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(For the year ended 31st December, 2004)
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The Company is a public limited company incorporated in Hong Kong and
its shares are listed on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”).

The principal activities of the Group are property development and
investment, hotel operation, the provision of hotel and property management
and agency services, investment holding and the sale of construction

materials.

In 2004, the Hong Kong Institute of Certified Public Accountants (the
"HKICPA") issued a number of new or revised Hong Kong Accounting
Standards and Hong Kong Financial Reporting Standards (collectively
referred as “new HKFRSs") which are effective for accounting periods
beginning on or after 1st January, 2005. The Group has not early adopted
these new HKFRSs in the financial statements for the year ended 31st
December, 2004.

The Group has commenced considering the potential impact of these new
HKFRSs but is not yet in a position to determine whether these new
HKFRSs would have a significant impact on how its results of operations
and financial position are prepared and presented. These new HKFRSs
may result in changes in the future as to how the results and financial

position are prepared and presented.

The financial statements have been prepared on the historical cost
convention as modified for the revaluation of certain properties and

investments in securities.

The financial statements have been prepared in accordance with
accounting principles generally accepted in Hong Kong. The principal

accounting policies are as follows:
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(For the year ended 31st December, 2004)

Basis of consolidation
The consolidated financial statements incorporate the financial statements
of the Company and its subsidiaries made up to 31st December each

year.

The results of subsidiaries acquired or disposed of during the year are
included in the consolidated income statement from the effective date of
acquisition or up to the effective date of disposal, as appropriate.

Goodwill

Goodwill represents the excess of the purchase consideration over the fair
value ascribed to the Group's share of the separable net assets at the date
of acquisition of a subsidiary and is capitalised and amortised on a straight-
line basis over its useful life of generally not exceeding twenty years from
the date of acquisition.

Any goodwill arising on the acquisition of an interest in an associate or a
jointly controlled entity, representing the excess of the purchase consideration
over the fair value ascribed to the Group's share of the separable net
assets of the associate or jointly controlled entity at the date of acquisition,
is dealt with in the same manner as that described above for goodwill
except that any goodwill arising on acquisition of a jointly controlled entity
with a specified operation period is amortised over its operation period.

Investments in subsidiaries
Investments in subsidiaries are included in the Company's balance sheet
at cost less any identified impairment loss.

Interests in associates

The consolidated income statement includes the Group's share of the
post-acquisition results of its associates for the year. In the consolidated
balance sheet, interests in associates are stated at the Group's share of the
net assets of the associates plus the goodwill on acquisition in so far as it
has not already been written off or amortised less any identified
impairment loss.

Tian An China Investments Company Limited
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Joint ventures

Jointly controlled entities
Joint venture arrangements which involve the establishment of a separate
entity in which each venturer has an interest are referred to as jointly

controlled entities.

The Group's interests in jointly controlled entities are included in the
consolidated balance sheet at the Group’s share of the net assets of the
jointly controlled entities plus the goodwill on acquisition in so far as it has
not already been written off or amortised less any identified impairment
loss. The Group's share of post-acquisition results of jointly controlled
entities is included in the consolidated income statement.

The Company's investments in jointly controlled entities are stated at cost,
as reduced by any identified impairment loss. Results of jointly controlled
entities are accounted for by the Company on the basis of dividends

received and receivable.

Other joint venture arrangements

Investments made by means of joint venture structures which do not
result in the Group having joint control with the other venturers are
accounted for as subsidiaries (where the Group has the power to govern
the financial and operating policies of an enterprise), associates (where
the Group is in a position to exercise significant influence) or other
investments (where the Group exercises neither control nor significant

influence).

Investments in securities
Investments in securities are recognised on a trade-date basis and are

initially measured at cost.

All securities other than held-to-maturity debt securities are measured at

fair value at subsequent reporting dates.

Where securities are held for trading purposes, unrealised gains and losses
are included in net profit or loss for the period. For other securities,
unrealisd gains and losses are dealt with in equity, until the security is
disposed of or is determined to be impaired, at which time the cumulative
gain or loss is included in net profit or loss for the period.
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(For the year ended 31st December, 2004)

Development properties

Completed properties held for sale and properties under development are
stated at the lower of cost and net realisable value. Cost comprises the
cost of land, development expenditure, other attributable costs and
borrowing costs capitalised. Net realisable value is determined by

reference to management estimates based on prevailing market conditions.

Properties for development are stated at cost, as reduced by any identified
impairment loss. Cost comprises the consideration for acquisition of land

use rights, development expenditure and other attributable expenses.

Property, plant and equipment

Property, plant and equipment, other than construction in progress, are
stated at cost less depreciation and accumulated impairment loss.
Construction in progress are stated at cost less accumulated impairment
loss.

Depreciation is charged so as to write off the cost of property, plant and
equipment other than construction in progress over their estimated useful
lives and after taking into account their estimated residual value, using the
straight-line method, at the following rates per annum:

Land and buildings on Over the unexpired
medium-term lease lease term
Hotel properties Over the unexpired lease term
Golf course on medium-term Over the unexpired lease term
lease

9% — 15%

20% — 30%

Plant and machinery
Others

The gain or loss arising on the disposal or retirement of an item of
property, plant and equipment is determined as the difference between
the sales proceeds and the carrying amount of the asset and is recognised

in the income statement.
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Investment properties
Investment properties are completed properties which are held for their

investment potential, any rental income being negotiated at arm’s length.

Investment properties are stated at their open market value based on
independent professional valuations at each balance sheet date. Any
revaluation increase or decrease arising on the revaluation of investment
properties is credited or charged to the investment property revaluation
reserve unless the balance on this reserve is insufficient to cover a
revaluation decrease, in which case the excess of the revaluation decrease
over the balance on the investment property revaluation reserve is charged
to the income statement. Where a decrease has previously been charged
to the income statement and a revaluation increase subsequently arises,
this increase is credited to the income statement to the extent of the

decrease previously charged.

On disposal of an investment property, the balance on the investment
property revaluation reserve attributable to that property is transferred to
the income statement.

No depreciation is provided on investment properties except where the

unexpired term of the relevant lease is 20 years or less.

Impairment

At each balance sheet date, the Group reviews the carrying amounts of its
tangible and intangible assets to determine whether there is any indication
that those assets have suffered an impairment loss. If the recoverable
amount of an asset is estimated to be less than its carrying amount, the
carrying amount of the asset is reduced to its recoverable amount.

Impairment losses are recognised as an expense immediately.

Where an impairment loss subsequently reverses, the carrying amount of
the asset is increased to the revised estimate of its recoverable amount,
but so that the increased carrying amount does not exceed the carrying
amount that would have been determined had no impairment loss been
recognised for the asset in prior years. A reversal of an impairment loss is

recognised as income immediately.
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(For the year ended 31st December, 2004)

Leases

Leases are classified as finance leases when the terms of the lease transfer
substantially all the risks and rewards of ownership of the assets
concerned to the Group. Assets held under finance leases are capitalised
at their fair values at the date of acquisition. The corresponding liability to
the lessor, net of interest charges, is included in the balance sheet as a
finance lease obligation. Finance costs, which represent the difference
between the total leasing commitments and the fair value of the assets
acquired, are charged to the income statement over the period of the
relevant lease so as to produce a constant periodic rate of charge on the

remaining balance of the obligations for each accounting period.

All other leases are classified as operating leases and the annual rentals
receivable (payable) are credited (charged) to the income statement on a

straight line basis over the relevant lease term.

Other inventories
Other inventories are stated at the lower of cost and net realisable value.

Cost is calculated using the weighted average cost method.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or
production of qualifying assets, which are assets that necessarily take a
substantial period of time to get ready for their intended use or sale, are
capitalised as part of the cost of those assets. Capitalisation of such
borrowing costs ceases when the assets are substantially ready for their
intended use or sale.

All other borrowing costs are recognized as an expense in the period in

which they are incurred.

Taxation
Income tax expense represents the sum of the tax currently payable and

deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable
profit differs from net profit as reported in the income statement because
it excludes items of income and expense that are taxable or deductible in
other years, and it further excludes income statement items that are never
taxable or deductible.

Tian An China Investments Company Limited
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Taxation (continued)

Deferred tax is the tax expected to be payable or recoverable on
differences between the carrying amounts of assets and liabilities in the
financial statements and the corresponding tax bases used in the
computation of taxable profit, and is accounted for using the balance sheet
liability method. Deferred tax liabilities are generally recognised for all
taxable temporary differences, and deferred tax assets are recognised to
the extent that it is probable that taxable profits will be available against
which deductible temporary differences can be utilitsed. Such assets and
liabilities are not recognised if the temporary difference arises from
goodwill (or negative goodwill) or from the initial recognition (other than in
a business combination) of other assets and liabilities in a transaction that

affects neither the taxable profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences
arising on investments in subsidiaries and associates, and interests in joint
ventures, except where the Group is able to control the reversal of the
temporary difference and it is probable that the temporary difference will
not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each balance
sheet date and reduced to the extent that it is no longer probable that
sufficient taxable profits will be available to allow all or part of the asset to

be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the
period when the liability is settled or the asset is realised. Deferred tax is
charged or credited in the income statement, except when it relates to
items charged or credited directly to equity, in which case the deferred tax

is also dealt with in equity.

Revenue recognition

Income from properties developed for sale is recognised upon the
issuance of a completion certificate or the execution of a binding sales
agreement, whichever is the later. Profit or loss arising from the outright
sale of an entire development property prior to completion is recognised
when a binding sales contract becomes unconditional and it is probable
that the economic benefits associated with the sale will flow to the Group.
Deposits received from forward sales of properties are carried in the
balance sheet under current liabilities.
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(For the year ended 31st December, 2004)

Revenue recognition (continued)
Transfer of property distribution rights is recognised when the risk and
reward of the property distribution rights have been passed.

Sale of other goods is recognised when goods are delivered and title has
passed.

Income from hotel operation, golf course operation, hotel and property
management and commission from provision of agency services are

recognised when services are provided.

Revenue from the disposal of investments is recognised when the sales

agreement becomes unconditional.

Interest income from bank deposits, sales instalments and loans receivable
is accrued on a time basis, by reference to the principal outstanding and at

the interest rate applicable.

Dividend income from investments is recognised when the Group's rights
to receive payment have been established.

Foreign currencies

Transactions in foreign currencies are initially recorded at the rates of
exchange prevailing on the dates of the transactions. Monetary assets and
liabilities denominated in foreign currencies are retranslated at the rates
prevailing on the balance sheet date. Profits and losses arising on

exchange are included in net profit or loss for the period.

On consolidation, the assets and liabilities of the Group's overseas
operations are translated at exchange rates prevailing on the balance sheet
date. Income and expense items are translated at the average exchange
rates for the period. Exchange differences arising, if any, are classified as
equity and transferred to the Group's exchange equalisation reserve. Such
translation differences are recognised as income or expenses in the period

in which the operation is disposed of.

Retirement benefit costs
Payments to defined contribution retirement benefit plans, state-managed
retirement benefit schemes and the Mandatory Provident Fund Scheme

are charged as an expense as they fall due.

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)

EERBEAFEZMEHEK Turnover represents the aggregate of proceeds from the sale of properties and transfer of

AREEYMESHE B property distribution rights, rental income, interest income on instalments receivable, sale
A~ YD B FRRLEHA of construction materials, income from hotel operations, golf course operation, hotel and
SHEREMR  BELERA property management and commission from agency services during the year as follows:

SRRRSEERA BER
MEEBRAMRIPERMS

WA
2004 2003
B¥T T BT T
HK$'000 HK$'000
HEBR I ZWE Sale of completed properties 1,554,856 1,425,036
HEGTZERWE Sale of properties for development - 12,736
ERYEDHEE Transfer of property distribution rights - 45,336
e WA Rental income 21,573 21,678
FE W o> BR AN R B A Interest income on instalments receivable - 39
SHE ZEMR Sale of construction materials 371,091 381,324
B IE & B A Income from hotel operations - 5,796
SRR EERA Income from golf course operation 6,904 -
BERDEEERA Income from hotel and property management 18,674 11,359
REXKARE Commission from agency services - 908

1,973,098 1,904,212

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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(For the year ended 31st December, 2004)

The Group's turnover for the year was derived mainly from activities carried out in the People’s

Republic of China (the “PRC") other than Hong Kong. An analysis of the Group's turnover and

segment results by business segment is as follows:

Income statement for the year

ended 31st December, 2004

TURNOVER
- External sales

- Inter-segment sales
- Total

RESULTS
Segment results
Other operating income
Write-down of inventories

of properties
Allowance for doubtful debts
Unallocated corporate

expenses

Profit from operations
Finance costs

Share of results of associates
Share of results of jointly

controlled entities

Profit before taxation

Taxation

Profit after taxation

NERR
Property

development

BETT
HK$'000

1,554,856

1,554,856

418,221
16,857

(27889)
(9,381)

(8,520)

47166

Tian An China Investments Company Limited

NERE
Property
investment
BETT
HK$'000

21,573

21,573

6,776

6,973

2,093

HEEEME
Saleof Hiti&E
construction Other
materials  operations
BETT  AETn
HK$'000 HK$'000
371,091 25,578
6,753 4,980
377844 30,558
33,310 (8,083)
20,895 36,619
(11,877) (32)
- 409
= (401)

WsH
Eliminations
BETT
HK$'000

(11,733)

(11,733)

i
Consolidated
BETT
HK$'000

1,973,098

1,973,098

450,224
74,371

(27889)
(21290)

(38.346)

437070
(76353)
(1,138)

48,858

408,437
(184,080)

224,357



(For the year ended 31st December, 2004)
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Balance sheet as at

31st December, 2004

ASSETS

Segment assets
Interests in associates
Interests in jointly

controlled entities
Unallocated corporate assets
Consolidated total assets

LIABILITIES

Segment liabilities
Unallocated corporate liabilities
Consolidated total liabilities

Other information for the year

ended 31st December, 2004

Additions of property,
plant and equipment
— acquired on acquisition
of subsidiaries
— others
Additions of properties
for development
— acquired on acquisition
of subsidiaries
— others
Additions of investment properties

Depreciation and amortisation

(BE—_FFEmMF+ A =1+—HILFZ)

NERR
Property
development
BETT
HK$'000

5,350,289
405,049

489,118

954,074

371
2,839

173,345
311,009

2,308

Tian An China Investments Company Limited

NERE
Property
investment
BETT
HK$'000

1,216,527
130,132

331,256

11,335

334,470
55

HERENH
Sale of
construction
materials
BETT
HK$'000

712,204

69,812

189,784

13,961

Q7

HitgE
Other &bt
operations  Consolidated
BB BETT
HK$'000 HK$'000
141,021 7,420,041
(261) 534,920
28,580 848,954
631,739
9,435,654
55,526 1,090,747
3,458,416
4,549,163

137171

578

1,862

AP BKREFRAA
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(For the year ended 31st December, 2004)

HEREWR
NEBR WERE Sale of HitgE
Property Property construction Other =L
development investment materials operations  Consolidated
BETT BT BETT BETT BEFT
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

ABRBE-BE=F Income statement for the year

+tZA=+-HLEE ended 31st December, 2003
RS TURNOVER 1,483,147 21,678 381,324 18,063 1,904,212
ES RESULTS
NBEE Segment results 205,760 6,294 84,164 (4,349) 291,869
Hin & EWA Other operating income 3,241 (1,368) 30,247 20,854 52,974
BRINEZHFE Write-down of inventories

WERE of completed properties (6,500) - - - (6,500)
RERER Allowance for doubtful

debts (2,360) - (7,109) - (9,469)

N ax P b Unallocated corporate

=i expenses (61,076)
byl Profit from operations 267798
HBER Finance costs (75,083)
FEfhHE Share of results of

NGIES associates (6,289) 6,572 - 625 908
FEfE R Share of results of jointly

NGIES controlled entities 36,511 39,489 - (3,270) 72,730
BR % A& Al Profit before taxation 266,353
HE Taxation (88,025)
BB R A Profit after taxation 178,328
KL EHREHBFRE AR | Tan An China Investments Company Limited



(For the year ended 31st December, 2004)

(BE—_FFEmMF+ A =1+—HILFZ)

0Q

HEREMH
NERR MERE Sale of HitgE
Property Property construction Other =L
development investment materials operations  Consolidated
BETT BETT BETT BETT BETT
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BERERRA Balance sheet as at
“EE=f+-A=1+-H 31st December, 2003
EE ASSETS
NREE Segment assets 5,012,799 876,812 576,704 78,960 6,545,275
il N Interests in associates 479,706 124,834 - (104) 604,436
RERZEI 2R Interests in jointly
it controlled entities 683,074 330,973 - 29,533 1,043,580
AEDBZBHEE Unallocated corporate assets 412,548
ABEE Consolidated total assets 8,605,839
R LIABILITIES
PRAR Segment liabilities 911,969 4,208 65,038 3,77 984,986
KD B BHEE Unallocated corporate liabilties 3,240,170
affEaE Consolidated total liabilities 4,225,156
HtENBZ-82=F Other information for the year
+tZA=+-RALEE ended 31st December, 2003
NE - BEREE Additions of property,
)l plant and equipment 2,685 23 6,971 474
HERME Additions of properties
#=m for development 672,646 = = =
REME Additions of investment
)l properties = 479,102 = =
FEREH Depreciation and
amortisation 1,543 63 13,498 2,198
FEXEZEEEAMNRDE - Substantially all the assets are located in the PRC.
Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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Dividend income
— unlisted shares
— listed shares
Interest income on bank deposits and
receivables
Refund of PRC value-added tax
Net realised loss on disposal of
investment properties
Net realised gain on disposal of subsidiaries
Net realised gain on disposal
of jointly controlled entities
Net unrealised loss on trading securities
Waiver of interest expenses accrued
in prior years (note 29(a))
Other income

Tian An China Investments Company Limited

(For the year ended 31st December, 2004)

2004
BET R
HK$'000

198
5,810

19,670
17,475

5,692
25,526

74,371

2003
BETT
HK$'000

117
4,561

4,810
24,818

(1,368)
4,600

1,358

(514)

14,592

52,974
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—EEPFEF A=+ —HIFFE)

(For the year ended 31st December, 2004)

RERNEME (A -

mE - BERZXBITE
BEEE
RRMEHEREZEAE

B BRERBETRMESE

By
BRGRELZEE
EEREEMEEEANR
YRR = 2 E R AR
“ﬂ AEEZEHE
EREHEHMBEEERA

1% BAT B &
FEZRAEBRRERE
EEMEBR -
—THREF
— B E ks
ETER(RREEH:)
FE N B8
i REFWE 2
EERERSKA
B2t 8,732,0007 JT
—ZTT =4 : 7119000 7T)

Profit from operations has been arrived at after charging (crediting):

Depreciation of property, plant and equipment

Owned assets
Assets held under finance leases

Less: amount capitalised on properties

under development

Amortisation of:

Goodwill on consolidation included in other

operating expenses

Goodwill on acquisition of associates and jointly

controlled entities included in other

operating expenses

Auditors’ remuneration

Cost of inventories recognised as expenses

Operating lease charges in respect of:

— land and buildings

— plant and machinery

Staff costs (including directors” emoluments)

Exchange losses, net

Rentals from land and buildings
under operating leases less
outgoings of HK$8,732,000
(2003: HK$7,119,000)

Tian An China Investments Company Limited

2004 2003
BET T ST T
HK$'000 HK$'000
18,735 18,565
8 8

(980) (1,245)
17,763 17,328
2,482 2,482
153 182
20,398 19,992
3,818 3,522
1,312,326 1,394,105
12,798 7810
1,816 2,987
78,780 81,177
495 448
(12,841) (14,559)
RKEHEKEHR AR
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(For the year ended 31st December, 2004)

2004 2003
BT T BT T
HK$'000 HK$'000
MERF : Interest on:
WRITERRBEX Bank loans and overdrafts 102,794 99,148
BAZE (Hf7E29) Promissory notes (note 29) 5,332 18,921
BERERE (K7729) Loan notes (note 29) 1,965 671
A E A Obligations under finance lease 3 4
REFAZHHEEZHEMER Other loans wholly repayable within five years 1,148 10,986
111,242 129,730
B BRERBERTMESE Less: amount capitalised on properties under
development (34,467) (54,647)
BRERERIRERE amount capitalised on construction
in progress (422) =
76,353 75,083

KEENGFACBREERAZE Borrowing costs included in the cost of qualifying assets during the year arose on the
ERARE—REE  HitE 5% general borrowing pool and are calculated by applying a capitalisation rate of 5.9%
REAEBEEZ X BIRE KRR (2003: 5.8%) to expenditure on such assets.

59%(=ZFZF =4 : 58%) & -

KR EKRE AR AR | TanAn China Investments Company Limited
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(For the year ended 31st December, 2004)

2004 2003

BT BT T

HK$'000 HK$'000

Gk Fees 110 69
Hihe BTES) - Other emoluments (executive directors):

e RkHM Salaries and other benefits 4,438 6,001

XEEHcES Performance related incentive payments 1,674 1,774

RIRTEFIET B4R Retirement benefits scheme contributions 199 265

6,311 8,040

6,421 8,109

S FEBPERN T B IERNITE The amounts disclosed above include directors’ fees of HK$58,000 (2003:
E2EEWSE580008 L (ZEF HK$20,000) payable to independent non-executive directors.
=4 : 20,0008 7T) °

BEEMEezomOT Emoluments of the directors are within the following bands:
2004 2003
BEE¥A EEHA
Number of Number of
directors directors
1,000,000/ 7T 3k LA T Nil to HK$1,000,000 10 6
1,500,001% 7T — 2,000,000/% 7T HK$1,500,001 to HK$2,000,000 1 =
2,000,001 7T — 2,500,000/ 7T HK$2,000,001 to HK$2,500,000 - 2
3,500,001/ T — 4,000,000/ 7T HK$3,500,001 to HK$4,000,000 1 1

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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(For the year ended 31st December, 2004)

REANREREMEZBES - 8 During the year, the five highest paid individuals included two (2003: three) directors

B (CEE=F: (&S of the Company whose emoluments have been included in note 8 above. The
HMS B BENMEsd « Atp= emoluments of the remaining three (2003: two) individuals are as follows:
(ZZEZT=F: —f)BaFel
BEMeHHMOT :
2004 2003
BT BT T
HK$'000 HK$'000
e MM R Salaries and other benefits 2,719 2,734
ELEo) A Performance related incentive payments 250 180
RORAE A ET 3 B3R Retirement benefits scheme contributions 132 108
3,101 3,022
FaezoMmaT Their emoluments are within the following bands:
2004 2003
EE#A EE#A
Number of Number of
employees employees
1,000,000/ 7L 3k A T Nil to HK$1,000,000 2 -
1,000,001 7T — 1,500,000 7T HK$1,000,001 to HK$1,500,000 1 1
1,500,001 7T — 2,000,000/ 7T HK$1,500,001 to HK$2,000,000 - 1

KR EKRE AR AR | TanAn China Investments Company Limited
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(For the year ended 31st December, 2004)

EXHER:

PR EMFR
R LB ER
ZN/NSIDS L)
— NEERE
—EEBRER
FEEE = R AR
FEfH KRS AR HIR

EIEBIA (HaE31)

AEBRBEERENRANAFE
3 8 8 AR At M R N BB MBS AR -
HtI R B ELHRE - ATAET
RPREEZHBARZARER
REE - PEMASHEENB AR
R R E R -

The charge comprises:

PRC Enterprise Income Tax
and land appreciation tax
Company and subsidiaries
— current year provision
— over-provision in prior years

Share of tax of associates

Share of tax of jointly controlled entities

Deferred tax (note 31)

2004

BETT
HK$'000

63,376

(854)
2,474
10,286

75,282
108,798

184,080

2003
BETIT
HK$'000

52,522
(2,233)
2,342
20,854

73,485
14,540

88,025

No provision for Hong Kong Profits Tax is made as the group companies operating in

Hong Kong do not have any assessable profit for the year. Certain of the Company's

subsidiaries operating in the PRC are eligible for tax exemptions and concessions. The

PRC income tax is calculated at the rates applicable to respective subsidiaries.

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)

The charge for the year can be reconciled to the profit per the consolidated income

statement as follows:

Profit before taxation

Tax at the domestic income
tax rate of 33%
(2003: 33%)
Tax effect of expenses not deductible
for tax purpose
Tax effect of income not taxable
for tax purpose
Tax effect of current year's tax losses
and other deductible temporary differences
not recognised

2004
BET T
HK$'000

408,437

134,784

27,794

(10,998)

47534

Tax effect of utilisation of taxes losses and other

deductible temporary differences not
previously recognised

Tax effect of entitlement to tax holiday and
concession by subsidiaries in the PRC

Effect of different tax rates of subsidiaries

Tax effect of land appreciation tax

Effect of share of tax of associates and jointly
controlled entities

Over-provision in prior years

Others

Tax expense for the year

(10,834)

(12,444)
(11,162)
23,231

(2,988)
(854)
17

184,080

2003
BT
HK$'000

266,353

87,896

32,657

(10,220)

36,009

(9,165)

(26,401)
(17,881)

(1,105)
(2,233)
(1,532)

88,025

In addition to the amount charged to the income statement, deferred tax relating to

the revaluation of the Group’s investment properties has been charged/credited

directly to equity (note 31).

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)

BRERNREERFN TR T
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it F

RN ESBRELRR
#E RN 2

iR &
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2 EEA)
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BT - RREEZTEESR
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The calculation of the basic and diluted earnings per share for the year is based on the

following data:

Earnings

Earnings for the purposes of basic and diluted
earnings per share

Number of shares

Weighted average number of ordinary shares
for the purpose of basic earnings per share
(which has been adjusted for the consolidation
of the Company's ordinary shares
on 10th March, 2004)

Effect of dilutive potential ordinary shares:
— Warrants (expired on 3rd December, 2004)

Weighted average number of ordinary shares for
the purpose of diluted earnings per share

2004
BET T
HK$'000

200,638

2004

794,358,424

11,122,009

805,480,433

2003
BETIT
HK$'000

102,420

2003

826,694,787

826,694,787

The computation of diluted earnings per share for both years does not assume the

exercise of the Company’s outstanding warrants as the exercise price was higher than the

average market price per share.

The computation of diluted earnings per share for both years does not assume the

exercise of the outstanding share options of the subsidiary as the exercise price was higher

than the average market price per share.

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)

EEERE ATERF EYERE
ZRBEN 2EBRN 2hEEA 56 G4
THRET tHREF EENE EEH2 k&%
landand  Land and Hotel BEX%S Leasehold
buldingsin ~ buidings  properties Cof #BIR  HERimprovements
HongKong inthePRC  inthePRC  courseon Construction BE  fumiture, hE
onmedium onmedium onmedium  medium in Plantand fixtures and Motor fazt
termlease  temlease  termlease  temlease  progress  machinery equipment  vehicles Total
Atr AT RETn  E¥Tn B%Tn  EMTn  BETn B&Tn BETx
HK$'000 HK$'000 HKF000  HK$000  HKS000 HK$000 HK$000 HK$000 HK$'000
A%E THE GROUP
A oSt
W-FEME-F-A At 1st January, 2004 413 142369 22680 = = 242523 30,260 21532 465777
BA Additons = 9459 = = 175,568 362 4484 1,154 1942271
EAHBARE Acquired on acquisiion
ES of subsidiaries = 2,135 = 108,886 = = 4720 1,201 137542
ENARIGE Reclassficaton to
I piopertes forsele - - (1138) - - - - - (113)
HERTH Disposals and wite-offs - - (3) - - %) (65 Q) (172%)
R-ZEMET-A=1-A At 31st December, 2004 413 174563 = 108,886 175,568 245,789 36,809 26944 768972
i DEPRECIATION
R-FEME-R-A At 1t lanuary, 2004 W5 870 1,991 - - 181 230 1519 218230
RERHRE Provided for the year 9 4625 - 1011 - 6,318 3,056 418743
RHERHR Eiminated on disposals
ik and wte-off - - (1990) - - QB3) (049 (613 (6860)
R-BRMET=A=1-8 At 315t December, 2004 154 48335 - 1011 - 1032 B30T 16909 230108
REFE NET BOOK VALUES
R-ZEMET-A=1-A At 31st December, 2004 259 126228 = 107875 175,568 105,397 13,502 10,035 538,864
RZZE=ETZA=1-A At 31t December, 2003 268 98,659 20,689 = = 108,236 7960 11,734 247546

AREPEKEERRAA

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)

®15
BERRERE
Furniture, AE
fixtures and Motor Bt
equipment vehicles Total
BT T BT T BT T
HK$'000 HK$'000 HK$'000
b NN THE COMPANY
M E COST
RZEZWF—H—H At 1st January, 2004 15,444 8,891 24,335
BA Additions 1,021 - 1,021
& R Disposals and write-offs (39) (2,518) (2,557)
R-ZEZEMFE+-A=+—H At 31st December, 2004 16,426 6,373 22,799
weE DEPRECIATION
RZEZNF—H—H At 1st January, 2004 13,043 7920 20,963
REEETIE Provided for the year 946 544 1,490
B B I 8H B A BR Eliminated on disposals and
write-offs (24) (2,376) (2,400)
R-ZZENFE+-A=1+—-H At 31st December, 2004 13,965 6,088 20,053
SREFE NET BOOK VALUES
R-EENE+=-A=+—H At 31st December, 2004 2,461 285 2,746
R-_FE=F+_A=t—H At 31st December, 2003 2,401 971 3,372
REEZRREEERFG 2 EE & The carrying amount of the Group's leasehold improvements, furniture, fixtures and
1k 12 7% 5 BR T 18 &2 13,0008 7T (= equipment includes an amount of HK$13,000 (2003: HK$21,000) in respect of
ZT =4 :21,00087T) - EETL assets held under finance leases. Included in construction in progress is interest

B a B R 2 # 5422,000/% 7T capitalised of HK$422,000 (2003: nil).
—EBT—F )

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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(For the year ended 31st December, 2004)

AEHE
THE GROUP
BT
HK$'000
VALUATION
At 1st January, 2004 876,700
Additions 28,431
Reclassification from properties under
development upon completion 265,212
Reclassifications from properties for sale 40,827
Disposals (61,230)
Surplus on revaluation 64,460
At 31st December, 2004 1,214,400

The Group's investment properties were valued at 31st December, 2004
by Messrs. Norton Appraisals Limited, a firm of Chartered Surveyors, on an
open market value basis. This valuation gave rise to a revaluation surplus
of HK$64,460,000 in which revaluation surplus attributable to the Group
of HK$44,739,000 has been credited to the investment property
revaluation reserve and deferred tax effect of HK$25,891,000 arising on
revaluation has been credited to deferred taxation.

Investment properties are all located in the PRC and comprise of

properties held under:

wE

THE GROUP
2004 2003
BET T BT T
HK$'000 HK$'000
Long lease 83,000 91,900
Medium-term lease 1,131,400 784,800
1,214,400 876,700

Tian An China Investments Company Limited



(For the year ended 31st December, 2004)

E
THE GROUP
2004 2003
BET T BT
HK$'000 HK$'000
EHRE Y BREKE PROPERTIES IN THE PRC, AT COST
R—A—B#&7’ Balance at 1st January 2,232,167 1,916,755
A Additions 311,009 672,646
W RS M B A R FT 1S Acquired on acquisition of subsidiaries 173,345 =
EFNSBBERYME Reclassifications from properties under development 47,357 -
& Disposals - (110,575)
BB ERPYE Reclassifications to properties under development (49,488) (246,659)
Rt+t-_A=+—B#&%&E Balance at 31st December 2,714,390 2,232,167
XA T
THE COMPANY
2004 2003
BET T BT
HK$'000 HK$'000
FEEMRE @+ BB Unlisted investments, at cost less
B S 1B impairment losses 389,533 397,433
B AR 2R BER Amounts due from subsidiaries, less allowances 3,804,370 3,803,886

4,193,903 4,201,319

FEMBRARAN_ZZEWFE+ Details of the principal subsidiaries at 31st December, 2004 are set out in note 41.
ZR=+—HZEHFENH
E41 0

RER » REERES THE During the year, the Group acquired certain subsidiaries, details of which are set out in
AR FEIEHRM S note 33.

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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(For the year ended 31st December, 2004)

rEH
THE GROUP
2004 2003
BET T ST T
HK$'000 HK$'000
Share of net assets 484,803 544,394
Goodwill on acquisition,
less amortisation (note b) 874 1,328
Amounts due from associates 50,524 59,998
Less: allowances (1,281) (1,284)
534,920 604,436
Notes:

(a) Details of the principal associates at 31st December, 2004 are set out in note
42.

BT T
(b) Goodwill on acquisition HK$'000
COST
At 1st January, 2004 2,344
Reclassified as subsidiaries (725)
At 31st December, 2004 1,619
AMORTISATION
At 1st January, 2004 1,016
Provided for the year 134
Reclassified as subsidiaries (405 )
At 31st December, 2004 745
NET BOOK VALUES
At 31st December, 2004 874
At 31st December, 2003 1,328

KR EKRE AR AR | TanAn China Investments Company Limited



(For the year ended 31st December, 2004)
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The following details have been extracted from the financial statements of the Group’s principal
associates and adjusted, where appropriate, to conform with the Group's accounting policies and to
reflect the fair value adjustments upon acquisition of the associates.

EEEWARE
BERAR((EEBEK])
(&)
REEBRAE BERR Zhao Qing Golf and
BRAT ERAA Development Co., Ltd.
Tianjin International Jack Rock Development (“Zhao Qing Golf")
Building Co., Ltd. Limited (Note)

2004 2003 2004 2003 2004 2003

BETR | ARTRT RBETr | ABTRT  B¥Tr | ART:
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

Results for the year
Tumnover 67,959 63,604 218 4460 8,972 14,349
Profit (loss)

before taxation 28,899 27132 (10,094) (5,348) (2,586) (5954)
Share of profit (loss)

before taxation 7225 6,783 (4,928) (2,567) (1,044) (2,404)

Financial position

Non-current assets 642,868 638,248 1,091,061 1,054,830 - 282,757
Current assets 41,896 27086 50,096 82,968 - 43314
Current liabilities (35,833) (31,810) (95,992) (87,654) - (97,607)
Non-current

liabilities (224,725) (221,736) (312,593) (310,648) - (86,969)
Net assets 424,206 411,788 732,572 739,496 - 141,495
Share of net assets 106,052 102,947 357,642 361,022 - 57,136

Note: Zhao Qing Golf has become a subsidiary during the year (note 33(a)) and the balances shown above
represent the results from 1st January, 2004 to the date when it became a subsidiary.

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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(For the year ended 31st December, 2004)

rEH
THE GROUP
2004 2003
BT T BT IT
HK$'000 HK$'000
Share of net assets less impairment losses 734,665 832,004
Goodwill on acquisition, less amortisation
(note b) 409 428
Amounts due from jointly controlled entities 152,487 249,755
Less: allowances (38,607) (38,607)
848,954 1,043,580
QT
THE COMPANY
2004 2003
BT T BT IT
HK$'000 HK$'000
Unlisted investment, at cost 4,333 4333
Amounts due from jointly controlled entities 1,543 1,543
5,876 5,876
Notes:

(a) Details of the principal jointly controlled entities at 31st December, 2004 are set out in
note 43. The jointly controlled entities are not expected to repay the advances within
twelve months from the balance sheet date and the balances are classified as non-

current.
BT T

(b) Goodwill on acquisition HK$'000
COST
At 1st January, 2004 and

31st December, 2004 4587
AMORTISATION
At 1st January, 2004 4,159
Provided for the year 19
At 31st December, 2004 4178
NET BOOK VALUES
At 31st December, 2004 409
At 31st December, 2003 428
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(For the year ended 31st December, 2004)
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The following details have been extracted from the financial statements of the Group's principal

jointly controlled entities and adjusted, where appropriate, to conform with the Group's accounting

policies and to reflect the fair value adjustments upon acquisition of jointly controlled entities.

Results for the year

Turnover

Profit before taxation

Share of profit before taxation
Financial position

Non-current assets
Current assets
Current liabilities

Non-current liabilities
Net assets

Share of net assets

IR ZH B
BRAF
Shenzhen Tian An
Cyberpark Co., Ltd.

2004 2003
BET T BT T
HK$'000 HK$'000
250,390 147216
89,301 65,115
44,651 32,558
519,534 389,525
437,992 353,451

(449,368) (227,630)

(26,409) (28,407)
481,749 486,939
240,875 243,470

Tian An China Investments Company Limited

FIBEERZ

MERRQE

Shenzhen ITC

Tian An Co., Ltd.

2004 2003
BET T ST T
HK$'000 HK$'000
16,147 21212
5,685 10,974
2,843 5,487
421,926 440,665
18,093 43795

(101,179) (133,787)

(58,184) (63,841)
280,656 286,832
140,328 143,416
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(For the year ended 31st December, 2004)

1t O T
RERRRAA
(M= EE#l)
(&) LBHBRELE
Beijing Nanhu Huayuan BRBRAF
Apartment Co., Ltd. Shanghai Min Hoong
(“Beijing Nanhu") Real Estate Development
(Note) Co., Ltd.
2004 2003 2004 2003
BT T BT T BT T BT T
HK$'000 HK$'000 HK$'000 HK$'000
TEEXE Results for the year
EERTE Turnover - - - _
bR B¢ Al &S 18 Loss before taxation - - - _
JE15 2 B T AT & 1R Share of loss before taxation - -~ - —
B AR R Financial position
EMENEE Non-current assets - 53,877 301,009 301,009
MENE E Current assets - 238,887 - =
neaE Current liabilities - (108) - =
FERBEE Non-current Liabilities - (59,556) - -
FEE Net assets - 233,100 301,009 301,009
BiEZFEE Share of net assets - 128,205 180,605 180,605

it LB F R AR Note: Beijing Nanhu has become a subsidiary during the year (note 33(b)).
BAR (HRE33(2)) -

KR EKRE AR AR | TanAn China Investments Company Limited



(B2_FTZTMFE+—A=+—HIFE)

(For the year ended 31st December, 2004)
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rE
THE GROUP
2004 2003
BET T ST T
HK$'000 HK$'000
Unlisted investment, at cost 40,737 41,208

The unlisted investment represents the Group's interest in Xian Bell Tower

Hotel (the "Hotel"). The Group has agreed with its joint venture partner to

extend the period of the joint venture agreement by 18 years to 6th

August, 2016, with a potential extension of another 12 years. The Group is

entitled to a fixed annual repayment and a share in the operating surplus

of the Hotel over the extended joint venture period. Repayment from the

Hotel is deducted from the carrying amount of other investment upon

receipt of payment by the Group.

RE
THE GROUP
2004 2003
BET T BT T
HK$'000 HK$'000
Non-Current Investments
Non-trading securities
Unlisted shares, at fair value 3,877 3,877
Unlisted bonds, at cost - 472
3,877 4,349
Current Investments
Trading securities
Shares listed outside Hong Kong,
at market value 2,811 3,171
Unlisted shares, at fair value 5,049 5,629
7,860 8,800
Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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(For the year ended 31st December, 2004)

Loan receivable of HK$12,273,000 (2003: HK$12,273,000) bears interest
at 12% per annum, is secured and repayable in September 2005. Loan
receivable of HK$7,100,000 (2003: HK$7,100,000) bears interest at
prime rate plus 3%, is secured and renewable for a period of six months.

RE
THE GROUP
BT T
HK$'000
COST
At 1st January, 2004 and
31st December, 2004 64,327
AMORTISATION AND IMPAIRMENT
At 1st January, 2004 22,459
Provided for the year 2,482
At 31st December, 2004 24,941
NET BOOK VALUES
At 31st December, 2004 39,386
At 31st December, 2003 41,868

Note:

The amortisation periods adopted for goodwill range from 10 to 20 years.

Instalments receivable arising from sale of property for development in
prior years to the extent of HK$98,243,000 (2003: HK$107,326,000) is
interest free and repayable based on the progress of development and
sale of a property project.

KR EKRE AR AR | TanAn China Investments Company Limited



(For the year ended 31st December, 2004)
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Included in inventories of properties in the PRC are:

(a) Properties under development carried at net realisable value of
HK$630,398,000 (2003: nil).

(b) Completed properties carried at net realisable value of HK$40,915,000
(2003: HK$46,428,000).

(c) Completed properties of HK$4,630,000 (2003: HK$4,868,000)
transferred from trade receivables in lieu of cash settlement.

KE

THE GROUP
2004 2003
BT T BT
HK$'000 HK$'000
Raw materials 21,792 19,500
Work in progress 3,786 1,585
Finished goods 9,898 9,284
35,476 30,369

All other inventories are carried at cost.

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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(For the year ended 31st December, 2004)

Rental receivables from tenants are payable on presentation of invoices.
The Group generally allows a credit period of 30 to 120 days to property
purchasers and other customers. The following is an aged analysis of trade
receivables, which are included in trade and other receivables, deposits

and prepayments, at the reporting date:

rE

THE GROUP
2004 2003
BT T BT T
HK$'000 HK$'000
Not yet due 132,147 259,344
Overdue within 3 months 223,571 149,999
Overdue between 4 and 6 months 42,462 23,749
Overdue between 7 and 12 months 25,090 11,698
Overdue over 12 months 15,782 22,801
439,052 467,591

The following is an aged analysis of trade payables, which are included in

trade and other payables, at the reporting date:

rE

THE GROUP
2004 2003
BT T BT T
HK$'000 HK$'000
Not yet due 490,732 496,305
Overdue within 3 months 72,333 26,354
Overdue between 4 and 6 months 8,305 2,048
Overdue between 7 and 12 months 54,122 49,492
Overdue over 12 months 120,286 70,341
745,778 644,540

At 31st December, 2003, included in trade payables was a secured trade
payable of HK$35,463,000.
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(For the year ended 31st December, 2004)
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Authorised:

Ordinary shares of HK$0.20
each at 1st January, 2003 and
31st December, 2003

Consolidation of every 10 ordinary
shares of HK$0.20 each to 1 ordinary
share of HK$2.00 each

Reduction of the nominal value of
consolidated share of HK$2.00
each to HK$0.20 each

Ordinary shares of
HK$0.20 each
at 31st December, 2004

Tian An China Investments Company Limited

AEERAAF
THE GROUP AND
THE COMPANY

BEERROEE
Number of
ordinary shares

20,000,000,000

(18,000,000,000)

2,000,000,000

H{E
Nominal

value
o
HK$'000

4,000,000

(3,600,000)

400,000
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(For the year ended 31st December, 2004)

ARERART
THE GROUP AND
THE COMPANY

TERROEE HE
Number of Nominal
ordinary shares value
BT T
HK$'000
Issued and fully paid:
Ordinary shares of
HK$0.20 each at
1st January, 2003 8,490,704,582 1,698,141
Shares issued on exercise of warrants 10,025 2
Shares repurchased (653,372,654) (130,675)
Ordinary shares of
HK$0.20 each
at 31st December, 2003
and Tst January, 2004 7,837,341,953 1,567,468
Shares issued on exercise of warrants before
shares consolidation 38,596,200 7719

Consolidation of every 10 ordinary shares

of HK$0.20 each to 1 ordinary share of

HK$2.00 each (7.088,344,338) -
Reduction of the nominal value of

consolidated share of HK$2.00

each to HK$0.20 each - (1,417,669)
787593,815 157518

Shares issued on exercise of warrants after

shares consolidation 87,958,103 17,592
Shares repurchased (82,000) (16)
Ordinary shares of

HK$0.20 each

at 31st December, 2004 875,469,918 175,094
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(For the year ended 31st December, 2004)
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Ordinary shares

Pursuant to the capital reorganisation of the Company effective on 10th
March, 2004 as approved by the shareholders of the Company at the
extraordinary general meeting held on 16th February, 2004, immediately
before the capital reduction taking effect, every 10 issued and unissued
ordinary shares of the Company of HK$0.20 each were consolidated into
1 ordinary share of HK$2.00 each, and by virtue of the capital reduction as
approved by the High Court of Hong Kong Special Administrative Region
on 9th March 2004 the nominal value of each consolidated share of
HK$2.00 was reduced to HK$0.20.

In December 2004, the Company repurchased and cancelled 82,000
shares at a price of HK$1.88 per share on the Stock Exchange at a

consideration of HK$155,000 (inclusive of expenses).

In August 2003, the Company repurchased and cancelled a total of
653,372,654 shares of the Company at a price of HK$0.15 per share as
to HK$0.03 in cash and HK$0.12 in loan note and, as a result, paid
HK$19,601,179.62 in cash and issued loan notes with a total face value of
HK$78,404,718.48.

During the year ended 31st December, 2004, 38,596,200 shares (2003:
10,025 shares) and 87,958,103 shares (2003: nil) of HK$0.20 each were
issued at par for cash as a result of the exercise of warrants by
warrantholders before and after share consolidation. The new shares rank

pari passu with other shares in issue in all respects.

Warrants

Pursuant to an ordinary resolution passed at the extraordinary general
meeting of the Company held on 30th November, 2001, a bonus issue of
warrants in the proportion of one warrant for every five shares held was
approved. 1,698,140,866 new warrants to subscribe for 1,698,140,866
new shares at a subscription price of HK$0.20 per share were issued. As a
result of the consolidation of the Company's ordinary shares on 10th
March, 2004, the subscription price of the warrant was changed from
HK$0.20 per share to HK$2.0 per share.

AREPEKREERAA
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(For the year ended 31st December, 2004)

Warrants (continued)

During the year ended 31st December, 2004, the respective registered
holders of 38,596,200 warrants (2003: 10,025 warrants) and 87,958,103
(2003: nil) warrants exercised their rights to subscribe for 38,596,200
shares (2003: 10,025) and 87,958,103 (2003: nil) shares of the
Company at HK$0.20 per share and HK$2.0 per share for cash
respectively. The remaining warrants lapsed on 3rd December, 2004.

Besides, upon completion of the warrants instrument entered into
between the Company and a subscriber on 24th December, 2004, the
Company issued 5 new unlisted warrants conferring rights to subscribe for
up to 78,800,000 new shares at the following subscription prices:

(a) at the price of HK$2.25 (subject to adjustments) in respect of each
share if exercised during the first six-month period commencing from
the issue date of 24th December, 2004;

(b) at the price of HK$2.50 (subject to adjustments) in respect of each
share if exercised during the second six-month period commencing
from the issue date of 24th December, 2004; and

(c) at the price of HK$2.75 (subject to adjustments) in respect of each
share if exercised during the third six-month period commencing from
the issue date of 24th December, 2004, with such period to end on
the expiry date of 23rd June 2006;

The Company has received a sum of US$1,000,000 (which is equivalent
to approximately HK$7,800,000) as consideration for the issue of
warrants. The Company had made application to the Stock Exchange for
the listing of, and permission to deal in, the shares to be allotted and
issued upon the exercise of the subscription rights attached to the
warrants. Under the terms and conditions of warrants instrument, should
the approval for the listing of such shares not be obtained by the
Company on or before 31st March, 2005, the warrants will be returned to
the Company for cancellation and will cease to be of any effect and the
Company will refund the sum of US$1,000,000 (without interest) to the
subscriber. Subsequent to the balance sheet date, the Company has
obtained the approval for the listing of and permission to deal in such
shares.
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Warrants (continued)

At 31st December, 2004, the Company had outstanding 5 unlisted
warrants with an aggregate subscription price of HK$177,300,000,
assuming that the subscription rights attached to the warrants are
exercised in full during the first six-month period at the subscription price
of HK$2.25, which are exercisable at any time on or before 23rd June,
2006.

Share Option Scheme of the Company

The Company's share option scheme (the “Scheme”) was adopted
pursuant to a resolution passed by the Company's shareholders on 27th
January, 1999 for the primary purpose of providing incentives to eligible
employees (including executive directors), and will expire on 26th January,
2009. Under the Scheme, the Board of Directors of the Company may
grant options to eligible employees, including directors of the Company

and its subsidiaries, to subscribe for shares in the Company.

The maximum number of shares in respect of which options may be
granted under the Scheme is not permitted to exceed 10% of the shares
of the Company in issue at the date of grant excluding any shares issued
pursuant to the Scheme. The number of shares in respect of which
options may be granted to any eligible employee is not permitted to
exceed 25% of the total number of shares of the Company issued and

issuable under the Scheme.

A consideration of HK$10 is payable on the grant of an option. Options
granted must be held for a minimum period of six months before they can
be exercised. A maximum of 50% of the options may be exercised during
the first to sixth month of the 2-year exercisable period (commencing on
the expiry of six months after the date of grant) and the remaining 50%
are exercisable during the thirteenth to twenty-fourth month of the 2-year
period. If no option or less than 50% of the options are exercised during
the first to sixth month, these unexercised options can be carried forward
to the thirteenth to twenty-fourth month.

The exercise price is determined by the directors of the Company, and will
not be less than the higher of the nominal value of the Company’s share
or 80% of the average closing price of the shares on the Stock Exchange
for the five business days immediately preceding the date of the grant.

AREPEKREERAA
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(For the year ended 31st December, 2004)

Share Option Scheme of the Company (continued)
No options were granted nor were exercised during the year ended 31st
December, 2004 and 2003.

Share Option Scheme of Shanghai Allied Cement Limited (“ SAC”)

A share option scheme (the “SAC Scheme"”) was adopted by SAC, a
subsidiary of the Company, pursuant to a resolution passed on 23rd May,
2002 for the primary purpose of providing the participants with the
opportunity to acquire proprietary interests in SAC and to encourage
participants to work towards enhancing the value of SAC and its shares for
the benefit of SAC and its shareholders as a whole. The SAC Scheme will
expire on 22nd May, 2012,

The maximum number of shares in respect of which options may be
granted under the SAC Scheme and any other scheme is not permitted to
exceed 10% of the shares of SAC in issue at the date of shareholders’
approval of the SAC Scheme (the “Scheme Mandate Limit") or, if such
10% limit is refreshed, at the date of shareholders' approval of the
renewal of the Scheme Mandate Limit. The maximum aggregate number
of shares, which may be issued upon the exercise of all outstanding
options granted and yet to be exercised under the SAC Scheme and any
other share option schemes, must not exceed 30% of the total number of
shares of SAC in issue from time to time. The number of shares in respect
of which options may be granted to any individual in any one year is not
permitted to exceed 1% of the shares of SAC then in issue, without prior
approval from the shareholders of SAC. Each grant of options to any
director, chief executive or substantial shareholder must be approved by
independent non-executive directors. Options granted to any substantial
shareholder or independent non-executive director in excess of 0.1% of
the share capital of SAC or with a value in excess of HK$5,000,000 in the
12-month period up to the date of grant must be approved in advance by
the shareholders of SAC.

Tian An China Investments Company Limited
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Share Option Scheme of Shanghai Allied Cement Limited (“SAC”)
(continued)

Options granted must be taken up within 21 days from the date of grant,
upon payment of HK$10 per option. Any option may be exercised in
accordance with the terms of the SAC Scheme at any time during the
effective period of the SAC Scheme to be notified by the board of directors
which shall not be later than 10 years from the date of grant. The exercise
price is determined by the directors of SAC, and will not be less than the
higher of the closing price of the shares of SAC on the date of grant, and
the average closing price of the shares on the Stock Exchange for the five

business days immediately preceding the date of grant.

The following table shows movement in the share options of SAC granted
under the SAC Scheme during the year ended 31st December, 2003 and
2004:

R=EZE=5+=-A=+-AH R-BENF
EFEFERARTFRRA +t=A=+—-H
“ER=H+tZRA=t—-H R-2T@EF IEFE
Hgk +=A=+-—8 Hit 28
Granted during  LEFERXN Other R=-ZZTHNF
the year ended Lapsed movement T=A=+—H
31/12/2003 during the during the fe &R
and outstanding year ended year ended Outstanding at
at 31/12/2003 31/12/2004 31/12/2004 31/12/2004
S 6,000,000 (2,000,000) 600,000 4,600,000
Directors
EE 17,700,000 - (600,000) 17,100,000
Employees
23,700,000 (2,000,000) = 21,700,000

ERERERNR-_ZTTNF—A=-_+N\HZE
—E—=FELA-t+EHHBETE TEEA
070 BT °

EBKEZEERBRTEREMR L BRE
ZHEE  BEEZEFBEREETERL - TF
NERF R BRI 2 BERN R ERAE
RIEMH - REBREITER - EBORRIE
Rt 31T 2 B I B A FCERERRSMNIX AR - T
FEACRINE R AR A B AR ik BRI TEE
B ERMEER L2288 - RIT6E B #ATK
MG I 2 AR R B RTT R B LM+
il B

The options are exercisable from 28th January, 2004 to 27th July, 2013
with an exercise price of HK$0.70.

The financial impact of share options granted is not recorded in the SAC's
balance sheet until such time as the options are exercised, and no charge
is recognised in the income statement in respect of the value of options
granted in the year. Upon the exercise of the share options, the resulting
shares issued are recorded by SAC as additional share capital at the
nominal value of the shares, and the excess of the exercise price per share
over the nominal value of the shares is recorded by SAC in the share
premium account. Options which lapse or are cancelled prior to their
exercise date are deleted from the register of outstanding options.

REHEIREFR QA

Tian An China Investments Company Limited
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RxiEE
Share
premium
account
BT
HK§'000
THE GROUP
At Tst January, 2003 198,839
Repurchase of shares -
Surplus (deficit) on revaluation
- The Group -
- Associates -
- Jointly controlled entiies -

Deferred tax liabity arising on revaluation -
Released on disposal of

Investment properties

- The Group -

- Jointly controlled entites =
Released on disposal of subsidiaries -
Translation of financial statements

of overseas operations =
Profit for the year =
Transfer to other reserves -

At 315t December, 2003 and
1st January, 2004

Premium arising on shares

issued on exercise of warrants
Repurchase of shares
Transfer fiom special capital reserve

fo accumulated profis
Effect of reduction of share capital
Surplus on revaluation

- The Group -

- Assodiates =

- Jointly controlled entites =
Deferred tax liabity arising on revaluation -
Released on disposal of

investment properties =
Translation of financial statements

of overseas operations -
Profit for the year -
Transfer to other reserves -

198,839

158325

Mt 31t December, 2004 357164

€:%3

Bk
BXGE
Special
capital
reserve
BETT
HK$000

1544171

1544171

(1584171)
1417669

1417669

gx
REGE
Capital
redemption
Tesenve
AT
HK$'000

130,691

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)

RENZ

Ei EMGE
FHEE  Investment
Exchange  property
equalisation revaluation
fesenve  feserve
AT BETR
HK§000  HK$000
Q901) 188,186
= 15076
-

= 52,054
- (199%)
- (3483)
- (0088)
(309) -
(544) =
(8754) 269528
= 65,638

= 47

= 16,705
- (0899)
- (3%9)

24 =
(28530) 327770

k%

Eftfife
Investment ~ Eft 54
revaluation Other
feseve  reseres
AT A%Tn
HK$000  HKS000
(23,000) -
(244) -
- 1,769

B24) 1769

= 5763

BA) TR

Ritigdl

Accumulated ag

profits Total

AETT BETR
HKS000  HKS000
89031 2169326
(102590) 28085
- M

- Q)

- 0

- (1999)

- (3483)

- (2008)

- (309)

- (M)
102420 102420
(1769) -

287092 2380076

- 1835
(155)  (139)

1544171 =
- 1417669

- 6%
- W
- 1675
- (08%)

- (399)

- om
00638 20063
(5763) -

2025983 4215035
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(For the year ended 31st December, 2004)

ROKD
HRRERHEERE
ZitiH

RAHE 72
REEZEN

R-ETMEF-A=1-H

Attributable to:
Company and subsidiaries
Associates

Jointly controlled entities
At 315t December, 2004

Company and subsidiaries
Associates
Jointly controlled entities

At 315t December, 2003

THE COMPANY

At Tst January, 2003
Repurchase of shares
Profit for the year

At 315t December, 2003

and Tst January, 2004
Premium arising on shares

issued on exercise of warrants
Repurchase of shares
Transfer from special capital

resenve to accumulated profits
Effect of reduction of share capital
Profitfor the year

At 315t December, 2004

Rxiaf
Share
premium
account
BB
HK$000

357164

357164

198,839

198,839

198,839

198,839

158,325

357164

Bh Ex E
EXRE RORE SORG
Special  Capital  Exchange
capital redemption equalisation
reseve  feserve  reserve
BETn  B¥Tr  BETR
HK$000  HK$000  HK$000
1417669 130,691 (28530)
1417669 130,691 (28530)
14171 130675 (28754)
1544171 130,675 (28754)
1544171 = =
- 130675 =
1544171 130675 =
- 16 -
(1544171 = =
1417669 = =
1417669 130,691 =

Tian An China Investments Company Limited

RENR
EftfR
Investment
property
revaluation
reserve
BETR
HK$ 000

119,305
51,597
156,868

320710

78515
50850
140,163

269,528

ke
EffifE
[nvestment
revaluation
reserve
BETT
HK$ 000

(23,244)

(23,244)

(23,244)

(23.200)

Affie  EshgR

Other  Accumulated ag
reserves profits Total
AT BETR RETx
HK$'000 HK$'000  HK$'000
7532 1912915 3893502

- 38659 90256

- 74409 231271

7532 2025983 4215035
1769 161,700 2,063,671

- 26,982 77832

- 98410 238573

1769 287092 2,380,076

- 204891 1947901
~(02590) 28085

- 37387 37387

- 139688 2,013,373

- - 158325
- (5)  (1%9)

- 15T -

- - 1417669

- 25831 25831

- 1,709,535 3615059

AEPRERERRR A



R-BEZEWNE+—_A=+—H  AQAADIK
THRE 2 & B RFHE ) 1,709,535,0007% 7T (
—TT =4 : 139,688,000/87T) ° BAH AT
15 QNS N ) A WA WA =E 1 =i /NI = [ D50
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RARR—ANNFLA+HABGFEZEE
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(For the year ended 31st December, 2004)

The Company's reserves available for distribution to shareholders as at
31st December, 2004 represent the accumulated profits of
HK$1,709,535,000 (2003: HK$139,688,000). When sanctioning a
reduction in nominal value of the Company's shares in 1998, the High
Court of the Hong Kong Special Administrative Region stipulated that the
credit arising on the reduction be transferred to a special capital reserve,
and that reserve was not to be regarded as distributable until all of the
liabilities of the Company as at the date of the order, 14th July, 1998, were
settled. At 31st December, 2003, liabilities of the Company included
HK$38,015,000 in respect of liabilities in existence at 14th July, 1998.
During the year ended 31st December, 2004, the liabilities of
HK$38,015,000 were fully settled. Therefore, the special capital reserve of
HK$1,544,171,000 became distributable and was transferred to
accumulated profits.

When sanctioning a reduction in nominal value of the Company's shares
during the year as described in note 27, the High Court of the Hong Kong
Special Administrative Region stipulated that the credit arising on the
reduction be transferred to a special capital reserve, and that reserve was
not to be regarded as distributable until all of the liabilities of the Company
as at the date of the order, 9th March, 2004, were settled. At 31st
December, 2004, liabilities of the Company included HK$308,511,000 in
respect of liabilities in existence at 9th March, 2004.

Other reserves represent a reserve fund and an enterprise expansion fund
of the subsidiaries in the PRC. The reserve fund is to be used to expand
the enterprise’s working capital. When the enterprise suffers losses, the
reserve fund may be used to make up unrecovered losses under special
circumstances. The enterprise expansion fund is to be used for business

expansion and, if approved, can also be used to increase capital.

The remittance outside of the PRC of accumulated profits of the
subsidiaries, associates and joint ventures established in the PRC is subject
to approval of the local authorities and the availability of foreign currencies

generated and retained by these companies.

Tian An China Investments Company Limited
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Bank overdrafts
Bank loans

Promissory notes (note a)
Loan notes (note b)
Obligations under
finance lease
Advances from minority
shareholders (note c)
Other loans

Secured

Unsecured

The maturity of the above
loans and overdrafts is
as follows:

On demand or within one year

More than one year, but not
exceeding two years

More than two years, but not

exceeding five years
After five years

Less: Amounts due within

one year shown under

current liabilities

(B2_FTZTMFE+—A=+—HIFE)

rE
THE GROUP
2004 2003
BET T BT
HK$'000 HK$'000
13,903 104,166
2,009,487 1,644,742
2,023,390 1,748,908
- 282,563
78,405 78,405
17 24
4,620 105,614
95,958 78,837
2,202,390 2,294,351
1,318,215 851,420
884,175 1,442,931
2,202,390 2,294,351
1,673,852 1,563,147
272,987 56,620
253,859 674,584
1,692 -
2,202,390 2,294,351
(1,673,852)  (1,563,147)
528,538 731,204

Tian An China Investments Company Limited

b NN

THE COMPANY
2004 2003
BET T ok e
HK$'000 HK$'000
3,755 25,570
239,500 27,500
243,255 53,070
- 242,563
78,405 78,405
321,660 374,038
200,000 6,300
121,660 367738
321,660 374,038
243,255 295,633
78,405 78,405
321,660 374,038
(243,255)  (295,633)
78,405 78,405

AREPEKREERAA
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FE N34T A% 425,000,000/ 7T 2 B2 - LAUKES
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(For the year ended 31st December, 2004)

Notes:

©

(b

©

A promissory note with a principal amount of HK$40,419,000, which was
issued by the Company during the year ended 31st December, 2002 for the
replacement of convertible loan notes, carried interest at 7% per annum and
was repayable on 2nd June, 2003. During the year ended 31st December,
2003, the noteholder agreed to extend the maturity date of the note to 2nd
June, 2004. During the year ended 31st December, 2004, the balance was
fully settled.

Promissory notes with an aggregate principal amount of HK$79,044,000,
which were issued by the Company during the year ended 31st December,
2002 for the replacement of the old promissory notes, carried interest at
4.75% per annum and were repayable on 27th December, 2003. During the
year ended 31st December, 2003, the amount of HK$21,900,000 was settled
and the remaining balance was fully settled during the year ended 31st
December, 2004.

A promissory note with a principal amount of HK$145,000,000, which was
issued by the Company during the year ended 31st December, 2000, carried
interest at 7% per annum and was repayable on 30th December, 2003.
During the year ended 31st December, 2004, the noteholder had agreed to
extend the maturity date of the note to 30th December, 2004, and the
balance was fully settled.

A promissory note with a principal amount of HK$40,000,000, which was
issued by the Group during the year ended 31st December, 2001, carried
interest at 7% per annum and was repayable on 20th December, 2004.
During the year ended 31st December, 2004, the noteholder agreed to waive
the interest accrued but not yet paid and the promissory note became interest
free since then (note 30).

A promissory note with a principal amount of HK$25,000,000, which was
issued by the Company for the acquisition of 18.69% interest in CBI
Investment Limited (“CBI"), as described in note 33(a) during the year ended
31st December, 2004, carried interest at 5% per annum and was repayable
on 5th August, 2005. During the year ended 31st December, 2004, the
balance was fully settled.

Loan notes with an aggregate principal amount of HK$78,405,000, which
were issued by the Company during the year ended 31st December, 2003 as
mentioned in note 27, carry interest at 2.5% per annum and are repayable on
29th August, 2008.

At 31st December, 2004, the advance from minority shareholder of a
subsidiary is unsecured, repayable within twelve months from the balance
sheet date and carries interest at 8% per annum.

At 31st December, 2003, the advances from minority shareholders of a
subsidiary were unsecured, not repayable within twelve months from the
balance sheet date and carried interest at 7.2% per annum. The advances
became interest free during the year ended 31st December, 2004.

Tian An China Investments Company Limited
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Promissory note (note 29a)

Advances from minority
shareholders

Amounts due to jointly
controlled entities

Amount due to an associate

Other loan

Amounts due to subsidiaries

The maturity of above loans,
which are unsecured,

is as follows:

On demand or within one year
After one year (note)

Less: Amounts due within
one year shown under

current liabilities

Note:

H I FE)
rEE
THE GROUP
2004 2003
BET T BT T
HK$'000 HK$'000
40,000 -
170,967 45,929
104,085 99,899
2,120 7970
- 1,415
317,172 155,213
168,085 1,415
149,087 153,798
317,172 155,213
(168,085) (1,415)
149,087 153,798

NN
THE COMPANY

2004 2003
BB T BETT
HK$'000 HK$'000
127,138 213,680
127,138 213,680
127,138 213,680
127,138 213,680
127,138 213,680

The amounts are unsecured and not repayable within twelve months from the balance sheet date.

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)

REEBERBRFA
FHERERZCOER
BELERBERE(BE) #

At the balance sheet date and during the year, deferred tax liabilities (assets) have been
recognised in respect of the temporary differences attributable to the following:

BT RRREH
EHHR i
S RIZER
(R ) LEMZER
Bf Adjustments RE (W)
EHatt RENX M toconformto B 4& Elimination of 1
(B Revaluaon BBHE the Group's  Alowance inter-company  EEH
Business of Accelerated  accounting for  chargesin Land
combinations  investment tax  poliies  doubtful properties appreciation At st
(Notei)  properties depreciation ~ (Note i) debts  (Note i) tax Others Total
BETR  EBTr  AETr  BETn  B%Tn  A%Tn R4 Tn BETn E%Tr
HK$000  HK$000  HK$0OO  HK$00O  HK$000  HK$00O  HK$000 HK$000  HK§000
A%E THE GROUP
R-E5-£-A-H At 1st January, 2003 501,787 5543 5149 23,009 (469) (7289) 1520 180 525203
FralAZE Charge (credt) o
(&) income for the year (12,540) (478) 3694 57308 (479)  (32773) - (192) 14540
Engs Charge to equiy for
2t the year - 199% - - - - - - 199%
R-EZ=F+-F=1+-H  At3IstDecember 2003
R-23mE-F-H and st January, 2004 189247 25061 8843 80317 (5I75)  (40062) 1520 (12) 559739
WERB A Avising on acquisiton
FEE of subsidiaries 102,058 - - - - - - - 102,058
ERBRALH Charge (credit) to
(&) income for the year (30677) (482) 3690 106043 (1317) 3367 28162 12 108798
EmaEs Charge to equity for
X i the year - B - - - - - - 891
W-BEMET-A=+-H  A3IstDecember 2004 560628 50470 12535 186360 (6492)  (36695) 29682 - 79486

AREPEKEERAR
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(For the year ended 31st December, 2004)

EE

() UETERBAMEZEMNERRGHFERR
BRTPVEAABEFELARMESE ZBEZ
BRBATE -

(i) WHEBEETHEARSRBAKEEERR
B REMEBRRRAENMEZBRYERRE
EHRABEMELECBRERNAXE -

(i) WETDEEEFAMBARNBERTYE  FE
MERREMERAZ ARIHERMES 2
BERBETE

MOECHAEEERABEREEABRTCIE
i - U T RBEERIAL R 2D

ERERIARE
BIETRIRE E

NEE B - AEBEEARTEHEAR IR T 2 RE)
PR IE B 18278,572,0008 L (T T =4 :
249,817,000 7T) ° A EETE AR HBF -
O BRI R E - RERTIEEER
R ZZEZNFHE 2 E51E115,250,0007 7T
(ZZZ =1 : 96,328,000/ L) o Efth g8 7]
AR HA(R B -

REER  AKREEMATHRCIEREZER
167,659,000/ 7T (= FZ =4 : 95,534,000/
TT) © SRR RN KA BE 78 FE AR B i A 4K 85 A]
R Z AR E R E R - SRS B3 5t AT
HEREZRERECHBELE -

Notes:

(i) This represents the tax effect of the temporary differences arising from the fair
value adjustments to properties for and under development upon acquisition
of property holding subsidiaries.

(it)y They mainly represent the tax effects of the temporary differences arising from
the adjustments to management accounts of certain subsidiaries to conform to
the Group's policies of revenue recognition and capitalisation of property
development cost.

(i) This represents the tax effects of the temporary differences arising from the
elimination of inter-company charges originally capitalised as cost of properties
under development, properties for sale and investment properties of
subsidiaries.

For the purposes of balance sheet presentation, certain deferred tax assets
and liabilities have been offset. The following is the analysis of the
deferred tax balances for financial reporting purposes:

2004 2003

BT BT IT

HK3'000 HK§000

Deferred tax liabilities 796,486 591,079
Deferred tax assets - (31,340)

796,486 559,739

At the balance sheet date, the Group has unused tax losses of
HK$278,572,000 (2003: HK$249,817,000) available for offset against
future profits. No deferred tax asset has been recognised due to the
unpredictability of future profit streams. Included in unrecognised tax
losses are losses of HK$115,250,000 (2003: HK$96,328,000) that will
gradually expire until 2009. Other losses may be carried forward
indefinitely.

At the balance sheet date, the Group has other deductible temporary
differences of HK$167,659,000 (2003: HK$95,534,000). No deferred tax
asset has been recognised in relation to such deductible temporary
difference as it is not probable that taxable profit will be available against

which the deductible temporary differences can be utilised.

AREPEKREERAA
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(For the year ended 31st December, 2004)

Membership debentures represent golf guaranty fees which are refundable
to members twenty years after joining the golf club or can be used by
members to set off against the cost of purchasing villas at the golf course.

During the year ended 31st December, 2004,

(a) The Group acquired an additional 18.69% interest in CBI, a former
45.89% owned associate, for a consideration of HK$28,000,000
which was satisfied by cash of HK$3,000,000 and an interest bearing
promissory note of HK$25,000,000. CBI holds 88% interest in Zhao
Qing Golf, a company established in the PRC and engaged in property
development and golf course operation.

(b) The Group acquired an additional 45% interest in Beijing Nanhu, a
former 55% owned jointly controlled entity, for a cash consideration
of HK$54,637,000 after which Beijing Nanhu became a wholly owned
subsidiary of the Company. Beijing Nanhu is established in the PRC

and engaged in property development.

During the year ended 31st December, 2003,

(c) The Group acquired a 73.74% interest in Strait Investment (Shanghai)
Limited which holds a 97.5% interest in _£ /& /8 I B R = i = 5 R
2], a company established in the PRC and engaged in property
development, for a consideration of HK$58,000 which was satisfied
by cash.

(d) The Group acquired an additional 62.5% interest in and shareholder's
loans to Oxwell Holdings Limited (“Oxwell”) which holds a 80%
interest in Sky Full Enterprises Limited (“Sky Full") for a cash
consideration of HK$68,744,000 after which Oxwell and Sky Full
became the wholly subsidiaries of the Company. Sky Full, through a
jointly controlled entity, has an interest in a vacant land site in the
PRC.

KR EKRE AR AR | TanAn China Investments Company Limited



(B2_FTZTMFE+—A=+—HIFE)

(For the year ended 31st December, 2004)
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NET ASSETS ACQUIRED
Property, plant and equipment
Properties for development
Interest in a jointly controlled entity
— Share of net assets
— Amount due from a jointly controlled entity
Trade and other receivables,
deposits and prepayments
Properties under development
Properties held for sale
Other inventories
Bank balances and cash
Trade and other payables
Pre-sale deposits
Bank and other loans
Amount due to associate
Amount due to minority shareholder
Amount due to the Group
Membership debentures
Minority interests
Deferred tax liabilities

Less: Interest acquired in previous years as
interest in a jointly controlled entity
Interest acquired in previous years as
interests in associates
— Share of net assets
— Gooduwill on acquisition,
less amortisation

SATISFIED BY

Cash consideration

Outstanding cash consideration
(included in trade and other payables)

Promissory notes

Tian An China Investments Company Limited

2004
BT T
HK$'000

137,542
173,345

21,598
387,886
2,915
2,305
4,484
(17,083)
(22,081)
(89,893)
(3,358)
(7,689)
(72,584)
(51,609)
(86,614)
(102,058)

277,106

(128,205)

(65,944)

(320)

82,637

57,637

25,000

82,637

2003
BETT
HK$'000

727
14,145

78,000
59,631

(133,215)

(3,639)

68,604

198

68,802

23,241

45,561

68,802
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(For the year ended 31st December, 2004)

2004 2003
BT T BT T
HK$'000 HK$'000
BEWBARI R &R Analysis of the net outflow of cash and
ReEEEBEAR cash equivalents in respect of the
FEAAT purchase of subsidiaries:
BAZFRTEFTLERS Bank balances and cash acquired, net 4,484 1,096
RERE Cash consideration (57,637) (23,241)
BENBEARI 2R KRR Net outflow of cash and cash equivalents
EEERRLEIFER in respect of the purchase of subsidiaries (53,153) (22,145)

HE-—TENER-_TT=& The subsidiaries acquired during the year ended 3 1st December, 2004 and 2003 did not

— == — ===

+-A=+—RItEERNFRK have any material contribution to the Group's turnover and profit from operations for the
BIMBARBERARE year.

AFRERBRAQE RIS

EREXRER -
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(For the year ended 31st December, 2004)
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During the year ended 31st December, 2003, the Group disposed of the
100% interest in and shareholder’s loan to Tian An China Properties
Limited which holds 65% interest in Guangzhou Panyu Liren Real Estate
Limited, a company established in the PRC and engaged in property

development.

2003
BET T
HK$'000
NET ASSETS DISPOSED
Property, plant and equipment 1,051
Investment in securities 93
Properties for development 77,641
Amount due from minority shareholder 3,386
Trade and other receivables, deposits and prepayments 2,012
Bank balances and cash 29,479
Trade and other payables (18,163)
Bank loans (80,189)
15,310
Less: Amount attributable to minority interests 418
Exchange loss realised (309)
Net asset disposed 15,419
Profit on disposal 4,600
Total consideration 20,019
SATISFIED BY
Cash consideration 7,746
Outstanding cash consideration
(included in loan receivable) 12,273
20,019
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(For the year ended 31st December, 2004)

Analysis of the net outflow of cash and cash equivalents in respect of the
disposal of subsidiaries:

2003

BT T

HK$'000

Cash consideration 7,746

Bank balances and cash disposed of (29,479)
Net outflow of cash and cash equivalents

in respect of the disposal of subsidiaries (21,733)

The subsidiaries disposed of during the year ended 31st December, 2003
did not make any material contribution to the Group's turnover and profit
from operations for the year.

During the year ended 31st December, 2003,

(a) The Group obtained other investment in the PRC in settlement of
loan and interest receivables of HK$41,208,000.

(b) Loan notes with an aggregate principal amount of HK$78,405,000
were issued as part of the consideration of the repurchase of shares
of the Company, as described in notes 27 and 29(b).

(c) The Group received properties held for sale of HK$1,537,000 in
settlement of trade receivables in lieu of cash settlement.

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)
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The Group as lessor

At the balance sheet date, investment properties with an aggregate
carrying value of approximately HK$817,770,000 (2003: HK$793,362,000)
were rented out under operating leases. Certain investment property is
leased out for a period of 20 years from the date of commencement of
operation of a lessee that occupies the properties, with a renewal option at
the end of the lease. The rentals are calculated at a certain percentage of
the turnover (net of value added tax) of the lessee, with a minimum
annual rental of HK$9,434,000. Other investment properties were leased
out for periods ranging from 1 to 2 years and the majority of the leases
did not have any renewal options given to the lessees. The future
minimum lease payments receivable by the Group under non-cancellable

operating leases are as follows:

RE
THE GROUP

2004 2003

BT T BT T

HK$'000 HK$'000

Not later than one year 22,832 18,501
Later than one year but not

later than five years 82,847 66,442

Later than five years 215,618 231,132

Total 321,297 316,075

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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The Group as lessee

(For the year ended 31st December, 2004)

At the balance sheet date, the Group and the Company had outstanding commitments under

non-cancellable operating leases in respect of rented premises as follows:

QT
THE GROUP THE COMPANY
2004 2003 2004 2003
BET T BT T BET T BT T
HK$'000 HK$'000 HK$'000 HK$'000
Operating leases expiring:
— within one year 12,370 14,898 959 581
—in the second to
fifth years inclusive 27,367 28,426 237 506
— over five years 250,876 250,568 - -
290,613 293,892 1,196 1,087

In June 2001, the Group entered into an arrangement with a PRC third party to lease its

production facilities for manufacture of cement with a term of twenty years. Under a

supplemental agreement with the PRC third party, the Group has an option to terminate the

said lease in June 2003 and each of two years after June 2003. The Group has no current

intention to terminate the lease. The rental payments up to the end of the first two-year period

were fixed. From the second year to the fifth year inclusive, the rental will be escalated by a

fixed amount of approximately HK$470,000 per annum. Starting from the sixth year onwards,

the rental is fixed at the same amount as that of the fifth year.

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)
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Also, in prior years the Group entered into agreements with PRC parties to
lease certain vacant land sites with a term of seventy years for future
property development. Until the Group enters into agreements for the
acquisition of the land use right of these sites, the Group is liable for the

STHEEREEF=FIRI5% LA &
EMEARFTENERFE 2 BHRFRRRIE
BRELBRZDHA -

payment of rent, which is calculated based on the site area not yet
acquired. The rental is fixed for the first three years and will be increased
by 5% for each of the following three-year periods. The operating lease
commitments for these land sites are calculated by reference to the
planned development timeframe and are included in the above analysis.

Other operating lease payments represent rentals payable by the Group
for certain of its office properties. Leases are negotiated for a term ranging
from one to eight years at fixed rentals.

AEBYRELDMAENEZERNESE S
REEMEXHEEERA - BONEERLH
ERIESF » HESHEE -

rEH P NN
THE GROUP THE COMPANY
2004 2003 2004 2003
BT BT T BT T BET T
HK$'000 HK$'000 HK$'000 HK$'000
ERAARLZ Capital expenditure in respect of
BRAXHER : contracted commitments for:
-BEERANZ — acquisition of land use
T+ (5 R rights in the PRC 1,537,461 1,585,389 - =
-BEDE - — acquisition of property, plant
B B &t and equipment 34,921 - - -
— @4 — R HEIEH] - acquisition of additional
NGIE: Ea interest in a jointly
controlled entity - 122,986 - -
—BEXRTHERF — loans to associates 5,383 5,383 - =
— RN AE — Establishment of a
1R E AT Sino-foreign joint
BREKEEERE  venture company in
ZHINEEDRE which the Group would
invest in the development
of cement manufacturing
facilities in the PRC - 37,192 - -

At 31st December, 2003, the Group's attributable share of the contracted commitments in respect of

R-TBE=F+HA=
=[g the acquisition of land use rights in the PRC of a jointly controlled entity was HK$14,383,000.

+ C REEEE—
HEHZEHIARREEE
W2 THfFE Rz B %
#) & 5 514,383,000
VB TT ©
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(For the year ended 31st December, 2004)

(R)EARBRAEE (a) At31st December, 2004, the Company and the Group had guarantees as follows:
RZTZME+
—A=t+—Ax AEE ARAF
REBEWMT : THE GROUP THE COMPANY
2004 2003 2004 2003
BETR AT T BETT AT T
HK$'000 HK$'000 HK$'000 HK$'000
i T AT AR Guarantees given to banks
FEBRARITEE in respect of banking
A RITE R facilities utilised by:
)= FNC] — subsidiaries - - 500,166 611,393
— HREZEHQE — jointly controlled entities 75,472 131,184 - 21,450
R THEBEE Guarantees given to banks
2B E R ERT in respect of mortgage loans
fEH R granted to property purchasers 499,146 492,324 4,102 7915
B TE=HEMEBAZ  Guarantees given to banks in
RITEEMIRTT respect of banking facilities
fE &R utilised by third parties - 28,302 - -

BT -—MEZENE Guarantee given to a bank in respect
RELHEREER of a banking facility granted to a

AZBITEER— vendor of land use rights to a

fA1 3R 17 1F H &R property development subsidiary 13,016 13,016 - =
B T ik A E Guarantee given to a bank in respect

BEH 2 BARE of a performance bond given to

m—ERITELER  avendor of land use rights - 18,868 - -
MEEBREZIRR Bills of exchange discounted

BEEE with recourse 18,208 50,061 - =
Ft—MBABFEIT  Guarantee in respect of a promissory

ZHEELER note issued by a subsidiary - - 40,000 40,000
RZZFZTWF+=-HA=  The Group has given guarantee to banks in respect of banking facilities granted to third parties

+—8  A&EEH4 T  amounted to HK$28,302,000 at 31st December 2004 (2003: HK$28,302,000).
FE=FZERARITEE

moR 17 F B B R

28,302,000/ 7T (2003:

28,302,000% 7T) °
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(For the year ended 31st December, 2004)

L)RBEZZTNF+_A=T—HIEFE
N PREBRBHEEBN _ZETWE/\A
= R I B/ S R A ez b
5 2% B K [2004] 559385 2 A 45 © R
BEEMOER - ERHEERE T
M2 BB R@HAE - REMREREMTZ
ERIWET AT MIBER M
ks T - T IR ET IR E M BT E 2
BREBERFTH - Bt - MBBREALES
RRTEIE T I EDT o AR D RIRBERZ
FW T 2 WERBIS XHREE - BEEEMA
AIZBRB B0 2 AR g ER 2
ATRE MR o B 2 EBRBULH - AIARE
EENEEHRBAR Z THIZER A
114,944,000% 7T (ZZZ =4 : 51,796,000
BIT) RIE(E — HFZEGIA Rz THEE
T %60,820,0008 T (ZFFT = F :
52,325,000/ 7T) °

R)ETYWEBERERARD A —HEHBRARR
HUAETE  RBBEEELETRSEZ
W) 3 B B 7% i BR R & 549 13,000,0007% 7T
ZEEE - REBBER —STRAEFEA W
MBLYMERES - UHILBREETT
HRRAIRE 2 SRR H AR B ®R
ERUBERTE -

T)—ZEMBEARIN-—EYPEZER @ AKX
RAl—2EMBARREEREFA X 2
KEEHEESRKRDE R
49,368,000 T R BEE - lRE A B
35,376,000 T 2 BRI EFEE B
RARERE  AEBBIRELEF - Miss
ARZERETSEE - BMEERIELS
—ERHFDR  BERROE—AmEE—E
KT 85 2 BN BRI REEES £L
59,150,000/ 7T ° It =M ERF BAR &
B - RBEEZEER  AEERRENE
BREFRME N 2 mERE - BiEHEH
AP HRERTESREE -

(b) During the year ended 31st December, 2004, the State Administration

©

(d)

of Taxation of the PRC issued a circular as Guo Shui Han [2004]
No0.938 on 2nd August, 2004 to strengthen levy of land appreciation
tax on property developers. In the opinion of the directors, after
consulting the tax consultants and the tax bureaux of certain relevant
cities, land appreciation tax will not be made in respect of properties
already completed in certain cities, and for certain other cities, land
appreciation tax is calculated according to certain deemed rates
assessed by the local tax bureaux. Accordingly, full provisions for land
appreciation tax have not been made in the financial statements. The
Company, has not, however, been able to secure written confirmation
of those individual city policies, and the directors consider that there is
a small possibility that land appreciation tax might be fully levied in
accordance with the rule of State Administration of Taxation. Should
such levies take place, then additional land appreciation tax of
subsidiaries attributable to the Group amounts to HK$114,944,000
(2003: HK$51,796,000) and share of land appreciation tax of jointly
controlled entities attributable to the Group amounts to HK$60,820,000
(2003: HK$52,325,000).

Certain property purchasers have taken legal action against a
subsidiary of the Company and are claiming for compensation
totalling approximately HK$13,000,000 as a result of alleged late
issue of title deeds of properties sold to them. The Group has started
to help the issue of title deeds of properties in early 2005, and
assessed the claims and considered that the final outcome of the

claims will not have material effect on the financial statements.

A property purchaser who previously purchased a property in
Shenzhen initiated legal proceedings against a wholly owned
subsidiary of the Company to rescind the sale contract and claim for
sales proceeds paid of approximately HK$49,368,000 together with
compensation. Inventories of completed properties with carrying value
of HK$35,376,000 are held in the custody of the court. The Group
had appealed and the Supreme Court had ordered rehearing to the
case. This property purchaser initiated another legal proceeding
claiming for sales proceeds of another storey of the same shopping
arcade and the underground carparks with the compensation
amounting to approximately HK$59,150,000. This case is under trial
by the court in the PRC. Based on legal opinion, the Group considers
that it has a strong defence to the claims and it is not expected to
have a material effect on the financial statements.

AREPEKREERAA
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(For the year ended 31st December, 2004)

A former tenant has taken legal action against a jointly controlled
entity of the Group claiming for resettlement compensation amounting
to approximately HK$14,000,000 due to the repossession of the
property’s land use rights by the local government. Trade receivable of
a wholly owned subsidiary amounting to approximately HK$7,500,000
is held in the custody of the court. The case is being tried by the
courts in the PRC. The Group believes that it is too early to assess the
range of possible liability at this stage, if any, and no amount has been
provided for such case in the financial statements.

A bank has taken legal action against a wholly owned subsidiary of the
Company, which has acted as a guarantor for mortgage loans granted
to certain property purchasers, claiming for the defaulted repayment
amounting to approximately HK$7,860,000. The Group has assessed
the claims and considers that the final outcome of the claims will not

have material effect on the financial statements.

A sub-contractor has sued the main contractor, the tenant and a
subsidiary jointly for outstanding construction cost of approximately
HK$26,420,000, which has been included in trade payable. The case
is under trial by the court in the PRC.

Certain property purchasers initiated legal proceedings against
subsidiaries of the Company claiming for the proceeds of properties
returned to those subsidiaries amounting to approximately
HK$3,403,000. The Group has assessed the claims and considers
that the final outcome of the claims will not have material effect on

the financial statements.

A contractor has sued the Company and its wholly owned subsidiary
jointly for outstanding construction costs of approximately
HK$ 16,170,000, which have been included in trade payable and are
being disputed. The contractor also claimed for additional
compensations of approximately HK$9,884,000. The case is under
trial by the court and bank deposits of this subsidiary with balances of
approximately HK$147,000 are in the custody of the court. The Group
has assessed the claims and considers that the final outcome of the

claims will not have material effect on the financial statements.

Tian An China Investments Company Limited
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(B)—2ARZHEEARRRIZ —H2EWB LR
Bl BERROEFEHNARNEEEY
37,877,000 7 ° b R4 ER T BAR &
B o ZM B AR 2 BREE 13,266,000
BT BEBRTYEFTEERERRERE -
AEEDH M BEREETITERBRUER
B2 &RERBHARBRERLESKX

=214
= °

(RE)—RE P mASEE —FEHERZEH A BRE
EETE - BRREEZERIES A AE
TR A 2 NEFTBEIERA91,148,000
BT AEEBHILBREETTMHRA
RBUREZGEREREE AR BRE R
MEBATE o

(RZ)—HRIT R —BHRARAMRER 2B &R
ﬂﬁﬁiéﬁ@'ﬁﬁﬁ@ﬂﬁﬁzgﬁ
H#917,150,0007 7T L TBE FAAR
SE-BERRERZ DM AEERK

B NBEREAEARBLEER -

AEES2EBRBBERAKTEEIERL ZER
ARG 8 ([ R KT &) RIRERE S 50

R-ZBETF+ - AR 2 RES 8 ([387&

c REFHBCEERAKRECEED

: EEW BZERESHEA - &

REBBERATEIKE

HB RGN EER
T

TE+-A A
2HEBE D

AEE
M ZH]
ZEE\—J LRRES
EaEtE - AR

BHABZERS sTE -

)

()

0}

A contractor has sued a wholly owned subsidiary of the Company for
outstanding construction costs of approximately HK$37,877,000,
which are being disputed. The case is under trial by the court and
inventories of properties under development of this subsidiary with
carrying value of approximately HK$13,266,000 are in the custody of
the court. The Group has assessed the claims and considers that the
final outcome of the claims will not have material effect on the

financial statements.

A tenant has taken legal action against a jointly controlled entity of the
Group claiming for losses of approximately HK$1,148,000 during fire
in the property of the jointly controlled entity. The Group has assessed
the claims and considers that the final outcome of the claims will not

have material effect on the financial statements.

A bank and a lender have taken legal actions against associates of the
Group for the repayment of loans amounting to approximately
HK$17,150,000 which have become overdue. These loans are
secured by land use rights owned by an associate of the Group. These

loans are settled subsequent to the balance sheet date.

The Group participates in both a defined contribution scheme which is

registered under the Occupational Retirement Scheme Ordinance (the
"ORSO Scheme”) and a Mandatory Provident Fund Scheme (the “MPF
Scheme") established under the Mandatory Provident Fund Ordinance in

December 2000. The assets of the schemes are held separately from

those of the Group, in funds under the control of trustees. Employees who

were members of the ORSO Scheme prior to the establishment of the

MPF Scheme were offered a choice of staying within the ORSO Scheme or

switching to the MPF Scheme, whereas all new employees joining the

Group on or after 1st December, 2000 are required to join the MPF

Scheme.

AREPEKREERAA
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(For the year ended 31st December, 2004)

For members of the MPF Scheme, both employees’ and the Group’s
contribution are calculated at 5% of the employee’s monthly relevant
income, with the mandatory cap of HK$20,000, and the Group will make
5% top-up contribution if an employee’s monthly basic salary exceeds
HK$20,000.

The ORSO Scheme is funded by monthly contributions from the
employees at rates ranging from 0% to 5% and from the Group at rates
ranging from 5% to 10% of the employee’s basic salary, depending on
the length of service with the Group. Where there are employees who
leave the ORSO Scheme prior to vesting fully in the contributions, the
contributions payable by the Group are reduced by the amount of
forfeited contributions. During the year ended 31st December, 2004, the
amount of forfeited contributions used to set off contributions was
HK$83,400 (2003: HK$126,000). At the balance sheet date, the total
amount of forfeited contributions, which arose upon employees leaving
the ORSO Scheme and which are available to reduce the contributions
payable in future years was HK$165,000 (2003: HK$304,000).

The employees of the Company's subsidiaries established in the PRC are
members of a state-managed retirement benefit scheme operated by the
PRC government. These subsidiaries are required to contribute certain
percentage of payroll costs to the retirement benefit scheme to fund the
benefits. The only obligation of the Group with respect to the retirement
benefit scheme is to make the specified contributions.

During the year ended 31st December, 2004, the Group made
contributions to the retirement benefits schemes of HK$9,082,000 (2003:
HK$7,004,000).

Tian An China Investments Company Limited
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During the year ended 31st December, 2004, the Group has acquired an additional
interest in an associate from a subsidiary of Sun Hung Kai & Co. Limited (“SHK"), a
substantial shareholder of the Company, at a consideration of HK$28,000,000 which
was satisfied by cash of HK$3,000,000 and an interest bearing promissory note of
HK$25,000,000, as described in notes 29(a) and 33(a).

The Group entered into a conditional agreement for the disposal of a subsidiary to
SHK at a cash consideration of HK$13,806,000.

During the year ended 31st December, 2003, SHK agreed to extend the maturity date
of a promissory note of HK$40,419,000 to 2nd June, 2004, as described in note
29(a).

The Group had other material transactions and balances with related parties as follows:

2004 2003
BT BT T
HK$'000 HK$'000
() SHK
— Outstanding promissory notes, as
detailed in note 29(a) - 185,419
— Interest on promissory notes 5,124 12,979
— Outstanding loan note, as detailed
in note 29(b) 78,000 -
— Interest on loan note 1,955 —
— Rent, property management and
air-conditioning fees paid - 937
— Insurance paid 1,042 1,345
— Amounts payable 617 23,119

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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(For the year ended 31st December, 2004)

2004 2003
BETT BB T T
HK$'000 HK$'000
(iy IBEZEERE (i) A controlling shareholder of SHK (and which has
(BARRIFHRAES) common directors with the Company)
—EfHe  WEERE — Rent, property management and

Rz=HER air-conditioning fees paid 1,737 950
- DBTRER — Share of administrative expenses 1,100 -
— MR ZHBE — Outstanding promissory notes payable,

FRME29(F) as detailed in note 29(a) - 57,144
—HENE — Interest on promissory notes 208 3,139
-8 — Amounts payable 1,709 6,646

(i) RNEBEZ HEEH QA (iii) Jointly controlled entities of the Group
— HREEH R B HRT — Guarantees provided by jointly controlled

BT AREEZRTT entities to banks for banking facilities

EEERER granted to the Group 27358 17.925
—HAZEFRAHETRE — Pledge of investment properties

MERRT  ERET by a jointly controlled entity to

AEEZRITEE banks for banking facilities

47,200,000/ T amounting to HK$47.2 million

(ZZZ =% : 70,700,000 (2003: HK$70.7 million) granted

BIT) 2 E R to the Group 60,217 79,070
—AEEBETREME — Pledge of investment properties

RRTT ERET of the Group to a bank for a

—HAZEHRRRITEE banking facility granted to a

o % jointly controlled entity - 54,300

(v) 2ERER (iv) Minority shareholders

— KR E R — Rental expenses for cement

HeEHR production facilities 5,230 5,412

V) AAE—fz (v) A company of which a non-executive

FMTES director of the Company

REGERE 2T is a partner

—FEREXER — Legal and professional fees 1,607 1,025
(Vi) IEE—(IAIBUIFNTES (vi) A company of which an former independent

REGEEH 2T non-executive director of SHK is a partner

—ERREXER — Legal and professional fees 296 1,914

PR BIEEES AT 2 EKEIN » The above transactions have been entered into on terms agreed by the parties
concerned.

KL EHREHBFRE AR | Tan An China Investments Company Limited
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(For the year ended 31st December, 2004)

BRBINRERSN - B X EMBRRETER

A - W EBEEBLELEIE  FHBWT
as follows:
AATEFERT
TERKRAEE
& A 2 L)
Proportion of
ERITHE nominal value of
ZERRE issued ordinary
ERiE=N share capital/

op- PN

Name of subsidiary

All - Shanghai Inc. ™

Allied Resort (Hangzhou) Company
Limited @

IREHEEAZTERAFO

Beijing Nanhu Huayuan Apartment
Co., Ltd. ®

Best Advantage Limited @

CBI &% & B R AF]
CBI Investment Limited

RERZFHMERZEBER QA
Changchun Tian An Real Estate
Development Co., Ltd. ¥

BEMRLEBTERBRAFO
Changzhou Tian An City Development
Co., Ltd. @
FMRRZESEXERRAAO
Changzhou Tian An Landmark
Co,, Ltd. @

EMRLETHEMEEZERABRAFO

Changzhou Tian An Yuan Cheng Real

Paid up issued
ordinary share
capital/
registered capital

US$15,376,500

US$1

US$15,600,000

US$1

HK$151,031,629

RMB50,000,000

US$2,650,000

US$8,000,000

US$3,914,414

Estate Development Company Limited®

registered capital
held by the Company

B B =

Directly Indirectly

% %

- 83.33

- 100

- 100

- 100

- 64.58

- 100

- 100

Tian An China Investments Company Limited

Particulars of principal subsidiaries which are incorporated and are

operating principally in Hong Kong except where otherwise indicated are

FEXHR

Principal activities

REEK
Investment holding
BREZERK
Investment holding

MR
Property development

REER

Investment holding
REER

Investment holding

W) % 3% R

Property development

MEE R

Property development

MEERIIRE - BIEEE
Property development and
investment; hotel
operation

MR
Property development

AREPEKREERAA
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ERTHE
EERRA
EMmE A

Paid up issued

(For the year ended 31st December, 2004)

ARB B RT
EERBRAEE

=& Az el
Proportion of
nominal value of
issued ordinary
share capital/
registered capital

ordinary share held by the Company

HWEBAT R capital/ HiZ B3 FEEK
Name of subsidiary registered capital Directly Indirectly Principal activities
% %
EREEERAT HK$200 100 - REEK
Chinaland Management Limited Investment holding
Commander Ventures Limited @ US$1 = 100 WEERK
Investment holding
BNMEER (LB)BRAFO US$620,000 - 100 MEER
Cornell Property Services (Shanghai) Property management
Co., Ltd. ®
RLBERERRAFO HK$2 - 100 MEER
Country Wise Development Property development
Limited ©
AEXLZEWEREERAFO US$6,800,000 - 60 MRER
(REREBSEMERZEFRAA) Property development
Dalian Tian An Property Development
Co,, Ltd. ®
(formerly known as Dalian Allied Real Estate
Development Co,, Ltd.)
RERLZBEBRAEBRAFA US$10,000,000 - 100 MRER

Dalian Tian An Tower Co., Ltd. © Property development

KR EKRE AR AR | TanAn China Investments Company Limited
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(For the year ended 31st December, 2004)

FRARRHERT
EERKRAEE
A& Az bl

Proportion of

ERTHE nominal value of
EBRBRAE issued ordinary
EMER share capital/

registered capital
held by the Company

Paid up issued
ordinary share

MEAR AR

Name of subsidiary

capital/
registered capital

BEE e 4%

Directly  Indirectly

FTREK

Principal activities

% %
Foo Chow Holdings Limited @ US$1 = 100 REZER
Investment holding
FEARDA HK$2 - 100 REEK
Giant Chance Limited Investment holding
Grand Rise Investments Limited @ US$1 = 100 RERER
Investment holding

BHWABEHERERR US$12,000,000 - 90 MERBER

BRREO Property development
Guangzhou Tian Sui Realty

Development Co., Ltd. ®
BRBERRA A HK$1,000,000 - 100 BEER
Hong Kong East World Investment holding

Investments Limited
Interform Building Material Supplies US$100 = 100 BEEEM

Limited @ Trading of building materials
Interform Construction Supplies us$2 = 100 REEBREEEEM

Limited @ Investment holding and

trading of building materials

Interform Strategic Holdings Limited @ usg2 = 100 RE R

Tian An China Investments Company Limited

Investment holding

AREPEKREERAA
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Name of subsidiary

L™ RR 5 EE 7 %
ERBERRAO

Jianmen City Tian An Property
Development Co., Ltd.®

IFTHERBEFME
FEBRDAO

Jianmen City Xinhui District Jin Fu
Property Development Co., Ltd. ®

REEE (BB BERAA
Jeefo Holdings (HK) Limited

ERERARAQA

Join View Development Limited

Kylie Nominees Limited

FARARBEXRFRAFO
Nanjing Tiandu Industry Co., Ltd. ®

Oasis Star Limited @

ERiRERRAA

Regal Asset Investment Limited
FEEMEEFR QA

SAC Building Materials Holdings Limited

(B2_FTZTMFE+—A=+—HIFE)

(For the year ended 31st December, 2004)

ARQRFRE #IT
EERKRAEE
=& Az el
Proportion of
ERTHAR nominal value of
ZTERERE issued ordinary
= E A share capital/
Paid up issued registered capital
ordinary share held by the Company
capital/ HE i TEXEK
registered capital Directly Indirectly Principal activities
% %
RMB20,000,000 — 60 MEER
Property development
RMB20,000,000 — 100 MEE R
Property development
HK$11,900,002 - 100 AR
Investment holding
HK$2 - 100 R
Money lending
HK$2 - 100 REREARS
Provision of nominee services
US$7,500,000 - 60 MEERRKE

Property development
and investment

US$1 - 100 AR
Investment holding

HK$100 - 85 RAEER
Investment holding

HK$5,000,000 = 100 KREERK
Investment holding

KR EKRE AR AR | TanAn China Investments Company Limited
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(For the year ended 31st December, 2004)

ARBFE R
ZERRAEE
=t & A 2 i
Proportion of
ERTHR nominal value of
ZERERAE issued ordinary
RN share capital/
Paid up issued registered capital
ordinary share held by the Company
HWEBATERE capital/ HiZ S FEEK
Name of subsidiary registered capital Directly Indirectly Principal activities
% %
FHTREARAR HK$10,000,000 - 100 BEEEM
SAC Engineering Company Limited Trading of building materials
SAC Enterprises Limited HK$1,000 = 100 REBEAGIREHEERS
Provision of management
services to group companies
IR EBOBERBER QA US$1,000,000 - 100 BB R #H 7K R AR
Shandong Shanghai Allied Manufacture and distribution
Cement Co,, Ltd. @ of cement and clinker
WREE ERKEERAFO US$9,200,000 - 95 BB R #H 7K R AR
Shandong Allied Wangchao Manufacture and distribution
Cement Limited ® of cement and clinker
LEEBAKEERATO US$24,000,000 - 60 EERD HAOR KA
Shanghai Allied Cement Co., Ltd. @ Manufacture and distribution
of cement and clinker
LEACREEBR A A HK$10,000,000 - 100 RAEEK
Shanghai Allied Cement Holdings Limited Investment holding
LA KRENBR AR HK$182,348,761 - 54.77 RAEEK
Shanghai Allied Cement Limited ® Investment holding
EBRUBHEALEER AR US$15,000,000 - 100 MEER
Shanghai Sheshan Country Club Property development
Company Limited
EBREPLREBRAFO US$28,000,000 - 98 MEER
Shanghai Tian An Centre Building Property development

Co., Ltd. ®

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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Name of subsidiary

EBRLABREERRAAO
Shanghai Tianan Riverview Co., Ltd. ®

FBRFEHWERRARO
Shanghai Tianyang Real Estate

Co., Ltd. ®
Sino Dynamic Limited @
AmEEBRAR
Sky Full Enterprises Limited
Strait Investment (Shanghai) Limited @

HMAABBRAR®
Sunhaitung Co., Ltd. ®

EE(RR) BARAAO
Sun Hung Kai (China) Limited @

TAMERBER QA

T.A. Secretarial Services Limited

Tanya Nominees Limited

KR EKRE AR AR | TanAn China Investments Company Limited
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ERITHE
ZERRAE
=t it & 2

Paid up issued
ordinary share
capital/
registered capital

RMB50,000,000

RMB50,000,000

US$10,000

HK$10

US$10,000

US$15,000,000

HK$2,000,000

HK$2

HK$2

(For the year ended 31st December, 2004)

AARFFE#RT
EERKRAEE
=& Az el
Proportion of
nominal value of
issued ordinary
share capital/
registered capital
held by the Company
= % TEXEK

Directly Indirectly Principal activities
% %

- 99 MEER
Property development

= 80 MEZERERE
Property development
and investment

- 100 AR
Investment holding

— 100 "EER

Investment holding

— 73.74 AR
Investment holding

= 100 MEEHRIIREER
Property development and
investment holding

100 - MERIE IR AR
Property investment
and provision of consultancy

= 100 RREWE RS
Provision of secretarial
services

— 100 RIEARIE AR

Provision of nominee services
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(For the year ended 31st December, 2004)

ARBFE R
ZERRAEE
=t & A 2 i
Proportion of
ERTHR nominal value of
ZERERAE issued ordinary
RN share capital/
Paid up issued registered capital
ordinary share held by the Company
HWEBATERE capital/ HiZ S FEEK
Name of subsidiary registered capital Directly Indirectly Principal activities
% %
AL (KRB REBRAT HK$2 - 100 AR
Tian An (Changchun) Investment Investment holding
Company Limited
RE (BN LEBRAT HK$2 - 100 AR
Tian An (Changzhou) Investment Investment holding
Company Limited
REPBEEXZBR LA HK$2 100 — REZER  BERE
Tian An China Enterprise Limited Lk#EHBEE
Investment holding,
loan financing
and securities dealing
REFEAEREMEREBR A A HK$2 100 — REER
Tian An China Hotel and Property Investment holding
Investments Company Limited
AL (BN KEBRAT HK$10,000 - 65 RAEER
Tian An (Guangzhou) Investment Investment holding
Company Limited
AL (BN EBARAFO US$10,000,000 100 - MERER
Tian An (Guang Zhou) Investments Property development
Co,, Ltd. @
AEEEGRAA] HK$2 - 100 RAEER
Tian An Investment Company Limited Investment holding

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7
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Name of subsidiary

Tian An Land (Shanghai) Limited @

A& (HT) BERBR QA

Tian An Pearl River Company Limited

R (EB)KREBERAAV
Tian An (Shanghai) Investments
Co, td. @

R (R BEEXEEZERBERAAO
Tian An (Shenzhen) Enterprise
Development Ltd. ¥

R (ORY) THEEBRA A
Tian An (Shenzhen) Industrial
Development Company Limited

AR (B REFERAA
Tian An (Shou Du) Investment
Company Limited

AR (BR)REFERAA
Tian An (Sui An) Investment
Company Limited

KR EKRE AR AR | TanAn China Investments Company Limited
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ERITHE
ZERRAE
=t it & 2

Paid up issued
ordinary share
capital/
registered capital

US$1

HK$2

US$30,000,000

HK$150,000,000

HK$2

HK$2

HK$2

(For the year ended 31st December, 2004)

AARFFE#RT
EERKRAEE
=& Az el
Proportion of
nominal value of
issued ordinary
share capital/
registered capital
held by the Company

= %
Directly Indirectly

TEXHK

Principal activities
% %

REER

Investment holding

- 100

REER

Investment holding

100 -

MEHERRREER
Property development and
investment holding

60 40

MEERIIRE
Property development and
investment

100 -

— 100 "EER

Investment holding

REER

Investment holding

- 100

REER

Investment holding

- 100



(For the year ended 31st December, 2004)

ERITHE

ZERERAE

= it & A

Paid up issued

ordinary share

NG capital/

Name of subsidiary registered capital

A& (RR)KREBRQA HK$2
Tian An (Tianjin) Investment
Company Limited

A (RE)KREFRQA HK$2
Tian An (Wuhan) Investment
Company Limited

AE (EF)HEREBRAFV
Tian An (Xiamen) Property
Investments Co., Ltd. )

US$1,500,000

RE(EF)YMEERBRAFO
Tian Cheng (Xiamen) Real Estate
Management Co., Ltd.

US$500,000

REBRLQA HK$3

Town Young Company Limited

BREX (LB ARQFO
Value Harvest Real Estate (Shanghai)
Co, td. @

US$16,000,000

EHEBERAA] HK$100
World Market Limited

ARBFE R
ZERRAEE
=t & A 2 i
Proportion of
nominal value of
issued ordinary
share capital/
registered capital
held by the Company
B % FTEX®

Directly Indirectly Principal activities
% %

- 100 AR
Investment holding

- 100 AR
Investment holding

MEERRER
Property development and
management

- 100

MERERER
Property agency and
management

100 -

- 100 AR
Investment holding

- 100 YE 95
Property development

- 90 AR
Investment holding
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Name of subsidiary

RNERBEHMEREBERAFO
Wuhan Changfu Property
Development Co., Ltd. @

EBPAILBEEBARAAO
Wuxi Redhill Properties Co., Limited @

BEHRLREHMERZEBER QA
Wuxi Tianan Real Estate Exploring
Co., Ltd. @

mMHREEXEBERAAD
Wuxi Tianxin Properties Co., Ltd.®

EESRRERBERAAO
Zhao Qing Golf and Development
Co., Ltd. @

EBIEMFEEERBRAAO

LEERBREHERRAAO

MREFEHMERAZEARQFO

AITHEEIEFEMBRRAO
(IRYIEE])
("SZ Triwa") ™

EREMELSEMABRIF

(BEZE-—ZETmE+=-F=+—HI-FZF)

(For the year ended 31st December, 2004)

ARQRFRE #IT
EERKRAEE
=& Az el
Proportion of
ERTHAR nominal value of
ZTERERE issued ordinary
= E A share capital/
Paid up issued registered capital
ordinary share held by the Company
capital/ HE i TEXEK
registered capital Directly Indirectly Principal activities
% %
RMB 10,000,000 — 90 MEER
Property development
US$5,000,000 — 95 MEER
Property development
US$3,000,000 — 95 MEBERRRE
Property development
and investment
US$1,988,729 - 95 MEER
Property development
US$12,000,000 - 88 MERBRIEEDBRIG
Property development and
golf course operation
RMB50,000,000 — 100 MEER
Property development
US$7,547,435 - 71.9 MEER
Property development
US$5,125,100 — 95 W) % 3% R
Property development
RMB1,500,000 - — @ BEEEM
Trading of building materials
RMB4,000,000 = — @i EERDHEEER

Manufacture and distribution
of slag powder

KR EKRE AR AR | TanAn China Investments Company Limited
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(For the year ended 31st December, 2004)

RATFFERT
EERRAEE
HEMERZ LA

Proportion of

ERITHE nominal value of
ZERERAE S issued ordinary
RN share capital/

Paid up issued
ordinary share

registered capital
held by the Company

MEBAR AR capital/ BHiE 5 FEEK
Name of subsidiary registered capital Directly Indirectly Principal activities
% %
FEBEIEFARMERRQA RMB5,000,000 — — O EEEM
(TEEEE])® Trading of building materials
(“SH Triwa")
() TEEFBLEERE- (i) Operating principally in the PRC.
(iy EPETMERI/TINGECERKLEE - (i) Established as sino-foreign owned equity joint ventures and operating
principally in the PRC.
(i) EEBELBSEMA - (iii) Incorporated in the British Virgin Islands.
(v) EEREZMA - (iv) Incorporated in Bermuda.
V) EPEGEMRZIA/IEBECERELERE- (v) Established as wholly foreign owned enterprises and operating principally in

i) EPEFZMERZA/MABRARRELEE -

(i) FRYNEER EBEES BB = K MAER A
THE  AURARRRRNBER LEBEY
AEM AR A R W A B s as o RIBRYIEE
kEBEE FINBERLBEERFARSE
KB Z2ETHE  RINBER LEBRERE
BARBRTAKEERN - AIREREEFRY
BERLEBBRFEEEIMAKE  UREER
NEER LBBREZHBEREEHEK - Bt
RYBER EBERRAARRZHMBRRF
MEXE BERABETAHRAEEZRE
A RINBER LGEEZFMRAHAEE
HE -

(vii) ZHBAR AR BEZEE2ENBAR - H
80%FMERTIHAEBMEE ©
NERFHENEESEREHAEEZE£ER
BEBEATVEZHNBRAR - ELCRAIH
HuWHBARIZHBESERBRITE -

BUEAFERIDREEMKNERQF R ELE
=,

(vi)

the PRC.

Established as private limited liability companies and operating principally in
the PRC.

(vii) The Company does not have any beneficial interest in the registered capital of

SZ Triwa and SH Triwa as they are owned by three individuals and two
individuals respectively. Pursuant to certain agreements among SZ Triwa and
SH Triwa, the owners of SZ Triwa and SH Triwa and the Group, the owners of
SZ Triwa and SH Triwa agreed to assign to the Group the power to appoint and
remove all the members of the board of directors of and to govern the
financial and operating policies of SZ Triwa and SH Triwa. Accordingly, SZ Triwa
and SH Triwa are treated as subsidiaries of the Company and their results,
assets and liabilities are consolidated with those of the Group. The registered
capital of SZ Triwa and SH Triwa were contributed by the Group.

(viit) The subsidiary is a non-wholly owned subsidiary of SZ Triwa, of which 80%

registered capital was contributed by the Group.

The above table lists the subsidiaries of the Company which, in the

opinion of the Directors, principally affected the results or assets of the

Group. To give details of other subsidiaries would, in the opinion of the

Directors, result in particulars of excessive length.

None of the subsidiaries had any debt securities outstanding at the end of

the year.

AREPEKREERAA
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K-TEME+=A=+—8  AEER TSI
B AREAES B BHEHBN  EEAR

¥ B R R SZ AN AR B AE

BREATEW

Name of associate

ZREXARRAA
Bonson Properties Limited

Consco Investment Company Limited

ZKIEEBR AT
Ensen Investment Limited

EEREERRAR O
Global Smart Investment Limited ®

HEKERRAA O
Hinloon Investments Limited ©®

EEZERARARA O

Jack Rock Development Limited ©

MREEEEARAF 02O

Nanjing Xingning Enterprises Co., Ltd. M&®

K¥F (B BHERZEAR AR O

Pacific (Fujian) Real Estate Development
Co., Ltd. s

RKEF@BNGEEELAZAR AT ORO
Pacific (Fuzhou) Resort Enterprises Ltd. @

5 AR 2% 5 b 2E B PR X | R

Suzhou Fengsheng Real Estate Development

CO., Ltd (i) &(iii)

(BEZE-—ZETmE+=-F=+—HI-FZF)

(For the year ended 31st December, 2004)

At 31st December, 2004, the Group had interests in the following
associates, all of which are incorporated and are operating principally in

Hong Kong except as otherwise indicated:

AEEFRBFERT
EERRAEE
AMEAR LA
Proportion of nominal
value of issued

ordinary share capital/

registered capital FEXK
held by the Group Principal activities
%
30 BREEK

Investment holding

31.25 REER
Investment holding

30 BEEK
Investment holding
48.63 MERE

Property investment

30 REER MEERNES
Investment holding, property

development and trading

48.82 BREEK
Investment holding
15 MEKRE
Property development
48.82 MEKRE
Property development
48.82 RERBRRE

Golf course operation

22,5 MERER
Property development

KR EKRE AR AR | TanAn China Investments Company Limited



(B2_FTZTMFE+—A=+—HIFE)

(For the year ended 31st December, 2004)

BRENTERB
Name of associate

REBBEBEEERAF O

Tian An Hotels International Limited ®

REBEBRAXEFR AT ORG
Tianjin International Building Co., Ltd. @&

BMAERZEEERAR O

Yue Xiu Tian An Management Company Limited ©
() EPEKEERE-

(i) 7R Bk L R A B A o

(iy HAEEBERARFAEZMBERR - BERQF
KRS DE

AEBEFFD BT
EBERRAEE
=t & A 2 i
Proportion of nominal
value of issued

ordinary share capital/

registered capital FEXK
held by the Group Principal activities
%
50 BIEE R

Hotel management

25 YEIEE

Property investment

50 YEER

Property management

(i) Operating in the PRC.

(if) Established and operating in the PRC.

(i) Subsidiaries, associates or jointly controlled entities held by the associates of

the Group.

Tian An China Investments Company Limited

AREPEKREERAA



iy
HE
7

N

At

B
H o |l

HEEHATER

Name of jointly controlled entity

ERRZAREERAA
Beijing Tian An Building
Company Limited

BMNRREHEREFRDA
Changzhou Tianan Real Estate

Development Co,, Ltd.

EMTEBE N EE
ERBERAA

Guangzhou Panyu Hi-Tech
Ecological Park Development
Co, Ltd.

LERREHERRBERAF
Shanghai Min Hoong Real
Estate Development Co,, Ltd.

HERBEAAEFRAA
Shanghai New Union Building
Co, Ltd.

FIBERLYEERA A
Shenzhen ITC Tian An Co,, Ltd.

RYNRZEBHERRAA
Shenzhen Tian An Cyberpark
Co, Ltd.

AREPEKEERRAA

TENFE+-A=+—A0  KEER T
HIDE R R A
SABCEEE

REYHBE

IE
BEHH
Principal
place of
operation

=
Beijing

BM

Changzhou

&8
Panyu

+g
Shanghai

+ig
Shanghai

eyl
Shenzhen
el

Shenzhen

(B2_FTZTMFE+—A=+—HIFE)

(For the year ended 31st December, 2004)

At 31st December, 2004, the Group had interests in the following jointly

controlled entities, all of which are corporate joint ventures established in

the PRC:
KRB
&AL A
Proportion
of registered

capital held
by the Group

%

40

51

49

N/AO

50

50

50

FEEK

Principal activities

NERE

Property investment

NERER

Property development

EE

Property development

MERE

Property development

NEER

Property development

MERE

Property investment

NEERRRE
REEER

Property development
and investment and

investment holding

Tian An China Investments Company Limited

REH

Joint venture period

—“NWARERATRRH=TH
30 years from 10th May, 1986

—“ANEFE+-A+NHBEFOTAF
49 years from 18th December, 1990

“EETFL ANHEH O TF
20 years from 6th July, 2000

“AAZET-AZTHERARA-TEF
25 years from 25th November, 1992

“ANEFE+ZATERABHETASF
49 years from 17th December, 1994

“ANANEAR—HEBH=ZTNE
28 years from 1st September, 1988

—“ANEENA+TBRFLTE
50 years from 7th April, 1990



(BE-TZTMF+-A=+—HIFE) ] 65

(For the year ended 31st December, 2004)

IE
BEHH
Principal
REZFHARER place of
Name of jointly controlled entity operation
RERAZANBEERAR B
Wuhan Tian An Hotel Co, Ltd. Wuhan
BERZKREERAA EM
Yuexiu Tian An Building Guangzhou
Company Limited
HIMENEERERA N
Zhejiang Union Real Property Hangzhou
Development Co,, Ltd.
RIREMEERERAA 2l
Shenzhen

AEBELAECEZETHRERYESATH
Z60%2 % K e

R-FZENF+_H=+—8 -

(B

IRE B SR LB KRR E
150,579, ooo/%rz (=%
159,350,000/ 7T) 2 54.7% (ZEZT = F :
54.7%) B lE AR EBERIBITESEE
IR o EEKVE NS AR LU R B & £ R oK
BB AAEEFME67,553,000% T
(2003 : #8) 2959% (2003 : %) S {EAR
EEEES —RITEEMER -

BEFE
T = F

KRB
EE-e N4
Proportion
of registered
capital held ~ FEE#K FEH
by the Group  Principal activities Joint venture period
%
55 KEBE “ANRETZAZTAAREHE+F
Hotel operation 40 years from 29th December, 1986
4875 BEBE —“ANEE-AZtEARHZTZF
Hotel operation 22 years from 24th January, 1987
53 MELA —AAREZAZTNBRFLTF
Property letting 50 years from 28th March, 1996
50 NEEBRKREER —NAAEF-ATABEFRTHE

Property management 50 years from 19th January, 1994
and investment
holding

(i) The Group is entitled to a 60% share of profit in certain phases of the
development properties of the joint venture.

At 31st December, 2004,

(a) The Group's 54.7% (2003: 54.7%) interest in SAC with consolidated
net assets of HK$150,579,000 (2003: HK$159,350,000) was
pledged against a bank overdraft facility granted to the Group. SAC's
959% (2003: nil) interest in Shandong Allied Wangchao Cement
Limited with net assets of HK$67,553,000 (2003: nil) was also
pledged against another banking facility granted to the Group.

Tian An China Investments Company Limited | K ZZ 1 B1& & B R A 7



(Z) 7A@ 5 Tian An Land (Shanghai) Limited
([Tian An Land]) #r & & E)%{8488,023,000
BT (ZEZE=F : £) 2100% (ZEF

=F B ERERARAREREIIEE
HIHE I o Tian An Land— R 8 2 & 5 5
15 BR 1 264,631,000 T (ZEZ =4 ¢
1) 2 55 ¥ 2 Rk BRE {8 320,000,0007 7T
(ZZT=F : ) 2 RAMEERZNE
AR ERBITEEMNER -

(R) AEB I RITF 775,647,000 7T (ZFZ
=% :5915000%7w) RBHE THERAF
REZHFERYE  BRBYE FEY
X RIEEYFLREE D 5l &270,195,000
BT (ZEE = : 215,871,000 7T) *
642,027,000 T (Z T T = F
992,238,000/ 7C) * 107,545,0007% 7t (=
TZT =& : 190,734,000 L) &
318,770,000 T (Z & T = F
305,054,000 7T) 47 RITE B AN E B R1T
B2 -

(T) A& E B EREEE D 516,551,000/ 7T (=2
=
=

F ) MERE(E 122,675,000 7T (=
=T =4 : 125,905,000 7T) 7 HFEEY
(¥NBERETRMEFELBEMERZER -

(%) A& ¥ BRE{H205,626,0008 7L (ZEZ
=4 : 205,604,000/ 7T) 2 X EMELLR
TEAKT -ESEEARITEEZER -

(B) AL EBEMmED 543,197,000 T (= F
T =4 : 43,197,000/ 7T) K% 50,929,000
TL(ZEZT = : 46,301,000/ L) 2 F 3
BRYMERERTPMEERESENERZ
B ZEMERCRERNLES -

(R)AEE 2 FMNEBE - BMFE38(T) ~ (B -
(B) R (F) it - ERZERFRERE -

AREPEKEERRAA

(b)

©

(d)

©)

®

®

(BZ_ZZFMF+_A=1—HILFE)

(For the year ended 31st December, 2004)

The Group’s 100% (2003: nil) interest in Tian An Land (Shanghai)
Limited (“Tian An Land”) with consolidated net assets of
HK$488,023,000 (2003: nil) was pledged against a banking facility
granted to the Company. Properties for sale and investment
properties held by a subsidiary of Tian An Land with carrying values of
HK$264,631,000 (2003: nil) and HK$320,000,000 (2003: nil)
respectively were pledged against a banking facility granted to that
subsidiary.

Bank deposits, properties for development, properties under
development, properties for sale and investment properties of certain
subsidiaries with carrying values of HK$75,647,000 (2003:
HK$5,915,000), HK$270,195,000 (2003: HK$215,871,000),
HK$642,027,000 (2003: HK$992,238,000), HK$ 107,545,000 (2003:
HK$190,734,000) and HK$318,770,000 (2003: HK$305,054,000)
respectively were pledged to banks for banking facilities granted to the

Group.

Properties for development and properties under development with
carrying values of HK$6,551,000 (2003: nil) and HK$122,675,000
(2003: HK$125,905,000) respectively were pledged against other

loans.

Investment properties with a carrying value of HK$205,626,000
(2003: HK$205,604,000) were pledged to a bank for a banking
facility granted to a trade creditor.

Properties for development and under development with carrying
values of HK$43,197,000 (2003: HK$43,197,000) and HK$50,929,000
(2003: HK$46,301,000) respectively were pledged against a trade

payable which was settled during the year.

Certain assets of the Group are under the custody of courts, as
described in note 38(d), (e), (i) and ().

Tian An China Investments Company Limited
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(For the year ended 31st December, 2004)

R-PE=#+-A=+-8 -

(F)AEBEERERERER A E@EE
354,515,000/ JT 2 48% = 1E AR 1T
BTARRAIRITET <M -

(B)AEEEEEER 54,300,000 T 2%
BYERRITERL TAEE — EEIEH
ARRITEEZEA -

KoTEMF+-A=t—Ak AAFRE
TTRBERS :

(R)REARAR=_ZZERAF=ATNARTZEK
REARERBLETRARE  A5ENRS
R{E#138478000%8 T * HEHR—KBAF
ZEDEETHRE—WBAR - ZRHER
BRI ASAHRE—EARNTK °

() REEH R HE—H B R 2 M b BREET
M RIBWRE R - B3RS R{E 419,263,000
BB ZM B AR 2 EIMER - ZEWER
FEFEFE)N_ZTRENA-+RE
TZRREHIAS ERMBAABRRI AR
FAEE o

(R) AR EFTEE B AR LERHE &
It - AEEHES &% 100,000,000 7T 2 fBER
B Bm-STRF-A-HABRAH=1 @
A ZBRERVEER  FEREEMNEN—
BiE - ZEFHHEEF (HPBE)R=_2F
AFMAZTARTZRFRIAE LRER
DNRIBIRRAER  FAEE -

(T AEBERRRMB AR Z — D EKRRET L
—HEERE - WREREX7,613,000/% T L
EREE—HREFHARZ2H51%ER o &
SERBEZOBRETIMBUAERZE @ N
#8354 R B 492,070,000 7T 2 Bl 4 B8 R R B B
NEZEIMER - 2L EWRRZE R E R
AR (HhEE) REREIAE EBEAQR
R AR - HAEE -

At 31st December, 2003,

(h)

@

The Group's 48% interest in Jack Rock Development Limited with a
carrying value of HK$354,515,000 was pledged against a bank
overdraft facility granted to the Company.

Investment properties with an aggregate carrying value of
HK$54,300,000 were pledged to a bank for a banking facility granted
to a jointly controlled entity.

Subsequent to 31st December, 2004, the Company has entered into the
following connected transactions:

(@

(b)

©

(d)

Pursuant to an ordinary resolution passed at the extraordinary general
meeting of the Company held on 18th March, 2005, the Group has
disposed of its entire interest in a subsidiary to a subsidiary of SHK at
a cash consideration of approximately HK$38,478,000. The completion
will be taken place within one month from the date of extraordinary
general meeting.

The Group has entered into two acquisition agreements respectively
with two minority shareholders of a subsidiary in relation to the
acquisition of additional interests in that subsidiary at the aggregate
cash consideration of approximately HK$19,263,000. The acquisition
agreements are conditional upon, among other things, the obtaining
of approval of the Company's shareholders at the extraordinary
general meeting to be held on 20th April, 2005.

The Group has entered into a loan agreement with a subsidiary of
SHK, pursuant to which a revolving credit facility up to HK$100,000,000
will be made available to the Group for the term of 36 months from
2nd March, 2005. Such revolving credit facility is unsecured and
carries interest at a rate of prime rate plus 1% per annum. The loan
agreement is conditional upon, among other things, the obtaining of
approval by the Company's independent shareholders at the
extraordinary general meeting to be held on 20th April, 2005.

The Group has entered into a disposal agreement with a minority
shareholder of the Company’s subsidiaries, in relation to the disposal
of its entire 51% interest in a jointly controlled entity at a cash
consideration of approximately HK$7,613,000. The Group has also
entered into two acquisition agreements with the same minority
shareholder in relation to the acquisitions of the additional interests in
two subsidiaries respectively at the aggregate cash consideration of
approximately HK$2,070,000. The disposal agreement and these two
acquisition agreements are conditional upon, among other things, the
obtaining of approval by the Company’s shareholders at an extraordinary
general meeting to be convened.
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