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The directors have pleasure in presenting to the shareholders their report
and the audited financial statements for the year ended 31 December
2003.

Principal Activities

The principal activities of the Company are property investment and
investment holding. The activities of its principal subsidiaries and
associates are shown on pages 128 to 136. An analysis of the Group’s
performance for the year by business segments is set out in note 3 to the
financial statements.

Group Profit
The consolidated profit and loss account is set out on page 63 and shows
the Group’s profit for the year ended 31 December 2003.

Dividends

An interim dividend of HK10 cents per ordinary share amounting to
HK$208,297,000 was paid to shareholders during the year.

In addition, a special dividend in specie of one ordinary share in China
Resources Cement Holdings Limited (“CR Cement”) for every ten ordinary
shares held in the Company was distributed in July 2003, amounting to
HK$1,050,502,000.

The directors recommend a final dividend of HK14 cents per ordinary
share amounting to approximately HK$294,242,000 payable on or about
15 June 2004 to all persons registered as holders of ordinary shares on 27
May 2004.

Fixed Assets
Movements in the fixed assets of the Group and the Company during the
year are set out in note 13 to the financial statements.

Properties
A schedule of the principal properties of the Group is set out on pages
137 to 142.

Share Capital
Movements in the share capital during the year are set out in note 27 to
the financial statements.
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Reserves

Movements in the reserves of the Group and the Company during the
year are set out in the consolidated statement of changes in equity and
note 28 to the financial statements respectively.

Charitable Donations
Donations made by the Group during the year amounted to approximately
HK$946,000.

Directors
The directors who held office during the year and up to the date of this

report were as follows:

Chairman
Mr. Ning Gaoning

Deputy Chairman and Managing Director
Mr. Song Lin

Deputy Managing Directors
Mr. Chen Shulin

Mr. Qiao Shibo

Mr. Yan Biao

Mr. Keung Chi Wang, Ralph

Directors

Mr. Lau Pak Sing (Executive Director)

Mr. Wang Qun (Executive Director)

Mr. Zhong Yi (Executive Director)

Mr. Kwong Man Him (Executive Director)

Mr. Chan Wai Mo (Executive Director, resigned on

1 March 2003)
Mr. Jiang Wei (Non-executive Director)
Mr. Xie Shengxi
Dr. Chan Po Fun, Peter
Mr. Houang Tai Ninh

Mr. Loo Wun Loong, John

(Non-executive Director)

(Independent non-executive Director)

(Independent non-executive Director)

(Independent non-executive Director,
retired on 5 June 2003)

Dr. the Hon Li Ka Cheung, Eric (Independent non-executive Director,
appointed on 21 March 2003)

#MAIZARAF China Resources Enterprise, Limited
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In accordance with Article 110 of the Company’s Articles of Association,
Mr. Qiao Shibo, Mr. Yan Biao, Mr. Jiang Wei, and Dr. Chan Po Fun, Peter
shall retire by rotation and, being eligible, offer themselves for re-election
at the forthcoming annual general meeting.

Biographical Details of Directors and Senior
Management

Biographical details of directors and senior management are set out on
pages 32 to 37.

Share Option Schemes

During the year, the Company operates a share option scheme for the
purpose of promoting additional commitment and dedication to the
objectives of the Company by the participants (the “New Scheme”). In
addition, certain outstanding share options were still held under a share
option scheme which subsisted until 31 January 2002 and was terminated
on 31 January 2002 (the “Old Scheme”).

The New Scheme was approved by the shareholders in general meeting
on 31 January 2002 and shall expire on 31 January 2012. The board of
directors of the Company may grant options to eligible participants
including executive or non-executive directors of the Group, any
discretionary object of a discretionary trust established by any employee,
executive or non-executive directors of the Group, any executives and
employees of consultants, professional and other advisors to the Group,
chief executive, substantial shareholder of the Company, associated
companies of the Group, associates of director, chief executive and
substantial shareholder of the Company, and employees of substantial
shareholder.

Subject to the requirements of the prevailing Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited (“Listing
Rules”), the exercise price shall be such price determined by the board of
directors at its absolute discretion. The maximum entitlement of each
participant under the scheme (including options to be granted to the
directors, chief executive or substantial shareholder of the Company, or
any of their respective associates) is equivalent to the maximum limit
permitted under the prevailing Listing Rules. As at the date of this report,
the total number of shares available for issue under the New Scheme is
86,743,821 shares and represent 4.13% of the issued share capital of the
Company.

Share options are generally either fully vested and exercisable within a
period of 10 years immediately after the date of grant or are vested over a
period of time up to a maximum of four years after the acceptance of a
grant.
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Save disclosed below, no other share options have been granted (or
granted in excess of individual limit), exercised, cancelled or lapsed in
accordance with the terms of the relevant share option scheme during the
year in relation to each of the directors, chief executive, employees,
substantial shareholder of the Company or their respective associates and
employees of substantial shareholder.

(a) Directors
As at 31 December 2003, the following directors had interests in
respect of options to subscribe for shares granted under the Old
Scheme and the New Scheme of the Company. Share options held

by directors granted under such schemes are set out below:

™
BREYA" KAFRMER
Number of share options' Price of Company's shares?
RZ2B=F BRI [SKg:d
kB W-BBZF REFE REFE REEE REFE tZA ZERE ZERE
BETL -B-H i L3 B P34 =t-H BT BT
Exercise HARTE Granted  Exercised  Cancelled Lapsed B&{TE  Foroptions  For options
REBH Price  Outstanding during during during during  Outstanding granted exercised
ESpA Name of director Date of grant HK$  at 1/1/2003 the year the year the year the year at 31/12/2003 HKS HKS
ERE Ning Gaoning 20/06/2000 7.190 3,300,000 - - - — 3,300,000 9.550 N/
07/02/2002 7.170 1,200,000 - - - - 1,200,000 7.100 NS
R Song Lin 20/06/2000 7.190 200,000* — — — — 200,000* 9.550 N/A®
07/02/2002 7.170 2,000,000 - - - — 2,000,000 7.100 N/
TR A Chen Shulin 21/11/2000 7.080 1,186,000 - - - - 1,186,000 9.050 N/AS
07/02/2002 7.170 1,326,000 — — — — 1,326,000 7.100 N/A®
Bt R Qiao Shibo 07/02/2002 7.170 1,800,000 - - - - 1,800,000 7.100 N/
B R Yan Biao 20/06/2000 7.190 3,000,000 - - - — 3,000,000 9.550 N/AS
07/02/2002 7.170 1,000,000 — — — — 1,000,000 7.100 N/A®
8% Keung Chi 20/06/2000 7.190 1,400,000 - - - - 1,400,000 9.550 N/
Wang, Ralph 07/02/2002 7.170 500,000 - - - - 500,000 7.100 N/
EER Lau Pak Shing 20/06/2000 7190 1,000,000 - - - — 1,000,000 9.550 N/AS
07/02/2002 7.170 500,000 - - - - 500,000 7.100 N/
T B Wang Qun 20/06/2000 7.190 400,000 - - - - 400,000 9.550 N/AS
07/02/2002 7.170 400,000 — — — — 400,000 7.100 N/A®
E Z Zhong Yi 20/06/2000 7.190 1,500,000 - - - - 1,500,000 9.550 N/
By Kwong Man Him 07/02/2002 7.170 2,000,000 - - - — 2,000,000 7.100 N/AS
E g Jiang Wei 08/03/2002 7.500 600,000 - - - - 600,000 7.650 N/AS
HBE Xie Shengxi 08/03/2002 7.500 380,000 - - - - 380,000 7.650 N/AS
RER Chan Wai Mo 20/06/2000 7.190 600,000 - - - 600,000 - 9.550 N/
(W=%%=% (resigned on 07/02/2002 7.170 300,000 - - - 300,000 - 7.100 N/AS
ZR-BER) 1 March 2003)
24,592,000 — — — 900,000 23,692,000
* BEBE(EHFRAEEIDE=ZaMN MK RA%E * By virtue of Section 344 of the Securities and Futures Ordinance (“SFO"), Mr. Song Lin is

EWARBEE AR R TR T E RS 2 200,00008 %
BARME AR 2 o

deemed to be interested in the share option for 200,000 ordinary shares granted by the

Company to his spouse.
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() EERHMSEE (b) Employees and other participants
WFTBENITESRIN  ARBIZHE Except for all non-executive directors, all directors of the Company
ESHRAEEZEE  ®EFAZ are employees of the Group and their respective aggregate share
BRELEE R LS () B#RE - 1L options are disclosed in paragraph (a) above. Summary of share
TREAARMAEEES (TEER options granted to employees of the Group (other than directors of
REE) REMS2HEERDERED the Company) and other participants are set out below.
B o
(i) EE(FTEEAAES) (i) Employees (other than directors of the Company)
BREHE ARRRGER?
Number of share options’ Price of Company'’s shares?
R-BB=Z% REEE REEE REFE REEE R-ZT=F CEECBRE COEZBRE
fEfE -B-H B [y e %% t=A=+-8 BB BET
BET el R AT B Granted Exercised Cancelled Lapsed el R AT B For options For options
BRHAS Exercise Price  Outstanding during during during during  Outstanding granted exercised
Date of grant HK$ at 1/1/2003 the year the year the year the year  at 31/12/2003 HK$ HK$
Eitdl
0ld Scheme
20/06/2000 7.190 5,591,000 N/A3 1,110,000 80,000 214,000 4,187,000 9.550 8.740
21/11/2000 7.080 4,602,000 N/A3 445,000 - — 4,157,000 9.050 8.939
10,193,000 N/A3 1,555,000 80,000 214,000 8,344,000
Hird
New Scheme
07/02/2002 7.170 17,864,000 - 3,240,000 - 1,100,000 13,524,000 7.100 8.988
19/04/2002 7.400 15,020,000 — 1,020,000 — 2,500,000 11,500,000 7.450 9.136
23/05/2002 8.900 300,000 — — — — 300,000 8.700 N/A®
02/08/2002 8.320 25,500,000 - 764,000 - 11,368,000 13,368,000 8.550 8.999
07/11/2002 7.700 2,000,000 — 68,000 — — 1,932,000 7.650 9.312
24/01/2003 7.250 — 1,800,000 180,000 — — 1,620,000 7.250 9.089
14/04/2003 6.290 - 9,740,000 726,000 - — 9,014,000 6.250 8.348
01/08/2003 7.100 — 3,266,000 1,370,000 — — 1,896,000 7.050 8.878
08/10/2003 8.900 — 5,000,000 — — — 5,000,000 9.100 N/A®
02/12/2003 9.000 - 1,500,000 - - — 1,500,000 9.150 N/AS
60,684,000 21,306,000 7,368,000 — 14,968,000 59,654,000
(i) HtzHRZE (i) Other Participants
BEREHAE AR R B
Number of share options’ Price of Company'’s shares?
RZ2B=% REEE REEE REEE REFE RZBZ=F CRECERE SOEzBRE
e -A-H Bil e EiE %% t=A=t+-H BET BET
BET K47 Granted Exercised Cancelled Lapsed K47 For options For options
BRHAH Exercise Price  Outstanding during during during during  Outstanding granted exercised
Date of grant HK$ at 1/1/2003 the year the year the year the year  at 31/12/2003 HK$ HKS$
05/03/2002 7.350 24,608,000 — 300,000 — 230,000 24,078,000 7.200 8.905
23/05/2002 8.900 80,000 - - - 50,000 30,000 8.700 N/AS
14/04/2003 6.290 — 720,000 100,000 — — 620,000 6.250 8.310
24,688,000 720,000 400,000 - 280,000 24,728,000
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1. Number of share options refers to the number of underlying shares in the Company

covered by the share options.

2. The price of the Company’s shares disclosed for options granted is the closing price

quoted on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) on the
trading day immediately before the date of the grant of the respective options. The
price of the Company’s shares disclosed for the options exercised during the year is the
weighted average of the closing prices quoted on the Stock Exchange immediately

before the date of exercise of options.

The Directors consider that it is not appropriate to disclose the value of options granted
during the year ended 31 December 2003, since any valuation of the options would be
subject to a number of assumptions that would be subjective and uncertain. The
Directors believe that the evaluation of options based on speculative assumptions would

not be meaningful and would be misleading to shareholders.

3. The Old Scheme was terminated on 31 January 2002, therefore no options have been

granted under the Old Scheme since then.

4. All the share options granted as mentioned above will expire on the date falling ten

years from the date of grant and consideration for each grant is HK$1.00.

5. As the relevant share options granted have not been exercised during the year under

review, no price disclosure is applicable.

Directors’ Interests in Securities

As at 31 December 2003, 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 Part XV of the SFO, which have been 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 the directors and chief
executive of the Company are taken or deemed to have under such
provisions of the SFO, or which are required to be and are recorded in the
register required to be kept pursuant to section 352 of the SFO or as
otherwise required to be notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by Directors of
Listed Companies contained in the Listing Rules, were as follows:

#MAIZARAF China Resources Enterprise, Limited
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HEIEAR

() REQAFREBHTEERREBRAG P (a) Interests in issued ordinary shares and underlying shares of
BENESR the Company
HEREREE D2

Ba KR R E B Aggregate percentage
EEng Long position/ BOEE Number of of interest?
Name of Directors Short position Number of shares underlying shares’ (%)
ERE e 1,630,000 4,500,000 0.29
Ning Gaoning Long position
KM e 200,0003 200,0003 0.11
Song Lin Long position

e — 2,000,000

Long position
B8 A4 K e — 2,512,000 0.12
Chen Shulin Long position
=t e — 1,800,000 0.09
Qiao Shibo Long position
= 5] 900,000 4,000,000 0.23
Yan Biao Long position
=8 % e — 1,900,000 0.09
Keung Chi Wang, Ralph Long position
2I'H B e — 1,500,000 0.07
Lau Pak Shing Long position
T OB e 40,000 800,000 0.04
Wang Qun Long position
# = e — 1,500,000 0.07
Zhong Yi Long position
8B S ey — 2,000,000 0.10

Kwong Man Him

Long position
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HiGEREE D2

Ba/RRE R E B Aggregate percentage

EEng Long position/ BOHE Number of of interest?

Name of Directors Short position Number of shares underlying shares' (%)

B & HE — 600,000 0.03
Jiang Wei Long position

HBE HE — 380,000 0.02
Xie Shengxi Long position

R+ S=) 336,000 — 0.02

Dr. Chan Po Fun, Peter

Long position
e
Long position

170,000* —

(2)
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(b)

This refers to underlying shares of the Company covered by share options granted as

detailed above under the section headed “Share Option Schemes”, such options being

unlisted physically settled equity derivatives.

This represents the percentage of the aggregate long positions in shares and underlying
shares of the Company to the total issued share capital of the Company as at 31

December 2003.

Mr. Song Lin was deemed to be interested in the 200,000 ordinary shares and 200,000

underlying shares through interests of his spouse.

Such interest is held by a company of which Dr. Chan Po Fun, Peter is interested in

88.25% of its issued share capital.

Save as otherwise specified under note 3 and 4, interests disclosed hereunder are being

held by each director in his capacity as beneficial owner.

Interest in issued ordinary shares and underlying shares of
associated corporations

As at the same date, certain directors had interests in the issued
ordinary shares and underlying shares covered by options granted
under the share option schemes of associated corporations (within
the meaning of SFO), such options being unlisted physically settled

equity derivatives:

#MAIZARAF China Resources Enterprise, Limited
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i)

Interests in issued ordinary shares and options outstanding

under the share option schemes of an associated corporation,
China Resources Land Limited (“CR Land"):

{7 B
ok
e R AT BoL
BREHB" TEE Aggregate
Ba/ KR ROEE Number of BT percentage

EEng Long position/ Number share options Exercise Price B of interest3

Name of Directors Short position of shares  outstanding’ HK$ Date of grant? (%)

ERE o) — 2,500,000 4.592 27/06/1997 0.33

Ning Gaoning Long position

A — 2,500,000 0.990 20/07/2000

Long position
B R e — 2,300,000 4.592 27/06/1997 0.31
Yan Biao Long position

"R — 2,400,000 0.990 20/07/2000

Long position
EXSPN A — 2,000,000 4.592 27/06/1997 0.22
Keung Chi Wang, Ralph Long position

e — 1,300,000 0.990 20/07/2000

Long position

& E A — 2,000,000 0.990 20/07/2000 0.13

Zhong Yi Long position

ELA o) — 720,000 1.590 04/03/2002 0.05

Jiang Wei Long position

HEBE A — 460,000 1.590 04/03/2002 0.03

Xie Shengxi Long position

1. BB E SRR RERE EERY 1. The number of share options refers to the number of underlying shares of CR Land
M o covered by the share options.

2. EHEW _TT_F=-NAREOBEREATR 2. Except for options granted by CR Land on 4 March 2002 which are exercisable within a
BEEZ BT FHEAITE o BRI - £ period of 10 years from the date of grant, the expiry date for all other share options
MATAEMERESR _ZZ+FRA-T+AH mentioned above is 27 May 2007. Consideration for each of the grants mentioned
B e P BRRENREERBEIT - above is HK$1.00.

3. IR FTS R ERE RO RAABKRO @8R 3. This represents the percentage of the aggregate long positions in shares and underlying
ZEE=F+_A=+—BhHEHEHEHETR shares of CR Land to the total issued share capital of CR Land as at 31 December 2003.
RREHAEDLL -

4. IXFRBRREEESARERFUEREEAZ 4. All interests disclosed above are being held by each director in his capacity as beneficial

F0EA -

owner.
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(i WE-—FHEBEZE — EHE (i) Interests in issued ordinary shares and options outstanding
WEAERAR([EHB®]) 2% under the share option schemes of an associated corporation,
TEBREBRESSIMART China Resources Logics Limited (“CR Logic"):

EHA#E -
LR
i R AT E Elalr 4
BREHA TEE Aggregate
- - BB E Number of BT percentage

EEMR Long position/ Number share options Exercise Price &t B8 of interest?

Name of Directors Short position of shares  outstanding’ HK$ Date of grant (%)

EnE LS} — 2,000,000 0.570 02/10/2002° 0.11

Ning Gaoning Long position — 1,000,000 0.479 09/04/20033

R M o=y 3,600,000 6,900,000 0.590 21/09/20003 0.40

Song Lin Long position

I S3=) — 6,000,000 0.790 04/12/20013 0.23

Yan Biao Long position

¥ ® LS} — 720,000 0.820 09/04/2002* 0.03

Jiang Wei Long position

HEBE LS} — 450,000 0.820 09/04/2002* 0.02

Xie Shengxi Long position

1. BRI B B eI R PP RV E BB BUE R 1. The number of share options refers to the number of underlying shares of CR Logic
m o covered by the share options.

2. AR FTS R R R SR M KA R G5 @8R 2. This represents the percentage of the aggregate long positions in shares and underlying
—EE=F+ A=+ HEEBRRRESHITR shares of CR Logic to the total issued share capital of CR Logic as at 31 December 2003.
REHWEDL ©

3. B AR HE AT PO IR H B A BB AR B e ST T F IR R 3. Options are exercisable within a period of 10 years from the date of grant of the
171E © relevant options.

4. BIREAT Y METE -  BHES 2= TH  AIH 4. Options are exercisable in 4 tranches of 25% each, from 9 April 2002 to 8 April 2012,
—EE_FWNANBE-Z-—_FNOANBILH from 1 January 2003, 2004 and 2005 to 8 April 2012. Consideration for each of the
BUEBR-ZT=F —ZTMFEL_ZTTHE grants mentioned above is HK$1.00.

—A—RE-Z-—FWAN\BILHETE - L

MEREHOREREE T -

5. B RG2S AR EETUNERHEBAZED 5. All interests disclosed are being held by each director in his capacity as beneficial owner.
KA -

#MAIZARAF China Resources Enterprise, Limited
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(i) RIF—FEEBEBE — FEHK
B BEHITERBREBRAERTE

(iii)  Interests in issued ordinary shares and options outstanding
under the share option scheme of an associated corporation,

8 AR AT 0 R CR Cement:

RS

el R AT B

BREHE" TEE Aggregate

BR/ KR ROEE Number of BT percentage

EEng Long position/ Number share options Exercise Price B2 of interest3

Name of Directors Short position of shares  outstanding’ HK$ Date of grant? (%)

ERE e 163,000 — — — 0.04
Ning Gaoning Long position

& R A — 3,000,000 2.325 05/12/2003 0.83
Qiao Shibo Long position

B R 5=} 90,000 — — — 0.02
Yan Biao Long position

=8 E A — 800,000 2.325 05/12/2003 0.22
Keung Chi Wang, Ralph Long position

T # A 4,000 — — — 0.01
Wang Qun Long position

BB S 5k A — 300,000 2.325 05/12/2003 0.08
Kwong Man Him Long position

B HE 2 B e AR TS e MY ZE KO AR R X 1D
B -

BEESDLHRY  8HE 2=+ TREL
FHEEBFREFT REHASS-BFRH -
2HBREZHN T -—=F+-ANBEER - £
MEREHZRERBEIT -

1B AT B BTS2 RO BR 19 I AR A RR 1 42 B
ZEE=F+_A=+—BHERKEEHTR
TERBHEDLL -

EXABE AR ERETUNERSHEALZ
B0EA -

The number of share options refers to the number of underlying shares of CR Cement

covered by the share options.

Options are vested in 5 tranches of 20% each on each anniversary of the date of grant
commencing from the first anniversary of the date of grant. All options expire on 4

December 2013. Consideration for each of the grants mentioned above is HK$1.00.

This represents the percentage of the aggregate long positions in shares and underlying
shares of CR Cement to the total issued share capital of CR Cement as at 31 December
2003.

All interests disclosed are being held by each director in his capacity as beneficial owner.
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(iv) RE—MEHEBEE — #HE
NEBRERAR ([EHEN])
EETEAERIBRAEE

(iv) Interests in issued ordinary shares and options outstanding

under the share option scheme of an associated corporation,

China Resources Power Holdings Company Limited (“CR

iR TT I HARE ¢ Power"):

HAERER

i R AT Aok

BREHA TEE Aggregate

BR /KB RH&E Number of 7B W I percentage

EEMR Long position/ Number share options Exercise Price & B A of interest?

Name of Directors Short position of shares  outstanding’ HK$ Date of grant? (%)

Ee¥ A — 1,000,000 2.8 12/11/2003 0.03
Ning Gaoning Long position

RO A — 2,000,000 2.8 12/11/2003 0.05
Song Lin Long position

R 15 AR A — 600,000 2.8 12/11/2003 0.02
Chen Shulin Long position

&R 5=} — 600,000 2.8 12/11/2003 0.02
Qiao Shibo Long position

4,000* 30,000* 2.8 12/11/2003

B 5= — 600,000 2.8 12/11/2003 0.02
Yan Biao Long position

28K 5] — 500,000 2.8 12/11/2003 0.01
Lau Pak Shing Long position

OB S} — 500,000 2.8 12/11/2003 0.01
Wang Qun Long position

B B S} — 1,000,000 2.8 12/11/2003 0.03
Jiang Wei Long position

St = S} — 400,000 2.8 12/11/2003 0.01
Xie Shengxi Long position

#MAIZARAF China Resources Enterprise, Limited
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1. B B SR IB R PTS RVEEE R ) AR D
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2. PRI AMEH  SMBEs szt THEHA
HEEAFES  RELAHEEFEL 2
MHERR T —=F+AREER - LB
BEHZREREEIT -

3. 1845 B PSRV B ) B ) B AR RE AR £ i B
—EE=FF+ A=+ -HEEHENEBTR
FEBOHBADL -

4. B R SE AR R B A AL 48 2 30,000/ 48 7 ik
fnzHEsm -

v

BRIiE4S BAREE  ABMENEE Z A
BEFUNERBEEAZINHE -

S

FAARERNRR

REZZBZ=F+"A=+—H B
BovERIOKRIN  UWTALTRARRMK

AR T A AREGE S LB K
BIYE XV BE_RFE=DA W ARAHE
BROLBEARRAFENETLMAME
HIOARWMT :

1. The number of share options refers to the number of underlying shares of CR Power

covered by the share options.

2. Options are vested in 5 tranches of 20% each on each anniversary of the date of grant
commencing from the first anniversary of the date of grant and all options expire on 5

October 2013. Consideration for each of the grants mentioned above is HK$1.00.

3. This represents the percentage of the aggregate long positions in shares and underlying
shares of CR Power to the total issued share capital of CR Power as at 31 December

2003.

4. Mr. Qiao Shibo was deemed to be interested in the 30,000 underlying shares through

interests of his spouse.

5. Save as otherwise specified in note 4, interests disclosed hereunder are being held by

each director in his capacity as beneficial owner.

Shareholders with notifiable interests

As at 31 December 2003, other than the interests and short positions as
disclosed above, the following persons have interests or short positions in
the shares and underlying shares of the Company as fall to be disclosed to
the Company under Divisions 2 and 3 of Part XV of the SFO or as
recorded in the register required to be kept by the Company:
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BERBIRERES
ERENROEE
Number of shares in
which the interested

BREBDL

Percentage of

parties are deemed shareholding

BERZAEE Name of interested parties to have interests (%)
I E AR A China Resources National Corporation

(IERARrA]) ("CRNC") 1,153,776,475 55.21
EREEROHERAR (1) China Resources Co., Limited (Note 1) 1,153,776,475 55.21
CRC Bluesky Limited (Ff 3£ 1) CRC Bluesky Limited (Note 1) 1,153,776,475 55.21
EH(KE)BRAA China Resources (Holdings) Company

(MEEEE®E]) (D) Limited (“CRH") (Note 1) 1,153,776,475 55.21
N B FBER 1T (M5 2) Commonwealth Bank of Australia (Note 2) 144,310,567 6.91
Colonial Ltd (Fff 3% 2) Colonial Ltd (Note 2) 144,310,567 6.91
Colonial Holding Company Colonial Holding Company

Pty Ltd (Fff 52 2) Pty Ltd (Note 2) 144,310,567 6.91
Colonial Holding Company (No. 2)  Colonial Holding Company (No. 2)

Pty Limited (M 5£2) Pty Limited (Note 2) 144,310,567 6.91
The Colonial Mutual Life Assurance  The Colonial Mutual Life Assurance

Society Ltd (B 7£2) Society Ltd (Note 2) 144,310,567 6.91
Colonial First State Group Ltd Colonial First State Group Ltd

(M &E2) (Note 2) 144,310,567 6.91
First State Investments (UK Holdings) First State Investments (UK Holdings)

Limited (P 5% 2) Limited (Note 2) 140,941,900 6.74
Sl Holdings Limited (Fff 3£ 2) SI Holdings Limited (Note 2) 140,941,900 6.74
First State Investment First State Investment Management (UK)

Management (UK) Limited (fF5£2)  Limited (Note 2) 120,522,000 5.77

e

Notes:

M@ A CRC Bluesky Limited 892 B KB A
@)+ M CRC Bluesky Limited A EEMH AR A
RIZEHEMAR - MEBRMERDABHE
AN FFEHE99.98% 4 o

RFECGE R LB GO E31605 -
WAR A¥EA Colonial Ltd
Company Pty Ltd * Colonial Holding Company
(No. 2) Pty Limited » The Colonial Mutual Life

SEUM Bk B IR AT
» Colonial Holding

Assurance Society Ltd » Colonial First State Group
Ltd - First State Investments (UK Holdings)
Limited * SI Holdings Limited PA K First State
Investment Management (UK) Limited 2 B& 5 &
BERHTREER -

CRH is a 100% subsidiary of CRC Bluesky Limited, which is in turn owned as to 100%
by China Resources Co., Limited, which is in turn held as to 99.98% by CRNC.

Commonwealth Bank of Australia was deemed to have the same interests in the shares
and underlying shares as those of Colonial Ltd, Colonial Holding Company Pty Ltd,
Colonial Holding Company (No. 2) Pty Limited, The Colonial Mutual Life Assurance
Society Ltd, Colonial First State Group Ltd, First State Investments (UK Holdings) Limited,
SI Holdings Limited and First State Investment Management (UK) Limited pursuant to
Section 316 of the SFO.

#MAIZARAF China Resources Enterprise, Limited
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ERRRzEFETEE

RE—IEERGE  EEEEREEAAN
NAITEPI%EFRAEZRO S MEFH
ERARBE —HABRRZ S0 (THEE
AEESRENBAREESEABE
@) cRZET=F+ZA=+—H0 ' %%
BRNUNFANBHEECERBERBEARBE
3,000,000,0007t © B &£ B A & ¥
1,500,000,0007T °

EECRBAL
EFHmAAD AN EANEBARAFIE
fEADRATATR—FREMNRHE CEERH
{EFR SN 1T IAK EZ RIS A 4 -
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AATMEFLHEART  KWBAR - K
NS S S PNaES PGl PNl ]
- BREREBRAFEREDBEDHALE
W2 EAEASH L EEAMERSG T
EP LR

1. ZZETE=F-_RA+=H ARaHE
BB AR — EHES (KE) AR
AE([FEBES]) mERARNRETL
WS - A4 A E % 163,500,000
70 (4958 % 7 78 ¥ 153,700,0007T.) 9
REWBEBREROBERAALD
51.0%&) I #E ©

EEREDNKBEEETERSEE
VNS ETERREE  FREH
AR RABERERA DN
REAKRERAENOFEMEZE
MeREXHGER-ZZTET=FtA=E
B o

Specific Performance Obligations on

Controlling Shareholder

According to a loan agreement, CRH is required to remain as a beneficial
owner of at least 35% of the voting shares of the Company or remain as
a single largest shareholder (whether directly or indirectly through its
subsidiaries) of the Company. As at 31 December 2003, the amount of
such facility was HK$3,000 million and HK$1,500 million was drawn
down. Such facility is wholly repayable within four years.

Directors’ Service Contracts

None of the directors has a service contract with the Company or any of
its subsidiaries which is not determinable by the employing company
within one year without payment of compensation, other than statutory
compensation.

Directors’ Interest in Contracts

No contracts of significance to which the Company, its subsidiaries, its
holding companies or its fellow subsidiaries were a party and in which a
director of the Company had a material interest, either directly or
indirectly, subsisted at the end of the year or at any time during the year.

Connected Transactions

1. On 13 February 2003, China Resources Light Industries and Textiles
(Holdings) Company Limited (“CR Textile”), a wholly owned
subsidiary of the Company entered into an acquisition agreement
with CRNC, for the acquisition of approximately 51.0% equity
interests in ZE M3 EMRH B R 2 A China Resources Jinhua Co.,
Ltd. for a consideration of approximately RMB163.5 million
(approximately HK$153.7 million).

The consideration was arrived at after arm’s length negotiations
between the parties thereto and represented the aggregate of the
original historic investment costs paid by CRNC and the interest
attributable to the original investment cost. The transaction was
completed in July 2003.
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(i) ARBAARBBRRDIKEHE
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BHES  EROEREEREERC
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i MNEREEREEEER2
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B ARBIESNEKIER A

ZEE_F+ZA=1+— H%Amé
EFERR-_TT=F=ZA=-1+AA
WEERERER A EME AT -
Ui B 4k s BB D B 100% 4 25 FE A 9 R
18 %) 5 7 % 205,400,0007T - M 4k
AR RE R EMARER L AEE
208,700,0007T « ZERBREA/M
EHEMMBTERKRERG M -

BHREBESEACFE  SRAQA
—EE=FXAZ JF/\EWHQ%?’*&
BB A o

SEEHER _FTT=FELHATK -

On 25 March 2003, the Company announced a group
reorganisation proposal which, if implemented, would result in:

(i) the transfer of all the Group’s concrete manufacturing and
related businesses to CR Cement;

(i)  the distribution of the shares of CR Cement to the
shareholders of the Company by way of dividend in specie;

(iii)  the acquisition by CR Cement of all concrete and cement
businesses from CRH in return for shares of CR Cement to be
issued to CRH; and

(iv) all such shares of CR Cement to be listed on the Stock
Exchange.

For the purposes of the implementation of that part of the group
reorganisation proposal as mentioned in (ii) above, CR Cement
entered into a conditional agreement with CRH on 26 March 2003
for the acquisition of 100% equity interest in certain companies
(the "acquired companies”), which represented the entire concrete
and cement businesses of CRH, with related shareholders’ loans.
The aggregate consideration was equivalent to the aggregated
combined net asset values of the acquired companies as at 31
December 2002 and the principal amounts of the related
shareholders’ loans as at 25 March 2003. The consideration payable
in respect of the acquisition of 100% interests in the acquired
companies was around HK$205.4 million and the consideration
payable in respect of the related shareholders’ loan was
approximately HK$208.7 million. Such consideration was satisfied
by the issue of CR Cement shares to CRH.

Details of the group reorganisation was contained in a circular to
shareholders of the Company dated 26 June 2003.

The group reorganisation was completed in July 2003.

#MAIZARAF China Resources Enterprise, Limited
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R-_ZTE=ZF=ZA=-+N\H £ARQF
fMEZEEBS1%E @RI E 2R China
International  Fisheries Corporation
([CIFC]) B CIFC FZREM 2 E W
B A 7] Paul & Sam Company Limited
AU BUHE CFC HEH 2
#851%H#) China International Fisheries
Hong Kong Limited ([ CIFHK]) & B ZX
B o REKE - CIFC BIEZ51%
CIFHK AR ERENREBE
18,000,0007T - ifi CIFHK & & &) iR 3
& 3R 28,660,000 IR E B E -

REDEAFRANERD X228
CFHK R=—ZEE-F+—-A=+—H
MAREEZEEFER CFHK 8%
RAIREET - ZIBBEETE ZIA

BFSEAK °

R-_EE=F+A-_+WH " AQF
HEREET L —MEEHEKE
China Resources Logistics (BVI) Limited
([CRL (BVN)]) &2 #BE 247 R A LA
EREREFOND BRER/BE
128,950,5617C (A T #HE) - RES
EHE A CRL (BVI) EE#EITIRABE
81,950,5617C * MR ARREFE
#47,000,0007T + BREIDIELFIR
AER  WBEZEERR_ZTT=
FHA—H®EME - A& CRL (BVI)
Ko EL B BB AN B & R R) (578 [CRL (BVI)
SE))R_ZZE-_F+-_HA=+—H
CRBERBECHEEZTERE

= o
CRL BVI) SEFZ2ZHEHFERFTERA
WM EMRER - RAKBIFER
SEZEBRE  TRWEEZ2UR
TERT BEEXNABANDHERTE
£/ -

On 28 March 2003, China International Fisheries Corporation
("CIFC"), a 51% indirectly owned subsidiary of the Company,
entered into an agreement with Paul & Sam Company Limited, a
wholly owned subsidiary of a substantial shareholder of CIFC, for
the sale of all its 51% equity interest in China International Fisheries
Hong Kong Limited (“CIFHK"). On completion, CIFC received the
consideration of HK$18,000,000 payable for the 51% equity
interest in CIFHK and the shareholder’s loan of HK$28,660,000
which was owed by CIFHK was repaid.

The consideration was arrived at after arm’s length negotiations
with reference to the unaudited net asset value of CIFHK as at 31
December 2002 and the future prospects of CIFHK. The transaction
was completed immediately on signing of the agreement.

On 24 July 2003, the Company entered into a Sale and Purchase
Agreement with CRH for the acquisition of the entire issued share
capital of China Resources Logistics (BVI) Limited (“CRL(BVI)") and
the benefit of the shareholders’ loan for an aggregate consideration
of HK$128,950,561 subject to adjustments. The consideration,
comprising HK$81,950,561 for the purchase of the issued share
capital of CRL(BVI) and HK$47,000,000 for the purchase of the
shareholders’ loan, was arrived at after arm’s length negotiations
with reference to the value of the loan as at 1 July 2003 and the
unaudited pro-forma combined net asset value of the CRL (BVI) and
its subsidiaries and associates (“CRL (BVI) Group”) as at 31
December 2002.

The CRL(BVI) Group is principally engaged in the logistics business in
Hong Kong and in the Chinese Mainland. The acquisition is
consistent with the Group’s business strategy to become a leading
distribution and retail group with sufficient logistics support.
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On 14 August 2003, ZEHEA (FH)EEFMRAA China
Resources Breweries Investment Limited (“CRBI”), a 51% indirect
subsidiary of the Company entered into an agreement with Jt R 1
B #B 8B B Beijing Lidu Brewery (“Beijing Lidu”), a then substantial
shareholder of 1t 7 % B 12/ 5 IR /2 &) China Resources (Beijing)
Brewery Co., Ltd. (“CRB Beijing”) (a 70% subsidiary of CRBI), for
the acquisition of the remaining 30% minority equity interests in
CRB Beijing. The consideration for the acquisition was RMB17.69
million (equivalent to approximately HK$16.67 million) which was
settled in cash. Upon completion of the acquisition which took
place in end of August 2003, CRB Beijing became a wholly-owned
subsidiary of CRBI.

As an integral part of the acquisition mentioned above, CRBI also
entered into two other agreements with Beijing Lidu on the same
date to acquire from it:

a. the land use rights in respect of two parcels of industrial land
at ¥ F & B4t Al Xin Ping Nan Lu Bei Ce and at X 1L @ 23
5 23 Wen Hua Nan Jie, where the production facilities of
CRB Beijing are located. These two parcels of land were all
located at ‘¥ A& Ping Gu District, Beijing, the Chinese
Mainland. The consideration for the acquisition were
RMBO0.20 million (equivalent to approximately HK$0.19
million) and RMB16.07 million (equivalent to approximately
HK$15.15 million), respectively, and were settled in cash; and

b.  the trademarks of "EE#BI2" (Lidu Pai) and "BEE#B" (“Lidu”),
which were registered in the name of Beijing Lidu under class
32 and have been used by CRB Beijing in its production and
sale of beer. The consideration for the acquisition was RMB2.0
million (equivalent to approximately HK$1.89 million) and was
settled in cash.

FMAIZEER A China Resources Enterprise, Limited
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The consideration for the acquisitions were negotiated on an
arm’s length basis with reference to:

(i) in respect of the equity acquisition, the audited net
asset value of CRB Beijing as at 31 December 2002;

(i) in respect of the properties acquisition, the valuations
by an independent professional valuer, it & 4% B 5 ith &
G 0, of the relevant properties as at 21 May 2003;
and

(i) in respect of the trademarks acquisition, the annual
license fees previously paid by CRB Beijing to Beijing
Lidu.

On 1 September 2003, China Resources Breweries Limited (“CR
Breweries”), a 51% subsidiary of the Company, entered into an
acquisition agreement for the acquisition of 30% minority equity
interest in each and all of )% ZE @) & R 2 & China Resources
(Wuhan) Breweries Company Limited, BEZ B RAHEBER A
7] China Resources (Wuhan) Dongxihu Breweries Company Limited
and BUZEE 7Y B EEEFR 2 A China Resources (Wuhan) Xing
Yin Ge Breweries Company Limited (collectively “Target
Companies”) for a consideration of RMB195,000,000 (equivalent to
approximately HK$183,787,500).

The consideration settled in cash was arrived at after arm’s
length negotiations and was calculated by reference to the
unaudited pro-forma combined net asset value of the Target
Companies as at 31 December 2002. Upon completion of the
acquisition which took place in mid-September 2003, CR
Breweries held 90% equity interests of the Target Companies.
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During the year, certain subsidiaries, namely China Resources
Petrochems Investments Ltd. (“CRPIL”) and its subsidiaries, Fresh
Concepts International Limited (“FCI”) and its subsidiaries, Ng Fung
Hong Limited (“NFH”) and its subsidiaries, China Resources
Supermarket (Hong Kong) Company Limited (“CRS”) and its
subsidiaries, China Resources Logistics (BVI) Limited and its
subsidiaries (“CR Logistics”), Pak Sik Enterprises Limited (“PS”), Sha
Tin Cold Storage Company Limited (“STCS”), Redland Concrete
Limited (“Redland”) and its subsidiaries, CR Textile and its
subsidiaries and Harvest Fair Investment Limited (“Harvest Fair"”)
conducted certain transactions with connected parties. The
independent non-executive directors of the Company have reviewed
these transactions and confirmed that:

(@)  the transactions have been entered into in the ordinary and
usual course of business of the Group;

(b) the transactions have been entered into on normal
commercial terms, and on arm’s length basis and, where
applicable, in accordance with the terms of the agreements
governing such transactions or, where there is no such
agreement, on terms no less favourable than terms available

to or from independent third parties;

(c)  the transactions have been entered into on terms that are fair
and reasonable so far as shareholders of the Company are
concerned; and

(d) the aggregate value of the respective transactions do not
exceed the respective maximum amounts as specified in the
wavier granted by the Stock Exchange.

#MAIZARAF China Resources Enterprise, Limited
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WERHZHBEBAMT

Details of these transactions are summarised as follows:

BT T
HK$'000
NS E N A Redland and subsidiaries
HAETHEEERERRE AT Purchase of raw materials from companies of
BB R E which certain directors of Redland are controlling
shareholders 10,059
M AREREZ — B ERQRHE R Purchase of raw materials from a fellow subsidiary 24,055
MERFISEEz —FMBEARIEERELT Sales of concrete to a fellow subsidiary 2,653
BERYHR PS and STCS
M & A A& E 2 M B A R M A B AR5 Provision for godown and storage services to
fellow subsidiaries 154
ZBYR CR Logistics
BEEREEHARREER NS Transactions under godown management
agreement and facilities management agreement
— m—HERABAIRGATERZ — Receipt of service fee from a holding
— MK B R R RERTE & company and a fellow subsidiary 104,300
—R—HAERAFIRBATERZ — Payment of monthly fee to a holding company
—ERBRARIXNAE and a fellow subsidiary 12,500
MERREEZ BB QR REMBER Provision of dockyard operation services to a fellow
{ERR 75 subsidiary 1,970
BETRERED NFH and CRS
mABEKERERM (FF1) Sales of foodstuffs to CNFC (note 1) 89,807
MERARSEEZMBEARBEES R Sales of goods to fellow subsidiaries 233
M THARREBR®M Purchases of foodstuffs from
— BEHER (AiE2) — Designated suppliers (note 2)
— TREE fh — Quota products 240,405
— FEHEEM — Non-quota products 29,602
— BARSEZHE AT — Fellow subsidiaries 707
— REKE — CNFC 643
MABKERBREDL  JERMEZ Net purchases of fishing supplies, equipment and
SFEREERE vessels from CNFC 46,593
ARG EEZMEARX N EEELY Operating lease payments and air-conditioning
REREHER charges to fellow subsidiaries 16,255
MABKEZNIE Wages paid to CNFC 149,087
A A B K E 2 AR B Interest paid to CNFC 6,154
MEARSEEz —HIEAFREM® Provision of construction services to a fellow subsidiary 5,311

ZRERD
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BT T
HK$'000
BERE (K7£3) Harvest Fair (note 3)
NAIEEz —HME L AR Provision of construction services by a fellow subsidiary 40,405
ZEERT
FCl R B A T FCI and subsidiaries
MEBAREEz —HRBARIfMEZE Operating lease payments and air-conditioning
A EREFHER charges to fellow subsidiaries 14,741
CRPIL R i & 2 A CRPIL and subsidiaries
BN —BEZERARIREGARISEE 2 —ME Tank storage services fees payable to a holding
M8 A Bz B m R B company and a fellow subsidiary 141,600
Y —EZERARREGAREEZ Storage facilities management fees receivable from
—EfBRARZHEHREERE a holding company and a fellow subsidiary 19,992
MERARSEz —HWEQF XN Operating lease payments and air-conditioning
EEMHVFRBREHAER charges to a fellow subsidiary 5,212
ERNRHRHEAR CR Textile and subsidiaries
m—AERAT RS AREE 2B Net sales of merchandises to a holding company and
NRHEHEEmZ FE fellow subsidiaries 56,876
m—EREAR @M EERREEM Sales of nylon products to a subsidiary of
a connected party 6,558
MEAREE s —HWHEAFTXZN Operating lease payments to a fellow subsidiary 8,196
EEMKFIE
Bt it - Notes:
1. REUKEMRR ([REKE]) SEERLETZH 1. CNFC International Fisheries Corp. (“CNFC”) is a 49% minority shareholder of CIFC, a
BRA — CIFC49% Vit 2 IR - subsidiary of NFH.
2. HEBAARAAETHZEMNBRARAZEZR 2. Designated suppliers are suppliers who are substantial shareholders of non-wholly
R oo owned subsidiaries of the Company.
3. BEAANFTZIZEMBRR - BERS HIZ 3. Harvest Fair is a non-wholly owned subsidiary of the Company and the services were

RIBES N 2 GRBREMHR - carried out in accordance with the terms of the construction contracts.

Subsidiaries and Associates
Particulars regarding the principal subsidiaries and associates as at 31

B B A~ B I B & D F
R-TEE=F+_FA=+—0 EITENE

EBERRZFAERTIENE128EEF
1368 °

December 2003 are set out on pages 128 to 136.
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ARARMBLRAZESZRS

ARRBRFEADKHITME L BIRE ZFIE
HRUBREME—+ER -

RARHEMBRBNAFALEED - H
ERBEOARREEM ETES

RERRSTH
BTFATESYEEETRAETHMERE
RSN RRAREAFEAN—BEET LR
A SR+ A E 2 RERA TR -

FEEFRMEER

KEEAN - AEBAREEIEGZARE
BERAREBARAEFELZBEXTH AL
RASEBEERENREEATE230% -

VA

IEMBENRE
AEEBEREAVRFEZREREERE
METEHNF143E -

B B
Y« BERSEHATEREERTAS
AEEREE  YAARBREE -

EEER®
FE
EgE

BEE —EENFMALH

Transactions in Securities of the Company and
Subsidiaries

Details of the share options issued or granted during the year by the
Company are set out in note 27 to the financial statements.

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

Code of Best Practice

The Company has complied throughout the year with Appendix 14 to the
Listing Rules except that non-executive directors have no set term of
office but retire from office on a rotational basis.

Major Customers and Suppliers

During the year, the respective percentage of the aggregate purchases
attributable to the Group’s five largest suppliers and the aggregate
turnover attributable to the Group’s five largest customers was less than
30% of the Group’s total value of purchases and total turnover.

Five-Year Financial Summary
A summary of the Group’s results and its assets and liabilities for the past
five financial years is set out on page 143.

Auditors
Messrs. Deloitte Touche Tohmatsu will retire at the forthcoming annual
general meeting and, being eligible, offer themselves for re-appointment.

On behalf of the Board
Ning Gaoning
Chairman

Hong Kong, 7 April 2004



