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The directors herein present their report and the audited financial
statements of the Company and the Group for the year ended
31 December 2004.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding.
The principal activities of the Group are the provision of total
logistics and transportation ancillary services as well as
investment, operation and management of related assets and
projects. Details of the principal activities of the Company’s
principal subsidiaries, associates and jointly-controlled entities
are set out on pages 122 to 127 of this Annual Report.

SEGMENT INFORMATION

An analysis of the Group’s turnover and contribution to the
results by principal activities and geographical area of operations
for the year ended 31 December 2004 is set out in note 5 to
the financial statements.

RESULTS OF THE GROUP

The Group’s results for the year ended 31 December 2004
and the state of affairs of the Company and the Group as at
that date are set out in the financial statements on pages 61
to 121.

DIVIDENDS

The board of directors recommended the payment of a final
dividend of HK 0.5 cent per share (2003: HK 0.4 cent per
share) amounting in aggregate to HK$57.16 million (2003:
HK$45 million) in respect of the year ended 31 December
2004.

SUMMARY OF FINANCIAL INFORMATION

A summary of the published results and of the assets and
liabilities of the Group for the last five financial years, as extracted
from the audited financial statements and reclassified as
appropriate, is set out on pages 9 to 10 of this Annual Report.
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FIXED ASSETS

Details of the movements in the fixed assets of the Group
during the year are set out in note 16 to the financial statements.

INVESTMENT PROPERTIES

Details of the movements in the investment properties of the
Group during the year are set out in note 17 to the financial
statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of the movements in the share capital and share options
of the Company during the year, together with the reasons
therefor, are set out in note 32 to the financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s Bye-Laws or the Companies Act of Bermuda which
would oblige the Company to offer new shares on a pro rata
basis to existing shareholders.

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

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

RESERVES

Details of the movements in the reserves of the Company
and the Group during the year are set out in note 33 to the
financial statements.
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DISTRIBUTABLE RESERVES

As at 31 December 2004, the Company’s distributable reserves
available for distribution to shareholders, comprising contribution
surplus and retained earnings, amounted to HK$217,259,000
(2003: HK$166,182,000). The share premium of the Company
may be distributed in the form of fully paid bonus shares.

MAJOR CUSTOMERS AND SUPPLIERS

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

Sales
- the largest customer 11%
- five largest customers combined 33%
Purchases
- the largest supplier 29%
- five largest suppliers combined 38%

Shenzhen CSG Architectural Glass Company Limited, one of
the major customers, is a wholly-owned subsidiary of CSG
Holding Co., Ltd., which in turn is the Company’s 22.39%
owned associate. Mr. To Chi Keung, Simon, a non-executive
director of the Company, is also an independent non-executive
director of China Southern Airlines Company Limited (“China
Southern Airlines”), one of the major suppliers. Moreover, each
of Mr. Li Ka Shing, Li Ka-Shing Unity Trustee Corporation
Limited, Li Ka-Shing Unity Trustcorp Limited, Li Ka-Shing
Unity Trustee Company Limited and Cheung Kong (Holdings)
Limited (all being interested in more than 5% of the Company’s
issued share capital) is deemed to be interested in the
193,877,000 H shares of China Southern Airlines as at 31
December 2004 under Part XV of the Securities and Futures
Ordinance (the “SFO”).

Save as disclosed above, none of the directors, their associates
or any shareholder (which to the knowledge of the directors
owns 5% or more of the Company’s share capital) had an
interest in the major customers or suppliers noted above.
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DIRECTORS

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

Executive directors
Mr. Li Hei Hu

Mr. Chen Chao

Mr. Li Jing Qi

Mr. Qiao Gang

Mr. Liu Jun (appointed on 24 May 2004)

Non-executive directors

Mr. To Chi Keung, Simon

Ms. Zhang Xiao Li (appointed on 24 May 2004 and
resigned on 3 December 2004)

Mr. Sun Yu Lin (resigned on 26 March 2004)

Mr. Huang Chuan Qi (resigned on 26 March 2004)

Independent non-executive directors
Mr. Leung Ming Yuen, Simon

Mr. Ding Xun

Mr. Nip Yun Wing (appointed on 16 August 2004)

Mr. Wang Xian Ping (retired on 30 April 2004)

In accordance with the Company’s Bye-Law 109(A)
(supplemented by Bye-Law 189(ix)), Messrs. Li Jing Qi and
Ding Xun will retire by rotation at the forthcoming annual general
meeting and, being eligible, will offer themselves for re-election
as directors.

In accordance with the Company’s Bye-Law 100 (supplemented
by Bye-Law 189(v)), Messrs. Liu Jun and Nip Yun Wing will
retire at the forthcoming annual general meeting and, being
eligible, will offer themselves for re-election as directors.




B=x(#E)

BER-ZETZRAF—A—BERNEEH
ERXGMBRAR (B FHLEMHR
B ([ LR8I M8+ U EEIR F R T
BEAA2 (TSFRMES]) MIRE - B
EERESE-FHERT X - BAREK
MEER _ZEE_FRA-_+WNBLETZ
AARBRAFAE LRESRITESE
EE - BTETABRXHBATE  REALED
RERBEBRIT2REBAFRE LER -
HHRHTEEERET AR URREE
B E B AT o

REBFRTEERBIUNTEEZEHE
fGRar > HELBIBEEEH  HEARBEERAR

RlZARIMBImESRE -

ARPERESBINFNTEZT ZFER
RE BMAWREFTA LHHRAEI N3G

HAERBRSNELEZRE - RRAAIRR
EEBYFATESTHAR/BILAL -

EEEN

ARBEEFN 2HBHNAFREITE
39H °

BEECRBESHN

EAHRREEETZRRABFAS LEE
BECESHERRRR LM TR
ARBR—FAKLILEMRHEE CEEME
BRoM) 2 BRIE A4

DIRECTORS (continued)

Pursuant to Code A.4.2 of the Code on Corporate Governance
Practices (the “Code Provision”) as set out in Appendix 14 of
the Rules Governing the Listing of Securities (the “Listing Rules”)
on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”), which came into effect on 1 January 2005, every
director should be subject to retirement by rotation at least
once every three years. Since Mr. Chen Chao retired by rotation
and was re-elected as a director in the Company’s annual
general meeting held on 24 May 2002, Mr. Chen has offered
to retire at the forthcoming annual general meeting and, being
eligible, will offer himself for re-election as director in accordance
with the Code Provision.

Under the terms of their appointments, the non-executive directors
and the independent non-executive directors are not appointed
for specific terms but are subject to retirement by rotation in
accordance with the Company’s Bye-Laws.

The Company has received from each of the independent
non-executive directors an annual confirmation of his
independence pursuant to Rule 3.13 of the Listing Rules. The
Company considers all of the independent non-executive directors
are independent.

DIRECTORS’ BIOGRAPHIES

Biographical details of the directors of the Company are set
out on pages 37 to 39 of this Annual Report.

DIRECTORS’ SERVICE CONTRACTS

None of the directors proposed for re-election at the forthcoming
annual general meeting has a service contract with the Company
which is not determinable by the Company within one year
without payment of compensation, other than statutory
compensation.
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DIRECTORS’ INTERESTS IN CONTRACTS

None of the directors had a material interest, whether directly
or indirectly, in any contract of significance to the business
of the Group to which the Company or any of its subsidiaries
was a party during the year.

DIRECTORS’ INTERESTS IN SECURITIES

The interests of the directors in the share options of the Company
are separately disclosed in the section headed “SHARE OPTION
SCHEME” below.

As at 31 December 2004, the interests and short positions of
the directors and chief executives of the Company in the shares,
underlying shares and debentures of the Company or any of
its associated corporation (within the meaning of Part XV of
the SFO) as recorded in the register required to be kept by
the Company under section 352 of the SFO or as otherwise
notified to the Company and the Stock Exchange pursuant
to the Model Code for Securities Transactions by Directors
of Listed Issuers (the “Model Code”) contained in the Listing
Rules were as follows:

RAELABEBRZHER Long positions in ordinary shares of the Company
HIEE QT
FEEBEREE ERTREAZBEDHL
EEXZEB Number of ERME Approximate % of
Name of ordinary shares 54 Nature issued share capital
Directors held Capacity of Interest of the Company
FRRER 35,000,000 EHERA & A 0.31%
Li Hei Hu beneficial owner personal
R 30,000,000 BEHEEEA EA 0.26%
Chen Chao beneficial owner personal
FRT 30,000,000 EnlEA A & A 0.26%
Li Jing Qi beneficial owner personal
2 = 25,000,000 EmERA & A 0.22%
Liu Jun beneficial owner personal
it 758 15,000,000 EnEA A {EPN 0.13%
To Chi Keung, Simon beneficial owner personal

3R 2004 Annual Report
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DIRECTORS’ INTERESTS IN SECURITIES (continued)

Long position in shares of an associated corporation

Shenzhen Expressway Company Limited (“Shenzhen
Expressway”)

WERYIEE
ERTRAZED L

EEEH FrEHRE R EEME Approximate % of
Name Number of 56 Nature issued share capital
of Director H shares held Capacity of Interest of Shenzhen Expressway
g = 100,000 EnEA A 5PN 0.01%
Liu Jun beneficial owner personal
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Save as disclosed above and in the section headed “SHARE
OPTION SCHEME” below, as at 31 December 2004, none of
the directors or chief executives of the Company had any
interests or short positions in shares, underlying shares and
debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the SFO) as recorded in the
register required to be kept by the Company under section
352 of the SFO or as otherwise notified to the Company and
the Stock Exchange pursuant to the Model Code.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Apart from as disclosed under the sections headed “DIRECTORS’
INTERESTS IN SECURITIES” above and “SHARE OPTION
SCHEME” below, at no time during the year were rights to
acquire benefits by means of the acquisition of shares in or
debentures of the Company or any other body corporate granted
to any directors, chief executive or their respective spouse or
children under 18 years of age, or were any such rights exercised
by them, or was the Company or any of its subsidiaries a
party to any arrangement to enable the directors, chief executive,
their spouse or children under 18 years of age to acquire
such rights in any other body corporate.

FYN B IE IR B R A ) Shenzhen International Holdings Limited



B IR HE T &

ARR R —BEBESE (T2 Em
2 - AEB R ERE AR E 2 XBARE
FMERBZAaER2EAL -EEmAEZE
MR- NANEFNA T NEREE-FTETMN
FOATRALETSH  GERSEALERE
ARARHEMBRARZEMNRERES -

ERAER2EALRDERASERZ
BREAH BSIAGEBREEMEE
BITRA THITZBMNDBEEZ225% -

RERBZBREANXEZEHE TN
BARZE®  HEARAANRSHNAEEIT
ZHRE BEzBEEZTENHESS
RE - YRAH—EAZEERARA
o ERBREEARAZR®EK —EA R
ZHAFHEEMETE M A UAREE
RE)ER -

BEDEMTE  BRECTEEBRES
RE - HEAEER  AQRBRMHARERER
SR AR BEBIFRZ ¥
WMEZ80% 2B » HNARAIRKRNDZ
HE UWReEhRE BZTT—FNA
— B REBELEMHBRAE17.03E 254
E - BREZITEETFSEROARBRG
REZRZAHIAER S B EBZATAT
e FHKRTE @ HNEARRRNDNIES
HEEBMIFARoIWME  UReE A

S -

3R 2004 Annual Report

SHARE OPTION SCHEME

The Company had operated a share option scheme (the “Expired
Scheme”) for 10 years from 16 April 1994 to 15 April 2004
for the purpose of providing incentives and rewards to eligible
participants who contribute to the success of the Group’s
operations. Eligible participants of the Expired Scheme include
any employees or directors of the Company or its subsidiaries.

No eligible participant of the Expired Scheme shall be granted
an aggregate number of share options which exceed 25% of
the aggregate number of shares issued and issuable under
the Expired Scheme.

The offer of a grant of share options may be accepted within
28 days from the date of the offer with a cash consideration
of HK$1 payable by the grantee. The exercise period of the
share options granted is determinable by the directors, and
commences after a vesting period of one month and ends on
a date which is not later than five years from one month after
the share options are accepted by the grantee or the expiry
date of the Expired Scheme, if earlier.

Under the Expired Scheme, the exercise price of the share
options is determinable by the directors, and shall not be less
than the higher of (i) a price being not less than 80% of the
average closing price of the Company’s shares as quoted on
the Stock Exchange for the five trading days immediately
preceding the date of offer; and (ii) the nominal value of the
shares of the Company. Effective from 1 September 2001, in
accordance with the new rule 17.03 of the Listing Rules, the
exercise price of the share options must not be less than the
higher of (i) the average closing price of the Company’s shares
as quoted on the Stock Exchange for the five trading days
immediately preceding the date of the offer; and (ii) the closing
price of the Company’s shares as quoted on the Stock Exchange
at the date of the offer.
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TEREFYIRECEMTERLEEEAXRITE  The following table lists the details of the outstanding share
CERERARNFENEES 2515 options which were granted under the Expired Scheme and
their movements during the financial year: -
FRRZRGER
BRE%A Price of the
Number of share options Company's shares***
REBRE RERE
EmiE/  HoEERE BRE REAH Bk
R-2EME 3! = BRE @ Asat As at
S8AL -A-B FREH e Cancelled/ =t-H T8  Exercise date of date of
ZHEERER As at Granted Exercised lapsed As at BRERHAS Exercise  price of grant of exercise
Name and category 1 January during during during 31 December Date of grant period of share share of share
of participant 2004 the year the year the year 2004 of share options* share options options™ options options
Er BET BET
HK$ HK$ HK$
.
Directors
FRERE 35,000,000 - 35,000000 - - CEERF CEE-F-A-toA 0272 0.290 0350
Mr. Li Hei Hu tZAzt-8 Z-ZEREMATEA
21 December 2000 22 January 2001
to 15 April 2004
B OBtk 30,000,000 — 30,000,000 - - ZE32F ZTE-F-FCfCA 0212 0290 0.350
M. Chen Chao t-Azt-B  E-ZERFEATEA
21 December 2000 22 January 2001
to 15 April 2004
EEHE 30,000,000 — 30,000,000 - - Z3TTF  -3F-F-A-1zA 0212 0.290 0.350
Mr. Li Jing Qi tZAZ+-B  EZ-IEMEMATRA
21 December 2000 22 January 2001
to 15 Apri 2004
g AxE 15,000,000 — 15,000,000 - - ZETEE 0.272 0290 0.350
Mr. Qiao Gang t2F-1t-H
21 December 2000 22 January 2001
to 15 Apri 2004
T v 15,000,000 — 15,000,000 - - S e 0272 0.290 0.350
Mr. Sun Yu Lin * tZB=t-B Z-FIREMATEA
21 December 2000 22 January 2001
to 15 April 2004
i 15,000,000 — 15,000,000 - - CE3F CEE-F-A-to 0272 0.290 0335
Mr. To Chi Keung, tZBzt-F E-EEMEMATEA
Simon 21 December 2000 22 January 2001
to 15 April 2004
ELEyR 15,000,000 - — 15,000,000 - it St ZZ2-%/\AT/R 0.336 0315 R
Mr. Huang Chuan Qi ¢ tATtE  E-ETMEMA+EA N/A
17 July 2002 18 August 2002
t0 15 April 2004
8 Bk 25,000,000 — 25,000,000 - - ZE32F ZTE-F-FACfCA 0.272 0290 0.350
Mr. Liu Jun # tZA-t-8 Z-ZEMEMATEA
21 December 2000 22 January 2001

to 15 April 2004

180,000,000 165,000,000 15,000,000 -
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SHARE OPTION SCHEME (continued)

FREZRAER
BRE"A Price of the
Number of share options Company’s shares™*
RERE RERE
Fmitg/  R-oRERE e pibid=h pdE
R-Z2EME %% TR e k@ As at Asat
8Lt -f-B EREH R Cancelled/ =t-B TES  Exercise date of date of
ZHEERER Asat Granted Exercised lapsed Asat BRERLAS Exercise  price of grant of exercise
Name and category 1 January during during during 31 December Date of grant period of share share of share
of participant 2004 the year the year the year 2004 of share options* share options options™ options options
bto BET R
HK$ HK$ HK$
ifER
Other employees
Rit 40,200,000 - 40,200,000 - - Z3TTF  -35-F-A-1zA 0272 0290 0.365
In aggregate TZAZt-B  E-ZEMEEATEA
21 December 2000 22 January 2001
to 15 April 2004
2,000,000 - 2,000,000 - - IR-f e INa: 0.308 0.400 0.350
EATNA TMEmATEA
18 May 2001 19 June 2001
to 15 April 2004
4,300,000 - 4,100,000 200,000 - e Sk ZE3CFZA5A 0310 0.300 0.360
ZARER  Z-IEREMATAA
5 February 2002 6 March 2002
to 15 April 2004
4,500,000 - 4,300,000 200,000 - ZFRC ZEEZENATIA 0.336 0315 0.393
tBTtA  EZEERARATEA
17 July 2002 18 August 2002
to 15 April 2004
51,000,000 - 50,600,000 400,000 -
231,000,000 — 215,600,000 16,400,000 -

##

* %

* * ¥

BREBAEREETEAEHER _STNF=A_F+
NEBREARARFNTES -

FELAER_ZENEAA_THHAEREREARR
HITEE - KPR EEZBRERAFEAREMmE
SImEHMOME -

Bz ZERR—EA - *
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B - MR (TEET TR -
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SRR B HAT 22 5 BB AR W
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Both Mr. Sun Yu Lin and Mr. Huang Chuan Qi resigned as non-executive
directors of the Company on 26 March 2004.

Mr. Liu Jun was appointed as an executive director of the Company on
24 May 2004. The share options granted to Mr. Liu were reclassified from
“Other employees” during the financial year.

The vesting period of the share options was one month.

The exercise price of the share options was subject to adjustment in the
case of rights or bonus issues, or other similar changes in the Company’s
share capital.

The price of the Company’s shares disclosed as at the date of the grant
of the share options was the closing price as quoted on the Stock Exchange
of the trading day immediately prior to the date of the grant of the share
options. The price of the Company’s shares disclosed as at the date of
the exercise of the share options was the weighted average closing price
of the shares immediately before the date on which the share options
within the disclosure category were exercised.
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SHARE OPTION SCHEME (continued)

After the expiration of the Expired Scheme on 15 April 2004,
a new share option scheme (the “New Scheme”) was approved
and adopted by the shareholders of the Company at a special
general meeting held on 30 April 2004. The New Scheme is
valid and effective for a period of 10 years commencing on
30 April 2004 and is a share incentive scheme to reward and
motivate the eligible participants whose contributions are
important to the long-term growth and profitability of the Group.

Eligible participants of the New Scheme include person being
(a) any full-time employee of the Group, (b) any director (including
executive, non-executive or independent non-executive directors)
of the Group, associated companies and jointly-controlled
entities of the Group or (c) any substantial shareholder of the
Company, to be determined by the board of directors.

The total number of shares of the Company available for issue
under the New Scheme is 1,143,281,162 shares which represent
10% of the issued share capital of the Company as at the
date of this annual report. The total number of shares of the
Company issued and to be issued upon exercise of the share
options granted to each eligible participant (including both
exercised and outstanding share options) under the New Scheme
in any 12-month period must not exceed 1% of the shares of
the Company in issue. Where any further grant of share options
to an eligible participant would result in the shares of the Company
issued and to be issued upon exercise of all share options
granted and to be granted to such eligible participant (including
exercised, cancelled and outstanding share options) in the
12-month period up to and including the date of such further
grant representing in aggregate over 1% of the shares of the
Company inissue, such further grant must be separately approved
by the shareholders of the Company in general meeting.

FYN B IE IR B R A ) Shenzhen International Holdings Limited
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SHARE OPTION SCHEME (continued)

An offer of a grant of share options under the New Scheme
may be accepted within 7 days from the date of the offer
with a cash consideration of HK$1 payable by the grantee to
the Company. The period for the exercise of a share option is
determined by the directors, but in any event such period
shall not go beyond 5 years from the date of offer.

Under the New Scheme, the subscription price is solely
determined by the board of directors and shall be at least the
higher of: (i) the closing price of the shares of the Company
as stated in the Stock Exchange’s daily quotations sheet on
the date of offer; (ii) the average of the closing prices of the
shares of the Company as stated in the Stock Exchange’s
daily quotations sheets for the 5 business days immediately
preceding the date of offer; and (iii) the nominal value of a
share of the Company on the date of offer.

Since the adoption of the New Scheme on 30 April 2004, no

share options were granted, exercised, cancelled or lapsed
under the New Scheme during the financial year.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN
SHARES

As at 31 December 2004, the interests and short positions of
the substantial shareholders, other than directors or chief
executives of the Company, in the shares and underlying shares
of the Company as recorded in the register required to be
kept by the Company under section 336 of Part XV of the
SFO are set out below :

Long positions in ordinary shares and underlying
shares of the Company

HIERAT
ERITRAE
ZESW
Fiss g el Approximate
ZEREE ROEE % of issued
REEE Number Number share capital
Name of of ordinary of underlying 545 of the
shareholders shares held shares held Capacity Company
AYIMIREER AR 4,963,684,042 — XERIRAzER 43.42%
(DRIRE D) —mizn) interest of controlled
Shenzhen Investment Holding corporations
Corporation (“SIHC”) — Note(1)
AYIRE — w2 — 904,109,589  EmHEAA 7.91%
SIHC - Note (2) beneficial owner
Ultrarich International 4,836,363,636 — EnlEEA 42.30%

Limited (“Ultrarich”)

(1) Ultrarich B FYIEE 2 2 BB AR - 8FIEER (1)
RYEHEA £ X R UItrarichi3 5 2 4,836,363,636%
Btn o RIS ERFRE 2 HBRHERS T RFIIRES

—2AMWBERARRE °

(2) FRVFEERFBAQREHITEEEA330,000,000TRF (2
BZABREE A RRZERIIRREHRRESR
7 150.3657T (AT ANLAFEE) 82325904, 109,589 A A
RlzEBER - RZTTEMFE+_A=+—8  F&

B W ARITIERZ TR -

beneficial owner
Notes:

Ultarich is a wholly-owned subsidiary of SIHC and accordingly SIHC was
deemed to be interested in the 4,836,363,636 shares owned by Ultrarich
as disclosed above. The balance of the shares in which SIHC was interested,
were owned by another wholly-owned subsidiary of SIHC.

SIHC owns a non-interest bearing convertible note issued by the Company
with a principal amount of HK$330,000,000 carrying rights to convert into
904,109,589 ordinary shares of the Company at an initial conversion price
of HK$0.365 per share, subject to adjustment. As at 31 December 2004,
SIHC has not exercised any conversion rights of the convertible note.

FYN B IE IR B R A ) Shenzhen International Holdings Limited



FEERE

Report of the Directors

TERRARRMD 2 EHE (&)

BREXPBEEIN R_FETWMFE+_HA
=t+—B ARABABEEZREEFAR
AEEER(TERESFHETETRAE)
Fr A AR A R B AR B A {0 O B 25 30K
B MEBLRIREREZ MG RIIEXV
HBE3BEIRMREFEFHELMA -

3} 2004 Annual Report

SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN
SHARES (continued)

Save as disclosed above, as at 31 December 2004, the Company
had not been notified by any substantial shareholders, other
than directors or chief executives of the Company, who had
interests or short positions in the shares and underlying shares
of the Company which are required to be recorded in the
register required to be kept under section 336 of Part XV of
the SFO.
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OTHER PERSONS’ INTERESTS IN SHARES

As at 31 December 2004, the interests and short positions of
other persons in the shares and underlying shares of the
Company, which are required to be recorded in the register
kept by the Company under section 336 of Part XV of the
SFO are set out below :

RAEAREBRZER Long positions in ordinary shares of the Company
HERAT
BERITRAE
ZBD
FREBRRYAE Approximate
RREHE Number of % of issued
Name of ordinary L) share capital
shareholders shares held Capacity of the Company
FEEM — 1) R(2) 803,485,000 FREFRZRIAR 7.03%
Li Ka Shing - Notes (1)&(2) SRt NG
founder of discretionary
trusts and interest of
controlled corporations
Li Ka-Shing Unity Trustee 803,485,000 ERAREREZEA 7.03%
Corporation Limited (“TDT1”) trustee and
— Hiit(1) %(2) beneficiary of a trust
— Notes (1)&(2)
Li Ka-Shing Unity Trustcorp 803,485,000 ERAREEXREA 7.03%
Limited (“TDT2”) trustee and
— HiiE(1) R(2) beneficiary of a trust
— Notes (1)&(2)
Li Ka-Shing Unity Trustee 803,485,000 5t A 7.03%
Company Limited (“TUT1”) trustee
— Hat(1) &(2)
— Notes (1)&(2)
RIE% (RE) BRAF) 803,485,000 S VNI 7.03%

(IRE]) —wamre)
Cheung Kong (Holdings)

Limited (“CKH")

— Notes (1)&(2)

interest of controlled
corporations

FYN B IE IR B R A ) Shenzhen International Holdings Limited
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(a) fiStarcom Venture Limited ([Starcom]) 548
2266,835,0008% %15 - MStarcomBREEE
% B 2 M8 2~ & Cheung Kong Investment
Company LimitedZ 2 &WBAGE : &

(b) B Campsie Developments Limited

([Campsiel) # % 2 536,650,0008&f% 15 + i
Campsie AN EHBR AR ([ME]) 2 8%
A 2 Kt B2 7] Hutchison International Limited
ZERBAMBAT -

FTRMLE - FEBEERTERLAESSHAL Ka-
Shing Unity Holdings Limited ([Unity Holdings]) =
D2 —BEBETRA - MZARREATUTI 2238 E %
77 BE A o TUT1LA The Li Ka-Shing Unity Trust
(UTIDEsEAZ S - BRETAREGHRBERE=
DZ—AEZBBEITRA - MTUTTAUTIEREAZ &
DEREZEARZRERE EITESIEHITE=5
2 EZRERE - REZETHEB AR BREMNE
ZBRRRE EAFESEHTE=02 —UNEZER
i o

(2)

b5k - Unity Holdings 7R TDT1 (The Li Ka-Shing
Unity Discretionary Trust([DT1]) Z{E5EA) A &
TDT2 (5 —E2#EE ([DT2)) 255t ) 228 %
TTIRZR o« TDT1 RTDT2H935 BUT1 2558 AL ©

RIEFESH LSS - FRRLE (FBHERT AN
Rt EH R EEEHIT S fTaEWAR ADT1 RDT2. 2 AL
A) ~TDT1 - TDT2 - TUTI R EEHWIR AEE A
Starcom J CampsieFi# & 2 & #£803,485,000% 2
ARIIRMD 2 s o

BREXEREEIN  RZTEEWNF+=_A=
+—H  ARBWEERSEEREAMA
THEAE QMG &R D EZSIOX
B MABZRIBERES REEKRGEXV
B EIGHEBMEBTFHNELMA -
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Notes:
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ER PERSONS’ INTERESTS IN SHARES (continued)

Such shares in the Company comprise:

(a) the 266,835,000 shares held by Starcom Venture Limited (“Starcom”),
a wholly-owned subsidiary of Cheung Kong Investment Company
Limited, which in turn is a wholly-owned subsidiary of CKH; and

(b) the 536,650,000 shares held by Campsie Developments Limited

(“Campsie”), a wholly-owned subsidiary of Hutchison International
Limited, which in turn is a wholly-owned subsidiary of Hutchison
Whampoa Limited (“HWL").

Li Ka-Shing Unity Holdings Limited (“Unity Holdings”), of which each of
Mr. Li Ka-Shing, Mr. Li Tzar Kuoi, Victor and Mr. Li Tzar Kai, Richard is
interested in one-third of the entire issued share capital, owns the entire
issued share capital of TUT1. TUT1 as trustee of The Li Ka-Shing Unity
Trust (“UT17), together with certain companies which TUT1 as trustee of
UT1 is entitled to exercise or control the exercise of more than one-third
of the voting power at their general meetings, hold more than one-third of
the issued share capital of CKH. Certain subsidiaries of CKH are entitled
to exercise or control the exercise of more than one-third of the voting
power at the general meetings of HWL.

In addition, Unity Holdings also owns the entire issued share capital of
TDT1 as trustee of The Li Ka-Shing Unity Discretionary Trust (“DT1”) and
TDT2 as trustee of another discretionary trust (“DT2”). Each of TDT1 and
TDT2 holds units in UTT.

By virtue of the SFO, each of Mr. Li Ka-Shing (being the settlor and may
being regarded as a founder of DT1 and DT2 for the purpose of the SFO),
TDT1, TDT2, TUT1 and CKH is deemed to be interested in the aggregate
803,485,000 shares of the Company held by Starcom and Campsie.

as disclosed above, as at 31 December 2004, the Company

had not been notified by any other persons who had interests
or short positions in the shares and underlying shares of the

Com
requi

pany, which are required to be recorded in the register
red to be kept under section 336 of Part XV of the SFO.
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RELATED PARTY TRANSACTIONS AND CONNECTED
TRANSACTIONS

Details of significant related party transactions of the Group
(which do not constitute connected transactions or continuing
connected transactions under the Listing Rules) are set out
in note 38 to the financial statements.

POST BALANCE SHEET EVENTS

Details of post balance sheet events of the Group are set out
in note 39 to the financial statements.

CODE OF BEST PRACTICE

In the opinion of the directors, the Company complied with
the Code of Best Practice (the “Code”) as set out in Appendix
14 of the Listing Rules throughout the financial year, except
that the non-executive directors and the independent non-
executive directors of the Company were not appointed for
specific terms as required under paragraph 7 of the Code,
but are subject to retirement by rotation and re-election at
the Company’s annual general meeting in accordance with
the Bye-Laws of the Company.

MODEL CODE

The Company has adopted a code of conduct regarding securities
transactions by directors of the Company on terms no less
exacting than the required standard set out in the Model Code.
The directors of the Company have complied with the Model
Code during the financial year.
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AUDIT COMMITTEE

The Company established the Audit Committee in 1995. In
establishing and adopting the terms of reference of the Audit
Committee, the directors have had regard to the “Guide for
the Formation of an Audit Committee” issued by the Hong
Kong Institute of Certified Public Accountants.

The Audit Committee performs the key link between the board
of directors and the auditors of the Company in respect of
the audit works of the Group. The Audit Committee is also
responsible for the review and supervision of the financial reporting
of the Group as well as the review of the efficiency of the
external audit works, internal control and risk evaluation of
the Company. The Audit Committee comprises three independent
non-executive directors, namely Mr. Leung Ming Yuen, Simon
(Chairman), Mr. Ding Xun and Mr. Wang Xian Ping. Following
the retirement of Mr. Wang Xian Ping as a director of the
Company at the conclusion of the annual general meeting on
30 April 2004, two members remain with the Audit Committee.
On 16 August 2004, Mr. Nip Yun Wing was appointed as an
independent non-executive director of the Company and also
a member of the Audit Committee. Three Audit Committee
meetings were held during the financial year.

REMUNERATION COMMITTEE AND NOMINATION
COMMITTEE

To further strengthen the internal control system and continuously
improve the standard of corporate governance of the Group
so as to ensure an efficient deployment and added value of
the Group’s assets, thereby provide comprehensive protection
to shareholders’ interests, the board of directors established
the Remuneration Committee and the Nomination Committee
in December 2003 respectively.
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REMUNERATION COMMITTEE AND NOMINATION
COMMITTEE (continued)

The Remuneration Committee is responsible for the formulation
of formal and transparent procedures and policies for the
determination of directors’ remuneration. The Nomination
Committee is responsible for the appointment of suitable directors
of the Company and to ensure the transparency of the re-election
procedures of directors. The two committees comprise the
same members (two independent non-executive directors and
an executive director), namely, Mr. Ding Xun (Chairman), Mr.
Leung Ming Yuen, Simon and Mr. Li Jing Qi. During the financial
year, five and four meetings were held by the Remuneration
Committee and Nomination Committee respectively.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company
and within the knowledge of the Directors, as at the date of this
report, the Company has maintained a sufficient public float.

AUDITORS

Messrs. Ernst & Young retired and Messrs.
PricewaterhouseCoopers was appointed as the auditors of
the Company at the annual general meeting of the Company
held on 24 May 2002. Save as disclosed above, there have
been no changes of the auditors of the Company during the
past three years. Messrs. PricewaterhouseCoopers will retire
and a resolution for their re-appointment as the auditors of
the Company will be proposed at the forthcoming annual general
meeting.

ON BEHALF OF THE BOARD

Li Hei Hu
Chairman

Hong Kong, 23 March 2005
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