 10 business days
from the date of offer

BiR2 AR HEE R B AR
1.0078 7T

Payment of HK$1.00 within 28 days from the
date of offer

B2 HHIfEET28 B A 1,008 7T
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SHARE OPTION SCHEMES (continued) BBt & ()
New Option Scheme Old Option Scheme
FERETE EBERETE
The basis of determining the exercise price The higher of: The higher of:
BETREIEE ATESE : ATEREE :

(@)

©

the closing price of the shares on The
Stock Exchange of Hong Kong Limited
(the "Stock Exchange”) on the date of
offer

RONIZZE BMERBMER S
BRAR (T8 2 (B

the average closing prices of the shares
on the Stock Exchange for 5 business
days immediately preceding the date of
offer

R BENIRZ HERTAEE % H
FERE XX P 2 P T B

the nominal value of a share

Btn 2 EfE

(@)

80% of the average closing prices of the
shares on the Stock Exchange for 5
business days immediately preceding
the date of offer

RN BEENIEE AHRIAEE XA
FERS A2 P U 1B 2 80%

the nominal value of a share

Befn 2 EfE

The remaining life

PR T FH

Until 2nd June 2014

BE

i

mEA=H

Terminated on 3rd June 2004
RZZEETWMF A=A




SHARE OPTION SCHEMES (continued)
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BREST S (3

At 375t December 2005, details of the share options granted under RZZEZRFF+ZA=1—H8 ' REBEEBRETER T 28

the Old Option Scheme are as follows: RERESERE N T

Number of Number of Closing price

options Number of options per share

outstanding at options  outstanding at immediately

IstJanuary  cancelled/lapsed  31st December Exercise price before the

2005  during the year 2005 Date of grant Exercise period pershare  date of grant

R-2RIf BERBRE

R-ZREF RER  TZA=t-H R A

—A-BAfTE O/ ANZ KT BREH

ZBREYE BREYE RREHE RHAH TS BRITEE W

HKS HKS

BT BT

CHENLibo 4000000 (4000000) Nil 20/5/1998 20/11/1998-19/5/2005 348 428
R £ -AW\ERAZtH -AANET-AZTRE
“EEnERATNA

2,000,000 (2000000) Nil 18/6/1998 18/12/1998-18/6/2005 229 290
£ -AWNERBTNE -AANETZATNRE
“ETRERATAR

3,000,000 (3000000) Nil 28/9/1998 28/3/1999-28/9/2005 148 188
£ -ANFARZTNE —AANE=A-TN\RE
“ZZRFAACTNR

Employees 1450000 (1450000) Nil 20/5/1998 20/11/1998-19/5/2005 348 428
(& £  -AWW\ERAZtH -AANET-AZTRE
“EEnERATNA

950,000 (950,000) Nil 18/6/1998 18/12/1998-18/6/2005 229 290
£ -ANERBTNE -AANETZATNRE
—ETRERATAR

Other participants 3,000,000 (3,000,000) Ni 20/5/1998 20/11/1998-19/5/2005 348 428
E2EAL £ -AWNERAZtH -AAAET-AZTRE
“EEnERATNA

Note: No options were granted nor exercised under the Option Schemes during Mzt : BE_ZETRFT_A=+—HIEFER - WEREZZERES

the year ended 31st December 2005.

15 F o (T G E RS IE o



52 | HONG KONG CONSTRUCTION (HOLDINGS) LIMITED ANNUAL REPORT 2005

REPORT OF THE

DIRECTORS
EEERES

DIRECTORS’ INTERESTS

At 31st December 2005, the interests and short positions of the
Directors and Chief Executive of the Company in the shares,
underlying shares and debentures of the Company and its associated
corporations (within the meaning of the Securities and Futures
Ordinance (the “SFO")) which (a) are required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of
Part XV of the SFO (including interests and short positions which
are taken or deemed to have under such provisions of the SFO); or
(b) were recorded in the register required to be kept under Section
352 of the SFO; or (c) were required to be notified to the Company
and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies in the Rules
Governing the Listing of Securities on the Stock Exchange (the “Listing
Rules”) were as follows:

(i) Interests of the Directors in shares and underlying shares of the
Company:

Nature of
Name of Director interests Long position
ESfR EEME iy
OEl Kang, Eric Personal 87,737,000
=M EA
Corporate 1,448,408,572
NS
Joint 1,383,000
KA
CHEN Libo Personal 50,300,000
BRLIK EA
TSANG Sai Chung, Kirk Personal 950,000
kil EA
TANG Sau Wai, Tom Personal 100,000
R EA
Family 142,000

ENS

EEfES

R-ZERF+-_A=+—8H {FEERAAAETEBITHA
BRAAR R R BB AE (E3& R H MAE IS0 AR
1%~ ABRERR D RAEFP A IRIEES R EIEFIEXVELE
TR B BB E AR R R T 2 RS TR R (BIEIREE
%&% 5 6 0I_Eili38 TEAR Ak E 1EER 2 i sk R) § 3k(b)
FH KB GHIE UG EFEME LM maik
&Uﬁﬁ%i% %tmﬁ%@tmﬁ%b%%ziﬁ
Ti%ﬁﬁﬁ% X B ENZESTAREAMS AR A KR
Frz Emsok BT ¢

() EERAR ARG AR 235 -

Approximate %
of the issued
Note  share capital

HERITIRA
M #SHREsk KB

3.768%

Approximate %
of the issued
share capital

EEBITRA
BHOFDH

Short position

1 62.206% 32,624,000 1.40%

2 0.059%

3 2.160%

0.041%

0.004%

0.006%
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DIRECTORS’ INTERESTS (continued) EEER (@

(i) Interests of the Directors in shares and underlying shares of the (i) ESHARRIRG REEKRD 2 ER @&

Company (continued):

Notes: BEE

1. The corporate interest of Mr. Oei represents the interest in 1,054,989,905 1. BEEZATREREHRELEREEAZAESEERAT ([A
shares held by Creator Holdings Limited (“Creator”),a company wholly- ) 58 210549899058 R A E A E R E 2 EFRIEL L ([F
owned by Mr. Ogi, and 393,418,667 shares held by Genesis Capital Group R EBHEB xR EREERRAD ([FADHAEZ
Limited (“Genesis”), a company owned as to 50% by Mr. Oei and as to 393,418667ARAR 1D ° BEREMBAIERFERIZESE -

the remaining 50% by his wife, Mrs. Oei Valonia Lau (“Mrs. Oei"). Mr. Oei
is also a director of Creator and Genesis.

2. Thejointinterest of Mr. Oei represents the shares jointly held with Mrs. 2. EREZHRAREREREEAHRRE KD -
Oei.

3. The personal interest of Mr. Chen Libo represents the interest in 3. BRADR S 2 (B AR 15 1434,8000000% A% 1 2 1 %S ~ BRIER — T
34,800,000 shares, an interest in 15,500,000 underlying shares pursuant to ZE+ AT NBETAZZ B & 1HaETE T15,500,00048BAAD 2 #44 ©

the placing agreement dated 19th October 2004 made with Creator.
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DIRECTORS’ INTERESTS (continued)

(i)  Options to subscribe for shares of the Company granted under
the Old Option Scheme:

Exks(®

(i) RIBARREBBREBIR 2 BIRE

Number Number
of options of options Number of Closing price
outstanding outstanding options pershare  Consideration
at at exercised Exercise  immediately paid for
Name of 1stJanuary  31st December during price beforethe  the options
Director 2005 2005 Date of grant Exercise period theyear  pershare  date of grant granted
R-ZFRF R-FRIF
-A-B t=R=t-H SERHAM
KT KT ERBKZ AERRA RRMBRE
EEpE BREHE BREHE REAH R BREHE SROKE B E FRE
HKS HKS HKS
BT B BT
CHEN Libo 4,000,000 Nil 20/5/1998 20/11/1998- 19/5/2005 = 348 428 1
BRI B —ANELAZTE -AWNET-AZTH
E-TTRFRATAR
2000000 Nil 18/6/1998 18/12/1998-18/6/2005 = 229 290 1
£ —ANNERATAR —AANETZATNRE
“EZRFATNR
3000000 Nil 28/9/1998 28/3/1999- 28/9/2005 = 148 188 1
E -AWNEARZTNE —AMNEZAZT\BE
“ERRFNAA=TAR
Note:  The options are held by the Director under personal interests. MisE : REEREDESUEAERRS -
Save as disclosed above, at no time during the year was the Company, Br EXCETIRERE SN - RER - ARF - HFEAR - BEQ
its subsidiaries, its associated companies, its holding company or its T R AT ERRZN B A G ER M S Ea

fellow subsidiaries a party to any arrangement to enable the Directors

ERARRSREBER

Bz B tn

*ﬁ%ﬁﬂx@i{i%Z%\ =

to hold any interests or short positions in the shares or underlying
shares in, or debentures of, the Company or its associated
corporation.

KB ALk -



SUBSTANTIAL SHAREHOLDERS’ INTERESTS

The register of substantial shareholders maintained under Section
336 of the SFO showed that as at 31st December 2005, the Company
had been notified of the following substantial shareholders’ interests
and short positions, being 5% or more of the Company's issued share
capital.

These interests in shares and underlying shares of the Company are
in addition to those disclosed above in respect of the Directors and
Chief Executive.

Nature of
Name of shareholder interest Long position
REREB EEME wE
Mrs. Oei Corporate 393,418,667
VN /NC]
Joint 1,383,000
A
Family 1,142,726,905
EN
Creator Beneficial owner  1,054,989,905
Bl BEmRBEAA
Genesis Beneficial owner 393,418,667
Zgl EREAA
Shanghai Construction Beneficial owner 189,000,000

(Group) General
Corporation

LT (RE) BRE

EmfEa A
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FERRER

RIZEZRF+-A=+—H ' RIEZF LB EDIE336/5%
FEZTERRERM  BRARRCEBA T EZRR
BAARBDBEITRASRHIA L2 KRR -

SR DT RN B Ts E R EEREBTHA
EPEES TUNE 8

Approximate %
of the issued
Note  share capital

Approximate %
of the issued

Short position share capital

HEBITRE EEBITRA
Bif= BRYBEDL xR BHEIH
1 1690%
2 0.06%
3 49.08% 32,624,000 1.40%
4531% 32,624,000 1.40%
1690%
8.12%
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS (continued)

Notes:
1. Thecorporate interest of Mrs. Oei represents the shares held by Genesis.
2. Thejointinterest of Mrs. Oei represents the shares jointly held with Mr. Oei.

3. The family interest of Mrs. Oei represents the interest in 1,054,989,905 shares
held by Creator and 87,737,000 shares held by Mr. Oei.

Save as stated above, no other person had any interests or short
position in the shares or underlying shares required to be disclosed
to the Company under Part XV of the SFO.

CONNECTED TRANSACTIONS

On 25 August 2005, Sinoriver International Limited (“Sinoriver”), a
wholly-owned subsidiary of the Company, entered into a
consultancy agreement (“Consultancy Agreement”) with Asia Wind
Power Investment Limited (“Asia Wind Power”). Pursuant to the
Consultancy Agreement, Asia Wind Power appointed Sinoriver as a
consultant to provide consultancy services in connection with
certain wind power projects under feasibility review by Asia Wind
Power in Heilongjiang, the PRC for a period of one month from the
date of the Consultancy Agreement. Sinoriver received from Asia
Wind Power a consultancy fee in the sum of RMB7.5 million
(approximately HK$7.2 million) in cash after the services had been
rendered, in consideration of the consultancy services rendered
under the Consultancy Agreement. Asia Wind Power, by virtue of
its 25% shareholding in Hong Kong Wind Power (Muling) Company
Limited whose remaining 75% shareholding is indirectly held by
Sinoriver, is a connected person of the Company.

EIRRRER (B
P E -

1. BAZARESEFEAREZIRD -

2 EAZHRESEEFEREERRFEZED

3. BAZRGE=SIEEIERA 21,054,989,905 i m kEm A EFHZ
87,737,000A% A (DA 25 ©
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CONNECTED TRANSACTIONS (continued)

On 13th October 2005 and supplemented on 26th October 2005,
the Company entered into a equity transfer agreement (“Equity
Transfer Agreement”) with Jinhai Paper Pulping Industrial Company
Limited (“Jinhai”). Purusant to the Equity Transfer Agreement, 65%
of the registered capital (the “Sale Capital”) of Yangpu Water Supply
Company Limited (“Water Supply Company”) would be transferred
to the Company (or its nominees). The principal business of the
Water Supply Company is construction, management, maintenance
of the water supply facilities and provision of water supply service in
the Yangpu Economic Development Zone, Hainan Province, the
PRC. Under the Equity Transfer Agreement, the Company would
acquire or procure the nominees to acquire the Sale Capital at
RMB117,835,714 (approximately HK$113,303,571) in 2 manner to
be mutually agreed between the parties. Jinhai acquired the Sale
Capital from Hainan Yangpu Land Development Company Limited,
the registered owner of the Sale Capital, being a connected person
of the Company which is owned as to approximately 84.62% by
Creator.

DIRECTORS’ INTERESTS IN CONTRACTS

Other than the service contracts, there is no contracts of significance
in relation to which the Company or its subsidiaries was a party and
in which a Director had a material interest subsisted at the end of
the year or at any time during the year.

DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

M. LI Xueming is a director of China Everbright Holdings Limited
and Mr. FAN Yan Hok, Philip is a director of China Everbright
International Limited, both companies are members of the China
Everbright Group, which was a former substantial shareholder of the
Company prior to the debt restructuring exercise of the Group in
2004 and carries on a variety of businesses. One of the business
activities of the China Everbright Group is property development
and infrastructure project investments.
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DIRECTORS’ INTERESTS IN COMPETING BUSINESSES
(continued)

Mr. LIU Guolin and Mr. XU Zheng are directors and senior
management in Shanghai Construction Group which is a substantial
Shareholder as well as a sub-contractor and a joint venture partner
for certain construction projects of the Group. One of its business
activities is construction business in the PRC.

No non-competition undertakings have been obtained from the
abovementioned Directors as they are, by law, fiduciaries of the
Company and are prohibited by law from placing themselves in a
position where their duties may conflict with their interests.

Having considered that the Company itself has its own management
supervising the daily operation and making financial and business
decisions and that the abovementioned Directors merely assume a
non-executive role in the Company, the Company can operate its
business independently from the China Everbright Group and
Shanghai Construction Group.

MANAGEMENT CONTRACTS
No contracts concerning the management and administration of

the whole or any substantial part of the business of the Company
were entered into or existed during the year.

ESERFRK o ERE (B

FEMEERRFEEEO R LERTEEZEENSRERE
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MAJOR CUSTOMERS AND SUPPLIERS

The percentages of the Group's purchases and sales for the year
attributable to major suppliers and customers were as follows:

Purchases
The largest supplier 4134%
Five largest suppliers 87.47%
Sales
The largest customer 16.64%
Five largest customers 33.87%

None of the Directors, their associated companies or shareholders,
to the knowledge of the Directors, held any interests in the share
capital of the suppliers or customers noted above.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

Neither the Company nor any of its subsidiaries has purchased, sold
or redeemed any of its listed securities during the financial year.

BORROWINGS

Particulars of borrowings of the Group and the Company at 31st
December 2005 are set out in note 36 to the financial statements.

FIVE-YEAR FINANCIAL SUMMARY

A five-year financial summary of the results and of the assets and
liabilities of the Group is set out on pages 154 and 155.
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LIQUIDITY

As of the balance sheet date, the Group’s unpledged cash and bank
deposits were HK$597.7 million (2004: HK$378.4 million). The
directors anticipate that the Group will utilise the available cash
balances, the proceeds from its construction contracts and future
sales of properties, and rental income together with any new loans
which is expected to be available from the banks to meet its funding
requirements of its major construction contracts and working capital
requirements in both Hong Kong and China.

PRINCIPAL PROPERTIES

Details of the principal properties of the Group are set out on page
156.

DONATIONS

During the year, the Group made charitable and other donations of
approximately HK$694,000 (2004: HK$430,000).

RESERVES

Movements in the reserves of the Group and the Company during
the year are set out in note 34 to the financial stacements.

RETIREMENT SCHEMES

The Group operates a Mandatory Provident Fund Scheme.
Particulars of the retirement schemes are set out in note 13(c) to
the financial statements.

CORPORATE GOVERNANCE

The Company has complied throughout the year with the Code on
Corporate Governance Practices as set out in Appendix 14 of the
Listing Rules, which became effective on 1st January 2005, except
that the independent non-executive directors are not appointed
for specific terms but are subject to retirement by rotation and re-
election at the annual general meeting in accordance with the
Company's Articles of Association.
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MODEL CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS

The Company has adopted the Model Code for Securities
Transactions by Directors set out in Appendix 10 to the Listing Rules
as its own code of conduct regarding Directors’ securities
transactions. Specified employees who are likely to be in possession
of unpublished price-sensitive information of the Group are also
subject to compliance with guidelines on no less exacting terms than
the Model Code. A Code for Securities Dealings by Employees has
also been adopted in this regard.

ADVANCES AND GUARANTEES TO AFFILIATED
COMPANIES - DISCLOSURE PURSUANT TO RULES 13.13
TO 13.22 OF THE LISTING RULES

The Company itself and through its subsidiaries have entered into
contractual joint venture agreements with several joint venture
members and have undertaken substantial investments for
development of certain properties and infrastructure projects, and
construction works. Pursuant to these agreements, investments were
made to joint venture companies in the form of capital and advances
in proportion to the respective joint venture members’ capital
contribution ratios or in accordance with the terms of the joint
venture agreements. These investments were classified under the
headings “jointly controlled entities” and “associated companies” in
the consolidated balance sheet of the Group. Details of such
investments as at 31st December 2005 are disclosed below:
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ADVANCES AND GUARANTEES TO AFFILIATED HEBARZBREER — BELHRAE131MEES
COMPANIES — DISCLOSURE PURSUANT TO RULES 13.13 13. 221K EH I E ()
TO 13.22 OF THE LISTING RULES (continued)

% interest Amounts due
attributable to from affiliated Annual interest rate
Affiliated companies the Group companies on advances
REBEILERS e W Bt I
BEAT BoL REHRE BRFER
HKS Million
BEBTT
Hong Kong Construction Kam Lung Limited (note d) (Ff{7Ed) 45% 4777 Interest free
)
Dorboy Investment Limited (note d) 50% 5199 Partial interest free/
BEREFR AT (H3Ed) partial bearing interest at
HKS prime rate +1%
Hoes,/ HBAHwS
RETTREEN X
m—EsE
Quick Wealth Investments Limited (note d) 50% 460.1 Partial interest free/
REREBRAF (H3Ed) partial bearing interest at
HKS prime rate
DB/ WOES

&%E?&mﬂiﬁ%

Total & 5F 14577



ADVANCES AND GUARANTEES TO AFFILIATED
COMPANIES - DISCLOSURE PURSUANT TO RULES 13.13
TO 13.22 OF THE LISTING RULES (continued)

Notes:

(@)  Theadvances are unsecured, without fixed repayment terms and are repayable
in cash out of the net cash surplus from operation of the affiliated companies.

(b)  The advances made were funded by internal resources and by bank borrowings
for general working capital purposes.

(c)  Save for those mentioned above, no guarantee has been given by the Group
for facilities granted to the above mentioned affiliated companies.

(d)  The amounts due from these affiliated companies, which individually exceed
8% of the Company's market capitalisation as at 31st December 2005, are related
to these companies’ property development/investment projects and/or
working capital funds.

As at 31st December 2005, total advances made to affiliated
companies given by the Group for facilities utilised by affiliated
companies, in aggregate, amounted to approximately HK$1,457.7
million which represented approximately 32.7% of the total assets
of the Group as at 31st December 2005.

As the circumstances giving rise to this disclosure will probably
continue to exist, the Board will ensure that the required details will
be disclosed in the subsequent interim reports and annual reports
providing adequate and sufficient information to allow investors to
make an informed assessment of the financial position of the Group.
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PRO FORMA COMBINED BALANCE SHEET OF AFFILIATED
COMPANIES

A pro forma combined balance sheet of certain affiliated companies
with major financial assistance from the Group and the Group's
attributable interest in these affiliated companies as at 31st December
2005 is presented below:

BEARZEEAHEEAR/R

ETHMBARESAEEEAMKEY ZFERANR_ZET
£¢+ A=1T—HZzEZEAHEERBRRAKERIER
FARKE R A R BRI T

Combined total

Bt
HKS Million HKS Million
BEBTT BEETT
Property, plant and equipment M - M REE
Investment properties BREME 442.7
Hotel properties BIEYZ 1,170.1
Land and buildings T RIEF 85
Others H 79 1,629.2
Other non-current assets HEMIEmBEE 513
Current assets MENEE
Other current assets HEimEh&E 1793
Total assets WEE 1,859.8



PRO FORMA COMBINED BALANCE SHEET OF AFFILIATED
COMPANIES (continued)

Capital and reserves BEAR K
Share capital &N
Reserves i
Non-current liabilities EmBEE
Advances from shareholders AR B EA TR
Borrowings (ETak
Other non-current liabilities HEMIERBAE
Current liabilities mBEE
Amounts due to shareholders FEASH AR SR FRTE
Borrowings =
Other current liabilities HmEhaE
Equity and liabilities Rk B EE

Attributable interest of the affiliated companies to the Group as at
31st December 2005 amounted to a deficit of HK$729.2 million.

AUDIT COMMITTEE

The audit committee comprises three independent non-executive
directors and one non-executive director with written terms of
reference in accordance with the requirements of the Listing Rules,
and reports to the board of directors. The audit committee has
reviewed the Group's annual results for the year of 2005.
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HKS Million HKS Million
BEATT BEAT
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(20519) (205138)
23538
134.5
885.5 3,373.8
684
2458
2236 5378

£ 1,859.8
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REMUNERATION COMMITTEE

The Company established a Remuneration Committee in 2005 with
written terms of reference in accordance with the requirements of
the Listing Rules. The Remuneration Committee comprises three
independent non-executive directors and one non-executive
director.

NOMINATION COMMITTEE

The Company established a Nomination Committee in 2005 with
written terms of reference in accordance with the requirements of
the Listing Rules. The Nomination Committee comprises three
independent non-executive directors and one non-executive
director.

PUBLIC FLOAT

Based on the information that is publicly available to the and within
the knowledge of the Directors, it is confirmed that there is sufficient
public float of more than 25% of the Company's issued shares at the
latest practicable date prior to the issue of the annual report.

AUDITORS

The financial statements have been audited by
PricewaterhouseCoopers who retire and, being eligible, offer
themselves for reappointment. A resolution for the reappointment
of PricewaterhouseCoopers as auditors of the Company is to be
proposed at the forthcoming annual general meeting,

KPMG acted as auditors of the Company up to and including the
year ended 31st December 2003. KPMG resigned on 3rd June 2004
and the Directors appointed PricewaterhouseCoopers to fill the
causal vacancy effective from 20th July 2004.

On behalf of the board
OEIl Kang, Eric
Managing Director and Chief Executive Officer

Hong Kong, 20th April 2006

FMEES
ARBR_ZTRAFRIUFMEEE - URE EHRAZ

%EE%U FIEHBERE - FNZESH =B IFNITE
Eh—BIFMTEFAEKX -

REZEE
ARBR_FTERFRUREBEREES - URELEHRAZR

ERIFTEERERE - REZBEH=_RBIUIFATEER
—BIFRITESHEK °

DNREFR

o

*ETE‘Eﬁ/AETFﬁﬁ%’&?ﬂﬁﬂ&?ﬁ%%ﬁﬁ%ﬂ BEAFHTEE
B RARFHERFEANRRERE - NRRFAARRREK
RAITTHMZ D BITA D 25%A £

AT

PSR R RBUKGE S TR ST EX RS atEE5AT
ERER - BRTRESEBET - EERFAFAGRIER
REBFREISE BB R R B R R B2 -

BN EGAREER R T =F T _A=1—
BIEFEEEARRIZEE - EFRSFHERIN 2T
MENA=ZHEHE - MEFZ ERIHK: EQE%EW%&‘“%EE
—TEMEFEL A =+ B R R

BREAK

= M
EFRSTERITIAREL

5 —ETRFOA-TH



