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

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The
activities of its subsidiaries are set out in note 37 to the
financial statements.

SEGMENT INFORMATION

An analysis of the performance of the Group by principal
activitiesis set out in note 8 to the financial statements. No
geographical analysisis shown as the turnover and loss from
operations of the Group are all derived from activitiesin
The People’s Republic of China (*PRC”).

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December
2005 and the state of affairs of the Company and of the Group
are set out in the financial statements on pages 31 to 33
respectively.

No dividend was recommended for the year (2004: Nil).

RESERVES

Movements in reserves during the year are set out in note 29
to the financial statements.

DONATIONS

No donations were made to charities by the Group during
the year (2004: Nil).
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FIXED ASSETS

Movementsin fixed assets during the year are set out in note
16 to the financial statements.

INVESTMENT PROPERTIES

Movements in investment properties including pledge of
assets during the year are set out in note 17 to the financial
statements. Particulars of investment properties of the Group
are set out on page 27.

PROPERTIESHELD FOR/UNDER
DEVELOPMENT

Movementsin properties held for/under development during
the year are set out in note 19 to the financial statements.
Particulars of properties under development of the Group
are set out on page 27.

SHARE CAPITAL

Details of share capital of the Company are set out in note
27 to the financial statements.

BORROWINGSAND INTEREST CAPITALISED

Details of borrowings are set out in note 24 to the financial
statements.

No borrowing cost was capitalized in respect of property
development projects during the year (2004: Nil).
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MAJOR CUSTOMERS AND SUPPLIERS

The information of turnover and purchases attributable to
the major customers and suppliers of the Group for the year
isasfollows:

FRE P KA v

AR [ S B L A 7R A A A BE A A
B MR 2 AT

2005 2004
“ERRAE e quigaS
% %
Turnover e
The largest customer RAREF 11 19
Five largest customers TREF X% 34 54
in aggregate
Purchases R 1
The largest supplier S PN ] 12 41
Five largest suppliers T K AR R A
in aggregate 31 92

None of the directors and their associates, or any shareholder
(who to the best knowledge of the directors, own more than
5% of the Company’s share capital) had interest in the above
customers and suppliers at any time during the year.

SUBSIDIARIES

Particulars of subsidiaries of the Company as at 31 December
2005 are set out in note 37 to the financial statements.
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DIRECTORS

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

Tong Shi Jun, Chairman
Zhang Jian, Deputy Chairman
Zhao Lishen

Chiu Kong

Huang Ling

Zhu Jun

Chen Song Sheng*
Chang Ling*
Zhou Mei Zhen*
Wang Li Yun*

(Resigned on 16 September 2005)

(Appointed on 20 September 2005)

* Independent Non-executive Director

Mr. Chiu Kong and Mr. Chen Song Sheng retire from office
by rotation at the forthcoming Annual General Meeting in
accordance with Bye-laws No. 87 of the Company, being
eligible, offer themselves for re-election.

Ms. Wang Li Yun retires from office at the forthcoming
Annual General Meeting in accordance with Bye-Laws
No. 86 of the Company, being eligible, offer herself for re-
election.

BIOGRAPHY OF DIRECTORS AND SENIOR
MANAGEMENT

Executive Directors

Tong Shi Jun, aged 49, is the Chairman of the Company. Mr.
Tong has long been engaging in construction investments
and project management in the PRC, and with extensive
management experience. He has excellent performance in
export and import trading business in the recent ten years.
Mr. Tong joined the Group in March 2002.
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Zhang Jian, aged 76, isthe Deputy Chairman of the Company,
mainly responsible for project developmentsin the PRC. Mr.
Zhang is a senior engineer and has long been engaging in
the management of construction investmentsin the PRC. He
has extensive experience in the management of construction
planning and development. Mr. Zhang joined the Group in
March 2002.

Zhao Lishen, aged 35, responsible for the whole management
of Great China, PRC of the Group. Mr. Zhao graduated from
ZhongNan University at Economics and Law. He has long
been engaging in the banking investment and the enterprise
management of major corporation for a number of years. He
has extensive understanding and cumulate experience in
group management. Mr. Zhao joined the Group in February
2003.

Chiu Kong, aged 47, has long been engaging in export and
import trading business as well as electrommunication
investments in mainland. He joined the Group in June 2002
and is mainly responsible for the administration of the Hong
Kong Office.

Huang Ling, aged 31, mainly responsible for capital
financing. She graduated from Guangdong Foreign Trade
University with a Bachelor of Economics degree. She has
engaged in international accounting of bank with certain
experience in financing. Miss Huang joined the Group in
February 2003.

Zhu Jun, aged 35, mainly responsible for personnel
management. She had worked in group logistics property
administration of South China University of Technology.
Miss Zhu joined the Group in February 2003.
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Independent Non-executive Directors

Chen Song Sheng, aged 70, has been an independent non-
executive director of the Company since February 2001. Mr.
Chen graduated from the University of Zhongshan in the
PRC and he stayed to work after. He had been the Deputy
Head of the Department of Chinese in the University of
Zhongshan and held his professorship in the University of
Macau since 1991. Mr. Chen is also director and chairman
of several Chinese cultural organizations.

Zhou Mei Zhen, aged 27, has been an independent non-
executive director of the Company since September 2004.
Ms. Zhou graduated from Guangzhou Finance & Trade
Management I nstitute majoring in professional management
of enterprises. She had engaged in Guangzhou Guangjian
Group and was mainly responsible for the finance and
administration of the Group.

Wang Li Yun, aged 27, has been an independent non-
executive director of the Company since September 2005.
Ms. Wang graduated from Guangdong Provisional Tourism
School, major in hotel management. She has been engaging
in accounting and administration management of trading
company for years.

Senior Management

In addition to the executive directors listed above, the
Company has the following members on its management
team:

Chen Wei Wen, aged 39, is a site engineer of the Group. Mr.
Chen graduated from Guangzhou University and has been
working as a civil engineer for over 10 years. He joined the
Group in 1993 and is responsible for site and construction
works of the property projects. Before joining the Group, he
was responsible for supervision of the construction progress
in a construction company in Guangzhou.
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Wang Jian Yong, aged 43, structural audit engineer of the
Group. Mr. Wang graduated from Guangzhou Jinan
University and has over 16 years experience in construction
industry. He joined the Group in 1994.

Qualified Accountant

Yin Cheng Zheng, aged 36, the Qualified Accountant of the
Group, isresponsible for financial management and control.
He graduated from ZhongNan University at Economics and
Law. Mr. Yin has been engaging in banking investment as
well as in accounting management and finance control for
many years. He has extensive experience in group finance
management. Mr. Yin joined the Group in March 2003.

Company Secretary

Lee Kai Cheong, aged 37, has been a company secretary of
the Company since February 2006. Mr. Lee is an associate
member of the Hong Kong Institute of Certified Public
Accountants, the Association of International Accountants
and the Macau Society of Registered Accountants. Mr. Lee
has over 14 years of experience in auditing, accounting,
company secretary, business advisory and taxation
consultancy.

DIRECTORS INTERESTSIN SHARES

As at 31 December 2005, none of the directors and chief
executive of the Company had, under Part XV of the
Securities and Futures Ordinance, nor were they taken to or
deemed to have under such provisions of the Securities and
Futures Ordinance, any interestsin the shares of the Company
or any associated corporation (within the meaning of Part
XV of the Securities and Futures Ordinance) or any interests
which are required to be entered into the register kept by the
Company pursuant to section 352 of the Securities and
Futures Ordinance or any interests which are required to be
notified to the Company and The Stock Exchange of Hong
Kong Limited pursuant to the Model Code for Securities
Transactions by Directors of Listed Companiesin the Listing
Rules.

Nam Fong International Holdings Limited
7 B R A R W

FAEF > 435K > AL 2 AWML TR -
F AR RN B OB A T AR
B NAE o R — UL AR A A EE 1

GEa<g s il

FHIREL > 363K > AN M IS B B P
AL > A TR BB B R R o e
SRS PR KR BGE R BE » ZARARAER
ERITUS B E R TME > AEEENER
PR B A B o TR T EF = =AM
AL -

»
a
2

#

n

B 375k IR EEANE A MAERA
A ZAFRE - FEAEBFEGFHITAE
B~ PR ata A g g B LR g s
o ST PR A DU AR AL B - B
N EIRRE T R SRS R S5 T

Z
E N

il

F S B w4
< ¢
> m

=
&=

o g0 B Ay Z M A

WEERRFET A= —H o AL
BN T EATHN BRI S B R 5
XV H A A2 R sl AT (o] AR B 0 B (O 3¢ L st
I BB BIEEX V) By T A (SR
i o S B A0 91 ) A7 I S R A B AR AR
A ATATRERS > BT AT ZH A AAR 2 AR g
ittt 75 B B A 49 56 35216k T LAAF B 1) X LM A
AOME 2 > BRAE T ARSE b 7 BRI Br i i A W
AT RO 2 S B R S U6 [ A ]
B 7 VB W 5 58 5 T AT PR ) P R A R i



RO

- - I.l-']

il- r ."-l-

G)F K E-DI*RECTORS

ARRANGEMENT TO PURCHASE SHARES

Under the share option scheme, the Directors may, at their
discretion, offer an option to any director or employee of
the Company or any subsidiary to subscribe for shares of
the Company, subject to the terms and conditions of the share
option scheme.

No option was granted to or exercised under the share option
scheme during the year.

Save as disclosed above, at ho time during the year was the
Company or its subsidiaries a party to any arrangements to
enable the directors or the chief executives of the Company,
or their spouses 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.

INTERESTSIN CONTRACTS
No contracts of significance to which the Company or any

of its subsidiaries was a party and in which a director had a
material interest subsisted at any time during the year.
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SUBSTANTIAL SHAREHOLDERS

Asat 31 December 2005, according to the register of interests
kept by the Company under section 336 of Securities and
Futures Ordinance, and so far as was known to the directors
or chief executive of the Company, the following persons
had an interest or short position in the shares or underlying
shareswhich would fall to be disclosed to the Company under
the provisions of Division 2 and 3 of Part XV of the Securities
and Futures Ordinance:

Number of

Name of Shareholders

ordinary shares held

B0
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Per centage of
issued share capital

JBe 3 4 A P 5 35 8 B B H eI 4

Great Capital Holdings Limited (“GCH") 429,162,000 Note (1) 31.56%
Bt (1)

Sinowin Enterprises Limited (“Sinowin") 405,280,000 Note (2) 29.80%
Kt (2)

Campiche Management Limited 68,205,210 5.02%

Notes:

(1) GCH had pledged a total of 264,162,000 shares of the
Company to secure banking facilities for the group
companies of GCH.

(2) Theentireissued share capital of Sinowin is beneficially
owned by Mr. Hung Ka Faat.

Save as disclosed above, so far as are known to the directors,
the Company has not been notified of any interest in the
issued share capital of the Company required to be recorded
under section 336 of the Securities and Futures Ordinance
as at 31 December 2005.
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PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the
Company’s bye-laws or the law in Bermuda.

SERVICE CONTRACTS

None of the directors 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 within one year without payment of
compensation other than statutory compensation.

MANAGEMENT DISCUSSION AND ANALYSIS

A management discussion and analysis of the Group’s annual
results is shown on pages 9.

CORPORATE GOVERNANCE REPORT

A corporate governance report is shown on pages 10 to 15.

PENSION SCHEME

Particulars of pension scheme of the Group are set out in
note 32 to the financial statements.

PURCHASE, SALE OR REDEMPTION OF
SHARES

Neither the Company nor any of its subsidiaries purchased,
sold or redeemed any of the Company’s shares during the
year.
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AUDIT COMMITTEE

The Audit Committee has reviewed the accounting principles
and practice adopted by the Group and discussed with the
management regarding auditing, internal control and
financial reporting matters including the review of the
Company’s audited results for the year ended 31 December
2005. The committee comprises three independent non-
executive directors of the company.

AUDITORS

CCIF CPA Limited retire and aresolution for re-appoi ntment
asauditor of the company will be proposed at the forthcoming
annual general meeting.

By Order of the Board
Tong Shi Jun
Chairman

Hong Kong, 26 August 2006
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