Report of the Directors EEEREE

The Directors submit their report together with the audited financial

statements for the year ended 31st December 2006.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
principal activities of its subsidiaries, associates and jointly
controlled entities are shown in notes 43, 44 and 45 to the financial

statements, respectively.

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

statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31st December 2006 are

set out in the consolidated income statement on page 68.

The Directors have declared an interim dividend of HK4.6 cents per
share, totaling HK$44,602,408, which was paid on 13th October
2006.

The Directors recommend the payment of a final dividend of HK4.6
cents per share, totaling HK$45,192,151.

FIVE YEAR FINANCIAL SUMMARY

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 164.

RESERVES

Movements in the reserves of the Group and the Company during the

year are set out in note 30 to the financial statements.

DONATIONS

During the year, the Group made no charitable donations.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of the
Group and the Company are shown in note 14 to the financial

statements.
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SHARE CAPITAL

Details of the movements in share capital of the Company are set out
in note 29 to the financial statements.

PURCHASE, SALE OR REDEMPTION OF SHARES

The Company has not redeemed any of its shares during the year.
Neither the Company nor any of its subsidiaries has purchased or sold

any of the Company’s shares during the year.

SHARE OPTIONS

The Company has a share option scheme (the “Scheme”) approved
in an extraordinary general meeting on 22nd November 1997 under
which the Directors may, at their discretion and within 10 years
from the approval date, invite any employees or executive Directors
(the “Participants”) of the Group to take up options to subscribe for
shares in the Company subject to the terms and conditions stipulated
in the Scheme. The Company operates the Scheme for the purpose
of promoting additional commitment and dedication to the long term
objectives of the Group by the Participants. The grant will expire on
21st November 2007 or an earlier date as determined by the Board

of Directors. The cash consideration payable for each grant is HK$1.

Prior to 1st September 2001, the subscription price is determined
by the Directors and shall be the higher of nominal value of the
Company’s share and a price not less than 80% of the market price
immediately before the options are granted. The maximum number
of shares issued to each employee or Director in respect of which
options may be granted shall not exceed 25% of the total shares
in issue or to be issued under the Scheme. On 1st September
2001 when the amendments to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”) were effective, the subscription price shall be the higher of
the closing price on the date of grant and the average closing price for
the five business days immediately preceding the date of grant. The
maximum number of shares issued and to be issued upon exercise of
the options granted to each employee or Director shall not exceed 1%
of the total shares in issue in any 12-month period. Shares options
granted since 1st September 2001 shall comply with the prevailing
Listing Rules.
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SHARE OPTIONS (CONTINUED) BERRIE (48)

As at the date of this report, the total number of shares available for B ZEAREFIRER & BIEZET R HETR
issue under the Scheme is 91,644,000 shares and represent 9.33% {3 4221% 91,644,000 8217 » BMEZAR DT E %
of the issued share capital of the Company. 1TRRAN29.33% °

Pursuant to the Scheme, the Company has granted share options in ~ RiEZ:T 2 XA CR=ZZTENEFE+=A
the Company’s ordinary shares to certain Directors and employees Z—+=ZAEFEERESAQNTAEZER B
on 23rd December 2004, with an exercise price of HK$3.10 and [k {TEEAE3.108B T AR —ZEZEMW
exercisable from 28th December 2004 to 21st November 2007. &+=-—A=-+N\BE=-ZEE+HF+—-A=+—
Details of the share options outstanding as at 31st December 2006 ~ HHARS{T{E - RIBEZHEDHEEEEKRTEZ

which have been granted under the Scheme are as follows: BRER-ZEEANF+-ZA=+—HBzZ:HED
T :
Number of options
fEiEs B

Held at 31st
Held at Exercised December 2006
1st January 2006  Lapsed during during RZBFRE
RZEEREF the year theyear +=-H=+-H
-A—-B#% ERKH ERTE e

Directors BE
Wang Guanghao IE% 1,000,000 - - 1,000,000
Ren Xuefeng FEE 900,000 - - 900,000
Yu Rumin TR 900,000 - - 900,000
Zhang Hongru (Note 2) RIS (MEF2) 800,000 800,000 - -
Nie Jiansheng BELE 700,000 - - 700,000
Wang Jiandong IER 600,000 - - 600,000
He Xiuheng (Note 1) e (MEEL) 300,000 300,000 - -
Yang Liheng (Note 1) BAE (ME) 300,000 300,000 - -
Sun Zengyin TRIZED 300,000 - - 300,000
Pang Jinhua (Note 2) REE (M2 300,000 300,000 - -
Ye Disheng (Note 2) E@E (HE2) 300,000 300,000 - -
Continuous contract BESHIES (MEE3) 500,000 - 500,000 -

employees (Note 3)
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SHARE OPTIONS (CONTINUED) FERSHE (48)

Notes: MIsT :

1.  The share options of Mr. He Xiuheng and Mr. Yang Liheng lapsed on 1. fAIFEEEREHEEECEREARZSIESN
1st February 2006 and 20th April 2006 respectively, following their BB EoR-BEERE-_A—BAE=Z
resignation. ERFOAZTHENY °

FORMENL BRI R k2
B RSRUREE  ER-BBAFNA
+—B %M -

2. The share options of Dr. Zhang Hongru, Dr. Pang Jinhua and Mr. Ye 2.
Disheng lapsed on 11th August 2006 following their resignation.

3. 500,000 share options were exercised by an employee in May 2006. 3. —(EEER-FZREHATH# 500,000
The weighted average closing price of the shares immediately before BIRKE - RONBEZSBRERTER ZM
the dates on which the options were exercised was HK$6.19. EFHRmEA6.1978 T °

Save as disclosed above, none of the Directors had exercised any  pa by @£ 4, » ERBEESTEEFARD
share option in the Company or none of the Directors of the Company  Fpgpait AN FBERHEMERER K

or their spouses or children under the age of 18 had any rights to &+ N> F 4B E(TAERDERAT >
subscribe for the securities of the Company, or had exercised any 2 R O T HER o
such right during the year.

DIRECTORS BE

The Directors of the Company during the year and up to the date of EAREEARRETIRANSANTEBES
this report are:

Executive Directors: HITEE :

Mr. Wang Guanghao TRt

Dr. Ren Xuefeng (FESRE+

Mr. Yu Rumin FHR%E

Dr. Zhang Hongru (resigned on 10th July 2006) ENREEYT (R-EBEAEL A+ AEMI)
Mr. Nie Jiansheng Eama s

Mr. Dai Yan (appointed on 10th July 2006) BHIE S (R—BEAELA+HEME)
Mr. Hu Chengli (appointed on 10th July 2006) HERILEE (R—BEXELA+ASEE)
Dr. Wang Jiandong Fesmt

Mr. Bai Zhisheng (appointed on 1st January 2006) HELLE (R-EEXE—H—AET)
Mr. He Xiuheng (resigned on 1st January 2006) AEELRE (R-BEAE—H—HBERT)
Mr. Zhang Wenli (appointed on 20th March 2006) EVFEE (R—EBEEXE=A-+HEM)
Mr. Yang Liheng (resigned on 20th March 2006) BHESE (A-BEANE=A -+ AET)
Mr. Sun Zengyin BN

Dr. Pang Jinhua
Dr. Zong Guoying
Mr. Zheng Daoquan

(resigned on 10th July 2006)
(appointed on 10th July 2006)

(appointed on 1st December 2006)

REEEL (R-2TAFLATHED)
FEEELE (RZZEZFRFLATHEMD)
BEZAE (R=22EAF+ZA—-HZEME)

2
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DIRECTORS (CONTINUED)

Non-executive Directors:

Mr. Ye Disheng

Mr. Cheung Wing Yui
Mr. Kwong Che Keung, Gordon *
Mr. Lau Wai Kit *

Dr. Cheng Hon Kwan *

(resigned on 10th July 2006)

* Independent Non-executive Directors

In accordance with Articles 92 and 101 of the Company’s Articles of
Association, Mr. Wang Guanghao, Mr. Nie Jiansheng, Mr. Dai Yan, Mr.
Hu Chengli, Dr. Zong Guoying, Mr. Zheng Daoquan, Mr. Lau Wai Kit, Mr.
Kwong Che Keung, Gordon and Dr. Cheng Hon Kwan will retire from
office at the forthcoming annual general meeting and, being eligible,

offer themselves for re-election.

There is no fixed terms of office of the non-executive Directors and
they are subject to retirement by rotation and re-election at the
Company’s annual general meeting in accordance with the Company’s

Articles of Association.

Each of the Independent Non-executive Directors has made an annual
confirmation of independence pursuant to Rule 3.13 of the Listing
Rules. The Company is of the view that all Independent Non-executive
Directors meet the independence guidelines set out in Rule 3.13 of
the Listing Rules and are independent in accordance with the terms

of the guidelines.

DIRECTORS’ SERVICE CONTRACTS

Messrs Wang Guanghao and Yu Rumin, have entered into service
agreements with the Company for a period of three years commencing
1st December 1997 and will continue thereafter until terminated by
either party giving not less than six months’ prior written notice to the

other.

Save for the above, none of the Directors of the Company has a
service contract with the Company or any of its subsidiaries which
is not terminable by the Group within one year without payment of

compensation (other than statutory compensation).
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DIRECTORS’ INTERESTS IN COMPETITORS

Mr. Yu Rumin is the vice chairman and chief executive director of
Tianjin Port (Group) Co., Ltd. (“Tianjin Port Group”), as well as the
chairman and a director of Tianjin Port Limited, which is a subsidiary
of Tianjin Port Group. Tianjin Port Group operates the businesses
of handling containerised and non-containerised cargo through its
various subsidiaries and associates, the businesses of which is
competing with the businesses of Tianjin Port Development Holdings
Limited (“TPD”), the listed subsidiary of the Company.

As the Board of the Company and the board of TPD are independent
of the board of Tianjin Port Group (save for Mr. Yu, who is the vice
chairman and chief executive director of Tianjin Port Group, is the
only common director in both of these companies) and Mr. Yu has
no control over the Board of the Company and the board of TPD, the
Group is capable of carrying on its businesses independently of the

businesses of Tianjin Port Group.

Save as disclosed above and within the knowledge of the Directors,
as at the date of this report, none of the Directors and their respective
associates had any interest in a business which competes or may

compete with the business of the Group.

DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

No contracts of significance in relation to the Company’s business
to which the Company, its subsidiaries, its fellow subsidiaries or its
holding company 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.
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DIRECTORS’ INTERESTS IN SHARES EERERPzER

As at 31st December 2006, the Directors and their associates had RZ-ZZEBEXNE+-A=+—H EERHAKE
the following interests or short positions in shares, underlying shares ARAATHKEFAHRE LB (EEREER
and debentures of the Company or any of its associated corporations ~ HR & &5 ([ 5 R ES & 1)) B4 - HER
(within the meaning of the Securities and Futures Ordinance (the P REEFET  HFEEXTRADTREES
“SF0”)) as recorded in the register required to be kept under Section ~ REFEKHIZE 352K FBE 2B LM 2 EH K
352 of the SFO or as otherwise notified to the Company and The Stock & SERIE L TRITAESETHETSN
Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant to  1Z#<pBl ([1E%#<pE| ) ISR QAT REBHE
the Model Code for Securities Transactions by Directors of Listed XEFEMRAT(HEZA]) 2EEZH XA W

Issuers (the “Model Code”): T
(i) Interest in the Company (i) RMREATZH#ER
Number of
underlying
shares held
Personal pursuant to Approximate
interests share options percentage of
in shares RIS shares in issue
Name of Directors kipshz #E¥FHE2 Total interests {52317
EEpgE AR  HEHEERGEE A wEESt
Wang Guanghao TE% - 1,000,000 1,000,000 * 0.10%
Ren Xuefeng 1TE - 900,000 900,000 * 0.09%
Yu Rumin TR - 900,000 900,000 * 0.09%
Nie Jiansheng BEYE - 700,000 700,000 * 0.07%
Hu Chengli AR A 120,000 - 120,000 * 0.01%
Wang Jiandong FTER 450,000 600,000 1,050,000 * 0.11%
Sun Zengyin TRIZED - 300,000 300,000 * 0.03%
Note: FIEE -
1 These interests are held in the capacity as a beneficial owner. 1 WERLUERESANE/HES o
Details of the Directors’ interests in share options granted by EEEENARNT R ERESR 2

the Company are set out under the section “Share Options”. &= HRLEXERRE] -8 -
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DIRECTORS’ INTERESTS IN SHARES (CONTINUED)

(ii)) Long positions in shares of associated corporations (ii)

Tianjin Port Development Holdings Limited

EERRBPzERs (§)

RAEER R 2138

KFBZEERBR A

Approximate
percentage of

Nature of Number of shares in issue

Name of Directors Capacity interests shares held 12T G

EEna St LM HHEKGEE BaEat

Hu Chengli Beneficial owner Personal interest 7,574 0.0004%
EARLF BEREEA AR

Wang Jiandong Beneficial owner Personal interest 28,402 0.002%
FER ERnEEA BARER

Dynasty Fine Wines Group Limited FEREERFR L F

Approximate

percentage of

Nature of Number of shares in issue

Name of Directors Capacity interests shares held LB TR G

EEnE St R HHEkRGEE BEESE

Hu Chengli Beneficial owner Personal interest 4,615 0.0004%
EARF EREBEA BARERS

Wang Jiandong Beneficial owner Personal interest 17,307 0.001%

TER BEnBEAA

EPN 5
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DIRECTORS’ INTERESTS IN SHARES (CONTINUED) FEEMNRh 2z (8)

(i) MAAAEEEER ZEikE

(iii) Share options in associated corporations of the Company

KFEBRRIZERBRL &

Tianjin Port Development Holdings Limited

Number of
shares over

which options

are exercisable

Approximate
percentage of

shares in issue

Name of Directors Capacity Nature of interests o P{T{ERERRHE {EE 1T
EEs S s BRZBENEE ByE st
Wang Guanghao Beneficial owner Personal interest 2,300,000 0.13%
TE EREEA B

Nie Jiansheng Beneficial owner Personal interest 2,100,000 0.12%
EEE EREEA AR

Dynasty Fine Wines Group Limited IEEXEEBERL

Number of

shares over
which options

are exercisable

Approximate
percentage of
shares in issue

Name of Directors  Capacity Nature of interests TR {T{EREIRAE 1E 21T
EEnE St R BRZEBHEE BEESt
Wang Guanghao Beneficial owner Personal interest 900,000 0.07%
FEE BEREEA AR

Nie Jiansheng Beneficial owner Personal interest 1,950,000 0.16%
EEL EREEA EARER

Bai Zhisheng Beneficial owner Personal interest 2,300,000 0.18%

AEE

BERBEAA

[EPN 5
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SUBSTANTIAL SHAREHOLDERS

As at 31st December 2006, the following persons or corporations,
other than the Directors or chief executives of the Company as
disclosed above, had interests or short positions 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:

FERR

R=

BEAFTSASH-R UTFATEE

B(LXFHE2 A ATESREETHAR
b RAR ARG RABBRGES BBER
ARTDRERSE R EHOIH 6 HEEZE
MR

underlying shares held

Approximate
Number of shares/ percentage of

shares in issue *

Name of Shareholders Capacity #BERGEE/ 1EE TR
id g S5 HHEARR (32 8 BEaE *
Tsinlien Group Company Interest of controlled corporations 541,855,143 (L) 55.15%
Limited (Note 2) ZEGEE RS
R EEERA R (MEE2)
ABN AMRO Holding N.V. Interest of controlled corporation(s) 57,864,568 (L) 5.89%
SEGEE RS 96,000 (P) 0.01%

Custodian/approved lending agent

EEAERUERTRRE

* The percentages have been compiled based on the total number
of shares of the Company in issue as at 31st December 2006 (i.e.
982,438,076 ordinary shares).

Notes:

1. The letter “L” stands for the shareholder’s long position (within the
meaning of the SFO) in Shares. The letter “P” stands for lending pool.

2. As at 31st December 2006, Tianjin Investment Holdings Limited
(“Tianjin Investment”) and Tsinlien Venture Capital Company Limited
(“Tsinlien Venture”), both being wholly-owned subsidiaries of Tsinlien
Group Company Limited (“Tsinlien”), held 539,833,143 shares and
2,022,000 shares respectively. Mr. Wang Guanghao acted as trustee of
Tianjin Investment held 10 shares. By virtue of the SFO, Tsinlien is taken
to have interest in the shares held by Tianjin Investment and Tsinlien
Venture.

Save as disclosed above, the Company has not been notified by any
persons or corporations, other than the Directors or chief executives
of the Company, who had interests or short positions in the shares or
underlying shares of the Company as recorded in the register required
to be kept by the Company pursuant to Section 336 of the SFO as at
31st December 2006.

e
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539,833,143 f% % 2,022,000 IREZ 17 - EES%
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MANAGEMENT CONTRACTS

No contracts concerning the management and administration of
the whole or any substantial part of the business of the Group were

entered into or existed during the year.

MAJOR CUSTOMERS AND SUPPLIERS

During the year, the aggregate sales attributable to the Group’s five

largest customers were less than 30% of the Group’s sales.

The percentage of the Group’s purchases for the year attributable to

the Group’s major suppliers are as follows:

41%
56%

— the largest supplier

— the five largest suppliers in aggregation

None of the Directors, their associates or any shareholder (which to
the knowledge of the Directors owns more than 5% of the Company’s

share capital) had an interest in the major suppliers noted above.

CONNECTED TRANSACTION

On 10th January 2006, the Company entered into a conditional
agreement with Tsinlien and Progress City Group Limited (a wholly-
owned subsidiary of Tsinlien) to acquire approximately 90.9421% of
its entire equity interest in Tianjin TEDA Tsinlien Heat & Power Co.,
Ltd. (“Heat & Power Company”) (the “Acquisition”) at a consideration
of HK$380 million. The Acquisition was satisfied as to HK$305.1
million by cash and by issuance and allotment of 20,000,000
shares credited as fully paid. The Heat & Power Company, as a sole
distributor of the steam, purchases steam from the steam production
company and distributes through its transmission pipelines and
processing stations to the end users in the TEDA. The Acquisition was
completed on 18th April 2006.
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CONNECTED TRANSACTION (CONTINUED)

In respect of the Acquisition, an announcement dated 13th January
2006 was published by the Company and a circular dated 4th
February 2006 was distributed to the shareholders of the Company in
accordance with the Listing Rules.

The above transaction constitutes a related party transaction and is

disclosed in note 38 to the financial statements.

CONTINUING CONNECTED TRANSACTIONS
ENTERED INTO BY TPD

TPD has entered into a number of agreements with certain
subsidiaries of Tianjin Port (Group) Co., Ltd. (“Tianjin Port Group”)
for the year ended 31st December 2006. The Stock Exchange has
exercised its discretion under Rule 14A.06 of the Listing Rules to
deem Tianjin Port Group as a connected person of the Company and
TPD upon the listing of the shares of TPD on the main board of the
Stock Exchange.

A. Continuing Connected Transactions

The Board of Directors has approved and the independent non-
executive Directors of the Company have reviewed and confirmed that
the continuing connected transactions set out in (1) and (2) below
have been entered into:

i in the usual and ordinary course of businesses of the Group;
ii. on normal commercial terms; and

iii.  in accordance with the relevant written agreements governing
on terms that are fair and reasonable and in the interests of the

shareholders of the Company as a whole.

In accordance with paragraph 14A.38 of the Listing Rules, the Board
of Directors engaged the auditor of the Company to perform certain
factual finding procedures on the continuing connected transactions
set out below on a sample basis in accordance with Hong Kong
Standard on Related Services 4400 “Engagements to Perform
Agreed-Upon Procedures Regarding Financial Information” issued by
the Hong Kong Institute of Certified Public Accountants. The auditor
has reported their factual findings for the selected samples based on

the agreed procedures to the Board of Directors.
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CONTINUING CONNECTED TRANSACTIONS
ENTERED INTO BY TPD (CONTINUED)

The Auditor of the Company confirmed to the Board of Directors in

writing in respect of the continuing connected transactions set out in
(1) and (2) below for the year ended 31st December 2006:

have been approved by the Board of Directors of the Company;

have been entered into in accordance with the respective

written agreements; and

have not exceeded the respective annual limits for the relevant
continuing connected transactions disclosed in the Prospectus
dated 12th May 2006 of TPD.

Details of the continuing connected transactions are as follows:

1)

Continuing connected transactions exempt from the
independent shareholders’ approval requirements

The transactions set out in (i) and (ii) below constitute
continuing connected transactions for TPD under Rule 14A.34
of the Listing Rules and are exempt from the independent
shareholders’ approval requirement but subject to the reporting
and announcement requirements set out in Rules 14A.45 to
14A.47 of the Listing Rules. Conditional waivers have been
granted by the Stock Exchange from strict compliance by TPD
with the disclosure requirements for the year ended 31st
December from 2006 to 2008 for these transactions.
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CONTINUING CONNECTED TRANSACTIONS
ENTERED INTO BY TPD (CONTINUED)

RBBURRETZHERMERS (8)

A. Continuing Connected Transactions (Continued) A.

FHERIER S ()

HRRBYRRAERENSEBERS

independent shareholders’ approval requirements (Continued) (%)

(1) Continuing connected transactions exempt from the (1)

i.  Supply of water by Tianjin Port Construction and i. HREBBEEIRZAT ([ KEEE
BIRDMK HAREEERZ

SEMNBAT

Engineering Company (“Tianjin Port Construction and
Engineering”), a wholly-owned subsidiary of Tianjin Port
Group

Date of agreement:
e =R

Covenant parties:

RIRET:

Terms:

FH:

Object:
BH:

Waiver granted by the Stock Exchange
in respect of the annual cap for the
year ended 31st December 2006:
G BE_SERFE+=-A=+—H
LFENFE LRAREHNE#S

Actual amount of fees for the year ended
31st December 2006:

BE-—FE F+-A=t-ALFE
ZEBHREM:

8th May 2006
—EEAFRANHA

Tianjin Port Container Terminal Co., Limited (“Tianjin
Container”) and Tianjin Harbour Second Stevedoring Co.,
Limited (“Tianjin Second Stevedoring”)

Tianjin Port Construction and Engineering
REBERBFABMRAR ([ RBBEEE ) MAREE
—HEEBEERAR ([ RKEBEZBIE) ]

REBEREIR

8th May 2006 to 31st December 2008

ZEEARERANAEZZRENF+ZRA=1+—8H

- The fees were charged in relation to services are
determined according to the usage by TPD Group and the
prices prescribed by the PRC Government
ERANBREERREB CAERPEBFIRE ZEHK
BT

To provide water to Tianjin Container and Tianjin Second
Stevedoring and their subsidiaries nominated by them from
time to time
EEBREBEEFNRZEBE _BERBETRKIEE M
NGV

RMB5,000,000
(Approximately HK$4,800,000)

AR# 5,000,000 7T
(#94,800,00087T)

RMB4,845,000

(Approximately HK$4,741,000)
AR 4,845,000 7T
(#94,741,0007T)
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CONTINUING CONNECTED TRANSACTIONS KEHI¥EiITZISERES ()
ENTERED INTO BY TPD (CONTINUED)

A. Continuing Connected Transactions (Continued) A. HERERS (8

(1) Continuing connected transactions exempt from the (1) #EBIYRRHAERENSEEERS

independent shareholders’ approval requirements (Continued) (4®)

i. Provision of communications services by Tianjin i. HBXEBBEEMAR(XKZEE
Communications Navigation Company Limited (“Tianjin B )iREBERE  HAXRES
Communications Navigation”), a wholly-owned subsidiary EEZ2ZENBAT

of Tianjin Port Group

Date of agreement: 8th May 2006
W EHE —EERFRANH
Covenant parties: - Tianjin Container and Tianjin Second Stevedoring
HESEDH - Tianjin Communications Navigation
REBELEBMRZBEBIR
RZBEEM
Terms: 8th May 2006 to 31st December 2008

FH: —EEXRFREANBEZEENF+=ZA=1+—H
+ The fees were charged in relation to services are
determined according to the usage by TPD Group and the
prices prescribed by the PRC Government

BADNRBERZTERREEE AERTPREBAMREZE

BEE
Object: To provide communications services to Tianjin Container and
B Tianjin Second Stevedoring and their subsidiaries nominated

by them from time to time

BEEMAZBERENRZBE BERRETRFIEE 2K

BARRMBERE
Waiver granted by the Stock Exchange RMB1,300,000
in respect of the annual cap for the (Approximately HK$1,200,000)

year ended 31st December 2006:
G EZE—EEARFE+=ZA=1+—8H AFR% 1,300,000 7T

LTFEENFELRARENESR: (#91,200,000 & 7T )
Actual amount of fees for the year RMB872,000

ended 31st December 2006: (Approximately HK$853,000)
BE-ZEZRE+-A=+—H AR#872,000 7T

ItFEECERER: (#)853,000587T)
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CONTINUING CONNECTED TRANSACTIONS
ENTERED INTO BY TPD (CONTINUED)

A.

(2)

Continuing Connected Transactions (Continued)
Non-exempt continuing connected transaction

The following transaction constitutes a non-exempt continuing
connected transaction for TPD and will be subject to the
reporting and announcement requirements and the approval
by the independent shareholders of TPD in general meeting as
required under Rule 14A.35 of the Listing Rules. Conditional
waivers have been granted by the Stock Exchange to TPD
from strict compliance with the disclosure and independent
shareholders’ approval requirements under the Listing Rules for
the period from 8th May 2006 to 31st December 2008 for this

transaction.

i Supply of electricity by Tianjin Port Electricity Company
(“Tianjin Port Electricity”), a wholly-owned subsidiary of

Tianjin Port Group

Date of agreement:
iA=L R

Covenant parties:

HESE=D

8th May 2006
—EERFRANH

RBBURRETZHERMERS (8)

A.  FHEREXS (&)
(2) FRRFEFERS

RIELEHRAFE14A3HFZHE U
TXEBBERAREBRE—BHIRRE
BREAERS  UHKBEETREROMR
ERESREBRUREBIIRRABREK
St R REBRRECEHR
FERHERRZERSBIRETHER
ERBUBRRMAERE  #BEeBH_-F
EXFREANBEZZEZENE+ZA
=+—Hli-

i HAXZBEIQAR(XRZBEN]
HE  HAXRZBEEZZENE

A

Tianjin Container and Tianjin Second Stevedoring
Tianjin Port Electricity

REBERBANREZBE BB
REBED

Terms:

FH:

8th May 2006 to 31st December 2008
CEERFRANBEEENFE+ZR=+—H
- The fees were charged

in relation to services are

determined according to the usage by TPD Group and the
prices prescribed by the PRC Government

ERANRBRZERREB CAERTEBGIRE 2B

REE

Object:
BHY:

Waiver granted by the Stock Exchange
in respect of the annual cap for the
year ended 31st December 2006:
GRFTREBEE—_EEAFE+_-_A=+—H
LEENFE FRARENESE:

Actual amount of fees for the year
ended 31st December 2006:

BE-ZEE E+-A=+—H
LTFECERER:

To provide electricity to Tianjin Container and Tianjin Second
Stevedoring and their subsidiaries nominated by them from
time to time

BEMAZBEREMNRREBE ZBERRETFIEE M
BARRMEHRE

RMB28,600,000
(Approximately HK$27,500,000)

AER# 28,600,000 7T
(#927,500,0003 7T)

RMB26,195,000

(Approximately HK$25,631,000)
AR¥ 26,195,000 7T
(#925,631,000387T)



CONTINUING CONNECTED TRANSACTIONS
ENTERED INTO BY TPD (CONTINUED)

B.

Exempt Continuing Connected Transactions

The following transaction constitutes a continuing connected
transaction for TPD under Rule 14A.33(3) of the Listing
Rules and is exempt from the reporting, announcement
and independent shareholders’ approval requirements of
Chapter 14A of the Listing Rules. Notwithstanding the fact
that the following transaction is exempt from the reporting,
announcement and independent shareholders’ approval
requirements of Chapter 14A of the Listing Rules, we disclosed
the details of the transaction below, on a voluntary basis,
in order to increase transparency of TPD’s transactions with

Tianjin Port Group.

i Provision of fee collection services to Tianjin Port Group

Tianjin Development Holdings Limited X ;23 RiZREFRAE
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KBBERETZIHEREX S (R

B. MRFEMERS

&)

RIELTHRAIE14A33B) 1K UTX S
BRAZERRENEZERERS  UE

BeEs EmRAE14ATHRERR

VN

MRBYRRAENRE - BEUATH
REBBIARURHREHER - 2R
BURRALE  RFATBRKEULTR
5 URARFBEREXZBEER

ZHGERE °

i EREBEERURKERRE

Date of agreement: 8th May 2006
A= R —EEXFRAANH
Covenant parties: - Tianjin Container and Tianjin Second Stevedoring
HESEEYSE - Tianjin Port Group
REBEREBANREBE_BE
REBEE
Terms: 8th May 2006 to 31st December 2008
FH: —EERFRANREEENFETZA=1+—H
Object: To collect various fees, including but not limited to port

Fee collected on behalf of Tianjin Port
Group for the year ended 31st

December 2006:
BE_ZEEXEF+-A=+—HLEE
KRR EBEENRZEA

construction fees and port management fees, from their
customers and forward them to Tianjin Port Group in
accordance with relevant PRC regulations. No service fees
will be paid by Tianjin Port Group to Tianjin Container and/or
Tianjin Second Stevedoring for the fee collection services
BEREBEFEEERADEFURSEER (BFEETRNE
OERERBOEEE  UHKERAEIRZEEE - XFE
EEEARRKKERRBQOXEBERFR XNZBE_BE
RAHMEA RS E

RMB243,150,000
(Approximately HK$237,916,000)

AR# 243,150,000 7T
(#9237,916,000787T)
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CONTINUING CONNECTED TRANSACTIONS
ENTERED INTO BY TPD (CONTINUED)

C.

Other Connected Transactions entered by TPD

Agreement for Purchase of Leased Equipment

On 8th May 2006, Tianjin Container entered into an agreement
with Tianjin Port Group to terminate the equipment lease
agreement and purchase any remaining equipment being used
by Tianjin Container at a purchase price of RMB31.1 million
(equivalent to HK$29.9 million) based on an independent
valuation of the value of the equipment. The purchase was
completed on 9th May 2006.

Agreements for the Acquisition of Land Use Rights, Berths and

Railways

Tianjin Container and Tianjin Second Stevedoring entered into
two agreements with the Bureau of Land and Resources and
Housing Management of the Municipality of Tianjin (“Tianjin
Land Bureau”) and Tianjin Port Group and two agreements
with Tianjin Port Group (the “Acquisition Agreements”) on 8th
May 2006 to acquire the land use rights, berths and railways
(the Properties”) that were the subject of the original lease
agreements (the “Original Lease Agreements”) entered into in
1997 from Tianjin Port Group for an aggregate consideration
of RMB894 million (equivalent to approximately HK$860
million). The Original Lease Agreements were terminated with
effect on the same date. The consideration for the purchase
of the Properties was based on an independent valuation by a
qualified domestic appraisal firm certified by the Tianjin Land

Bureau and has been confirmed by the Tianjin Land Bureau.

Upon signing of the Acquisition Agreements, the Original Lease
Agreements were also terminated. Tianjin Container and Tianjin
Second Stevedoring are entitled to use and occupy the relevant
land at no charge prior to the issuance of the land use rights
certificate in their name.

RBBURRETZHEMERS (8)

REEBRETZHBHERERS

BEHEERBNHER

RZZEZERERANB REBEH
HEXEBEETIHE KRIERE
HEWHEZE RBEXEEEHFRLE
FRAZEMREGBEE BEEARY
31,100,000 7t (18 & 7 % 29,900,000 3
) NERBHERREZEBENEZEL
HEEE HEBEBEER-_ZTZAEFH
BABZER -

Wi L b E A SR SEBR R

REBEEFNKZRBE _BENR-SZ
ERNERANBEXETRLERNE
BEEER(XEHLIB)RAEEE
EFYMHnE LEXEBEE
YMHBE L FEAE AR EE
TZEMEDHNHETWEBZD
# R E A R¥894,000,000 7T (HEER
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CONTINUING CONNECTED TRANSACTIONS
ENTERED INTO BY TPD (CONTINUED)

C.

Other Connected Transactions entered by TPD
(Continued)

Agreement for Purchase of Equipment

On 26th July 2006, Tianjin Second Stevedoring entered into a
sale and purchase agreement with Tianjin Port Group Storage
Company, a wholly-owned subsidiary of Tianjin Port Group, for
the purchase of 2 sets of transtainers (the “Equipment”) for
use in its daily operations. The consideration for the sale and
purchase of the Equipment approximately RMB3,708,000
(equivalent to approximately HK$3,600,000) is based on the
net book value of the Equipment as at 31st May 2006 which
is a commercial decision and arrived at after arm’s length

negotiation with Tianjin Port Group Storage Company.

In respect of the aforesaid transaction, an announcement dated
26th July 2006 was published by the Company and TPD on 27th
July 2006.

Historical Agreements with Tianjin Port Group

The following agreements have been terminated when the
shares of TPD were listed on the Main Board of the Stock
Exchange on 24th May 2006.

i Equipment lease agreement

i Container reconfiguration storage service agreement

iii.  Provision of supporting services and auxiliary services

agreements

iv. Inventory management and material supplies agreement

V. Berths, railways and storage space facilities leasing

agreements

The details of the above agreements had been disclosed on
pages 111 and 112 of the Prospectus of TPD.
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COMPLIANCE WITH THE MODEL CODE OF THE
LISTING RULES

The Company has adopted the Model Code as set out in Appendix 10
of the Listing Rules. Having made specific enquiry with the Directors,
all the Directors confirmed that they have complied with the required
standard as set out in the Model Code throughout the year 2006.

The Company has also established written guidelines regarding
securities transaction on no less exacting terms of the Model Code
for senior management and specific individual who may have access
to price sensitive information in relation to the securities of the

Company.

COMPLIANCE WITH THE CODE ON CORPORATE
GOVERNANCE PRACTICES

The Company has complied with all the code provisions except for
code provisions A.4.1 and A.4.2 as set out in the Code of Corporate
Governance Practices contained in Appendix 14 to the Listing Rules.
Please refer to the Corporate Governance Report on pages 32 to 44
for details.

Details of the audit committee and remuneration committee are set

out in the Corporate Governance Report.

AUDIT COMMITTEE

An audit committee currently comprising three Independent Non-
executive Directors, namely Mr. Kwong Che Keung, Gordon, Mr. Lau
Wai Kit and Dr. Cheng Hon Kwan, was established in 1998.

By reference to “A Guide for The Formation of An Audit Committee”
published by the Hong Kong Institute of Certified Public Accountants,
written terms of reference which describe the authority and duties of
the audit committee were prepared and adopted by the Board of the

Company.

The annual results have been reviewed by the audit committee of the

Company.
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SUBSEQUENT EVENT

Detail of significant event which has been taken place subsequent
to the balance sheet date is set out in note 40 to the financial

statements.

PUBLIC FLOAT

From information publicly available to the Company and within the
knowledge of its Directors, at least 25% of the Company’s total issued

share capital are held by the public at all times during the year.

INDEPENDENT AUDITOR
The financial statements have been audited by
PricewaterhouseCoopers who retire and, being eligible, offer

themselves for re-appointment.

By Order of the Board

Wang Guanghao

Chairman

Hong Kong SAR, 19th April 2007
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