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The directors have pleasure in presenting to the shareholders their report and
the audited financial statements for the year ended 31 December 2004.

Principal Activities

The principal activities of the Company are property investment and
investment holding. The activities of its principal subsidiaries and associates
are shown on pages 129 to 139. An analysis of the Group's performance for
the year by business segments is set out in note 3 to the financial statements.

Group Profit
The consolidated profit and loss account is set out on page 73 and shows the
Group's profit for the year ended 31 December 2004.

Dividends
An interim dividend of HK11 cents per ordinary share amounting to
HK$231,822,000 was paid to shareholders during the year.

The directors recommend a final dividend of HK16 cents per ordinary share
amounting to approximately HK$342,173,000 payable on or about 17 June
2005 to all persons registered as holders of ordinary shares on 30 May 2005.

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

Properties
A schedule of the principal properties of the Group is set out on pages 140 to
146.

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

Reserves

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

Charitable Donations
Donations made by the Group during the year amounted to approximately
HK$517,000.
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% = @& Report of the Directors

Directors
The directors who held office during the year and up to the date of this
report were as follows:

Chairman
Mr. Ning Gaoning (Resigned on 30 December 2004)*
Mr. Song Lin (Appointed on 30 December 2004)*

Managing Director
Mr. Chen Shulin (Appointed on 8 March 2005)*

Deputy Managing Directors
Mr. Qiao Shibo

Mr. Yan Biao

Mr. Keung Chi Wang, Ralph

Directors

Mr. Lau Pak Shing (Executive Director)

Mr. Wang Qun (Executive Director)

Mr. Zhong Yi (Executive Director)

Mr. Kwong Man Him (Executive Director)

Mr. Jiang Wei (Non-executive Director)

Mr. Xie Shengxi (Non-executive Director)

Dr. Chan Po Fun, Peter (Independent Non-executive Director)
Mr. Houang Tai Ninh (Independent Non-executive Director)
Mr. Li Ka Cheung, Eric (Independent Non-executive Director)

* Mr Ning Gaoning resigned as Chairman and director of the Company on 30 December 2004.
Mr Song Lin, being the Managing Director, was also appointed as the new Chairman on the
same date. Subsequently on 8 March 2005, Mr Chen Shulin was appointed as the new
Managing Director of the Company. Prior to his appointment, Mr Chen Shulin was the
Deputy Managing Director of the Company.

In accordance with Article 110 of the Company’s Articles of Association,
Mr. Lau Pak Shing, Mr. Wang Qun, Mr. Zhong Yi, and Mr. Xie Shengxi shall
retire by rotation and are eligible for re-election.

Biographical Details of Directors and Senior Management

Biographical details of directors and senior management are set out on pages
38 to 43.
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Share Option Schemes

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

The New Scheme was approved by the shareholders in general meeting on
31 January 2002, which is subsequently amended on 20 August 2004 by
ordinary resolution passed by shareholders, and shall expire on 31 January
2012. The board of directors of the Company may grant options to eligible
participants including employees, executive or non-executive directors of the
Group (or persons proposed to be appointed as such), any discretionary
object of a discretionary trust established by any employee, executive or non-
executive directors of the Group, any executives and employees of
consultants, professional and other advisors to the Group (or persons
proposed to be appointed as such), chief executive, substantial shareholder of
the Company, associated companies of the Group, associates of director,
chief executive and substantial shareholder of the Company, and employees
of substantial shareholder and where a substantial shareholder is a company,
employees of subsidiaries of a substantial shareholder.

Subject to the requirements of the prevailing Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (“Listing Rules”), the
exercise price shall be such price determined by the board of directors at its
absolute discretion. The maximum entitlement of each participant under the
scheme (including options to be granted to the directors, chief executive or
substantial shareholder of the Company, or any of their respective associates) is
equivalent to the maximum limit permitted under the prevailing Listing Rules. The
scheme mandate limit under the New Scheme was refreshed and renewed by
ordinary resolution passed by the shareholders at an extraordinary general meeting
held on 20 August 2004 which enabled the grant of further share options to
subscribe up to 210,462,321 shares representing 10% of the shares in issue as at
the said date. As at the date of this report, the total number of shares available for
issue upon exercise of all options which may be granted under the New Scheme is
159,438,321 shares and represent 7.46% of the issued share capital of the
Company.

Share options are generally either fully vested and exercisable within a period
of 10 years immediately after the date of grant or are vested over a period of
time up to a maximum of four years after the acceptance of a grant.

Save as disclosed below, no other share options have been granted (or
granted in excess of individual limit), exercised, cancelled or lapsed in
accordance with the terms of the relevant share option scheme during the
year in relation to each of the directors, chief executive, employees,
substantial shareholder of the Company or their respective associates and
employees of substantial shareholder.
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() &= (a) Directors
R-ZZETNMFE+_A=+—0 "  THESHE As at 31 December 2004, the following directors had interests in respect
BEBEARRETE RFTEREAIRER DO of options to subscribe for shares granted under the Old Scheme and the
RS c RIBEZMIEE - EFRHANE New Scheme of the Company. Share options held by directors granted
feiEm T - under such schemes are set out below:
R HERE" KAARAER
Number of share options' Price of Company's shares?
RZEENE BEH Bf7fE
1FE RZZZWE  WAEE  RAER RAEE REEE -4 R il
BT -F-AH it ik FH %% =t-A8 BB BET
Exercise i R 176 Granted  Exercised  Cancelled Lapsed EAR{THE  For options  For options
REAH Price  Outstanding during during during during Outstanding granted exercised
EEHZ Name of director Date of grant HK$  at 1/1/2004 the year the year the year the year at 31/12/2004 HKS HKS
HTEER Executive Directors
EgE Ning Gaoning 20/06/2000 7.190 3,300,000 - - - — 3,300,000 = N/A
i (Resigned on 07/02/2002 7.170 1,200,000 = = = — 1,200,000 = N/A4
30 December 2004)
R Song Lin 20/06/2000 7.190 200,000* = — = — 200,000* = NA*
07/02/2002 7.170 2,000,000 = — = — 2,000,000 = N/A
14/01/2004 9.720 — 2,500,000 — = — 2,500,000 9.700 /A4
BRI A Chen Shulin 21/11/2000 7.080 1,186,000 - = = — 1,186,000 = NA¢
07/02/2002 7170 1,326,000 = = = — 1,326,000 = /A4
14/01/2004 9.720 — 2,000,000 = = — 2,000,000 9.700 /A
02/06/2004 9.550 — 1,500,000 — = — 1,500,000 9.400 /A4
Bt Qiao Shibo 07/02/2002 7170 1,800,000 = — = — 1,800,000 = NA*
14/01/2004 9.720 — 2,000,000 = = — 2,000,000 9.700 N/A4
- Yan Biao 20/06/2000 7190 3,000,000 = = = — 3,000,000 = N/A
07/02/2002 7.170 1,000,000 = = = — 1,000,000 = N/A4
8% Keung Chi Wang, Ralph 20/06/2000 7.190 1,400,000 = — = — 1,400,000 = /A4
07/02/2002 7.170 500,000 = — = — 500,000 — N/A4
14/01/2004 9.720 = 216,000 — = = 216,000 9.700 /A4
02/06/2004 9.550 = 850,000 = = = 850,000 9.400 /A
EER Lau Pak Shing 20/06/2000 7.190 1,000,000 = = = — 1,000,000 = N/A4
07/02/2002 7.170 500,000 — 500,000 — — — = 10.589
14/01/2004 9.720 — 500,000 — = — 500,000 9.700 N/A4
02/06/2004 9.550 — 1,000,000 — = — 1,000,000 9.400 /A4
I# Wang Qun 20/06/2000 7.190 400,000 = — = — 400,000 = NA*
07/02/2002 7.170 400,000 = = = = 400,000 = N/A4
g 5 Zhong Vi 20/06/2000 7190 1,500,000 — 1,500,000 — — — = 10.589
02/06/2004 9.550 = 300,000 = = = 300,000 9.400 N/A4
22/07/2004 9.800 = 800,000 — = = 800,000 9.800 /A4
V& Kwong Man Him 07/02/2002 7170 2,000,000 = — = — 2,000,000 = NA*
14/01/2004 9.720 = 222,000 — = = 222,000 9.700 /A4
02/06/2004 9.550 = 772,000 = = = 772,000 9.400 /A
INEE Sub-total 22,712,000 12,660,000 2,000,000 = — 33,372,000
FHTES Non-Executive Directors
¥ & Jiang Wei 08/03/2002 7.500 600,000 — — — — 600,000 = NA*
ABE Xie Shengxi 08/03/2002 7.500 380,000 = = = = 380,000 = N/A4
NGt Sub-total 980,000 - - = = 980,000
BUkynEs Independent Non-Executive
Directors
REH Chan Po Fun, Peter 02/06/2004 9.550 — 200,000 — - — 200,000 9.400 N/A¢
EAE Houang Tai Ninh 02/06/2004 9.550 = 200,000 = = = 200,000 9.400 N/A4
R Li Ka Cheung, Eric 02/06/2004 9.550 = 200,000 = = = 200,000 9.400 N/A
NGt Sub-total - 600,000 - = = 600,000
Rt Total 23,692,000 13,260,000 2,000,000 = — 34,952,000

© REGEXRBE RS ST EMME - RAREEHR
B AR TR T H B 2 200,000 % 5 1 B 48 2
2 -

* By virtue of Section 344 of the Securities and Futures Ordinance (“SFO"), Mr. Song Lin is

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

Company to his spouse.
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(2) RERHMBBEE (b)
BRAIAFNTESI NRARZABESEHR
AEEZRE  FEBSACBREFBEERL
X(F)BREE - ATRARARMAEEESR
(TEEARES) hEM2EER L BEREN
B -

() BEE(FBEQXRESR)

Employees and other participants
Except for all non-executive directors, all directors of the Company are
employees of the Group and details of share options held by them are

disclosed in paragraph (a) above. Summary of share options granted to
employees of the Group (other than directors of the Company) and
other participants are set out below.

(i) Employees (other than directors of the Company)

B AEHE"

Number of share options’

ANERAER

Price of Company's shares?

i R-ZEMF REFE REEFE REEFE REEE R-ZENEF CRUZEBRE SAE2BRE
BET -A-H B (ik:d B X¥ t=A=+-H° BET BET
Exercise R 1T Granted Exercised Cancelled Lapsed R 1T For options For options
R4 A8 Pricc  Outstanding during during during during Outstanding granted exercised
Date of grant HK$ at 1/1/2004 the year the year the year the year  at 31/12/2004 HKS$ HKS$
Exd
Old Scheme
20/06/2000 7.190 4,187,000 N/A3 1,326,000 — 100,000 2,761,000 — 10.595
21/11/2000 7.080 4,157,000 N/A3 640,000 = 550,000 2,967,000 — 10.676
/NET Sub-total 8,344,000 N/A® 1,966,000 — 650,000 5,728,000
et a
New Scheme
07/02/2002 7.170 13,524,000 = 3,642,000 = 470,000 9,412,000 — 10.589
19/04/2002 7.400 11,500,000 — 3,412,000 — 884,000 7,204,000 — 10.489
23/05/2002 8.900 300,000 = 194,000 = = 106,000 — 10.742
02/08/2002 8.320 13,368,000 — 5,050,000 — 2,448,000 5,870,000 — 10.628
07/11/2002 7.700 1,932,000 = 142,000 = = 1,790,000 — 10.135
24/01/2003 7.250 1,620,000 — 438,000 — — 1,182,000 — 10.554
14/04/2003 6.290 9,014,000 = 1,806,000 = 400,000 6,808,000 — 10.470
01/08/2003 7.100 1,896,000 — 826,000 — — 1,070,000 — 10.426
08/10/2003 8.900 5,000,000 = 1,010,000 = 1,102,000 2,888,000 — 11.215
02/12/2003 9.000 1,500,000 — 140,000 — — 1,360,000 — 10.871
14/01/2004 9.720 = 41,870,000 1,809,000 = 1,058,000 39,003,000 9.700 11.448
20/04/2004 9.890 — 5,600,000 — — — 5,600,000 9.500 N/A4
25/05/2004 9.150 = 42,384,000 6,392,000 = 136,000 35,856,000 9.250 11.022
22/07/2004 9.800 — 2,000,000 — — — 2,000,000 9.800 N/A4
04/10/2004 10.350 49,690,000 10,000 = = 49,680,000 10.1500 11.700
/N&t Sub-total 59,654,000 141,544,000 24,871,000 — 6,498,000 169,829,000
& &t Total 67,998,000 141,544,000 26,837,000 — 7,148,000 175,557,000
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(i) HthzEE (ii) Other Participants
RO BEHE" AR R RMBER?
Number of share options’ Price of Company's shares?

iE R-ZEOF REFE REFE REFE REFE R-ZZMNF SRUZEBRE SAE2BRE

BET —-A—-H R 768 Ed X¥ t=B=t+-H BET BT

Exercise i RATE Granted Exercised Cancelled Lapsed i RATHE For options For options

RitiAH Price Outstanding during during during during Outstanding granted exercised

Date of grant HK$ at 1/1/2004 the year the year the year the year  at 31/12/2004 HK$ HK$

05/03/2002 7.350 24,078,000 = 4,444,000 = 10,000 19,624,000 — 10.499
23/05/2002 8.900 30,000 — — — — 30,000 — N/A#
14/04/2003 6.290 620,000 = = = = 620,000 = N/A*
22/07/2004 9,800 — 300,000 — — — 300,000 9.800 N/A*

24,728,000 300,000 4,444,000 — 10,000 20,574,000

BRESBEEBREMS R AR EEBRG

HRERLBREMRELARTARNDER  BRE
BRHBESAREABN—EXS R - BROEES
BARZMARAR ([BRM]) MRz KHE -
MERNSITEBREEE 2 AR B RN ER -
RERBRAETERB A - RO RAATRZ
Wi B2 P19 8 e

EERR EBRENEESRZTEIER
TEEZBR At TERRBEZ_FTTOF
ToZAZT-HLEFEAREZBRENEE -
BERARE - BRI RR A ERBRROE
EERTK BHERREMARY -

EFHER-_ZE_F-A=+t—BFUR
Ik Bl ARRBEREBE SR LE
e 8 P o

AR IR 2 76 B AR A X [ R R 3 AR AT
BRBEERERELTER -

EXFERHzERESBH/RRE B HE
MTHEZBER MBARHERENORER
BT ©

BEE-—RA—R2EEL  REHREAIT
% KD BRYFL - TARE A HEFEFER
I ©

The number of share options refers to the number of underlying shares in the

Company covered by the share options.

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

The Directors consider that it is not appropriate to disclose the value of options
granted during the year ended 31 December 2004, since any valuation of the
options would be subjective and uncertain. The Directors believe that the
evaluation of options based on speculative assumptions would not be
meaningful and would be misleading to shareholders.

The Old Scheme was terminated on 31 January 2002, therefore no options have
been granted under the Old Scheme since then.

As the relevant share options granted have not been exercised during the year
under review, no price disclosure is applicable.

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

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

Share options are generally either fully vested and exercisable immediately after
the date of grant or vested in five tranches and exercisable over a period of 4

years from date of grant.
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(B) REQRAECHRTEERREABROTEAN

%

EENS
Name of Directors

BR/RE
Long position/
Short position

Directors’ Interests in Securities

As at 31 December 2004, the interests and short positions of the directors
and chief executive of the Company in the shares, underlying shares and
debentures of the Company and its associated corporations, within the
meaning of Part XV of the SFO, which have been notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO,
including interests and short positions which the directors and chief executive
of the Company are taken or deemed to have under such provisions of the
SFO, or which are required to be and are recorded in the register required to
be kept pursuant to section 352 of the SFO or as otherwise required to be
notified to the Company and the Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed Companies contained
in the Listing of Securities on the Stock Exchange, were as follows:

(a) Interests in issued ordinary shares and underlying shares of
the Company

HEREZ T D2
HERGEA Aggregate
RHEE Number of percentage of

Number of shares underlying shares’ interest? (%)

XM FaE
Song Lin Long position
A
Long position
5% 51 AR Ha
Chen Shulin Long position
it R TR
Qiao Shibo Long position
1) FE
Yan Biao Long position
=B8R A

Keung Chi Wang, Ralph

Long position

EENY 7R
Lau Pak Shing Long position
F OB TR
Wang Qun Long position
E & Sy
Zhong Yi Long position

200,000 200,0003 0.23
= 4,500,000

= 6,012,000 0.28

= 3,800,000 0.18

900,000 4,000,000 0.23

— 2,966,000 0.14

= 2,500,000 0.12

40,000 800,000 0.04

420,000 1,100,000 0.07
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iR E D2
HERGEHA" Aggregate
RGO EE Number of percentage of

Number of shares underlying shares’

interest? (%)

BB 3L
Kwong Man Him

® &
Jiang Wei

B E
Xie Shengxi

BR
Chan Po Fun, Peter

N
3t

EAE

Houang Tai Ninh

FRE
Li Ka Cheung, Eric

TR

Long position

TR

Long position

TR
Long position

Ha
Long position
Ha

Long position

TR

Long position

TR

Long position

— 2,994,000 0.14

= 600,000 0.03

= 380,000 0.02
336,000 200,000 0.03
170,0004

= 200,000 0.01

= 200,000 0.01

18 TR RO AT &) ) — S A B R M B AR AR AT S R Y A
REAAED  ZEBEETBRIELTUAED KD
BRAPTETA -

BARRROREMRBROTHFERBER _FTNE+
ZAEtT - HAAEARRERTRAGBENES L -
RWEEWE R A H KB 2 200,0008 & 58 i &

200,000/ 48 B B {0 2 #E 2k °

FZREERRESEEHBEE25%EHTRAZ A
®AE -

BRI E3RARFIEEN  ABEARBEZESHEE
FURREBAZTHEA -

B

This refers to underlying shares of the Company covered by share options granted as
detailed above under the section headed “Share Option Schemes”, such options being
unlisted physically settled equity derivatives.

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

December 2004.

Mr. Song Lin was deemed to be interested in the 200,000 ordinary shares and 200,000
underlying shares through interests of his spouse.

Such interest is held by a company of which Mr. Chan Po Fun, Peter is interested in
88.25% of its issued share capital.

Save as otherwise specified under notes 3 and 4, interests disclosed hereunder are being
held by each director in his capacity as beneficial owner.
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(2) REBEEERTEERREBROTEETN  (b)
B 5
RBE ETREEHEEBREEE (E& R
FEEEERND)) MEHTERRRND RER
BAEMBELATRBER D 2 HAREPHERE
o REHEESERIFLTUEY AR
AOTETA:

(i) Rip—FHEBEE — FHEHRERAA
(MEREM]) BT EBR R ERERTS

Interest in issued ordinary shares and underlying shares of
associated corporations

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

(i) Interests in issued ordinary shares and options outstanding under
the share option schemes of an associated corporation, China

AT R B Resources Land Limited (“CR Land"):
bR
8 AR AT 6 ERal4
BRESA" TEE Aggregate
HE /KR igng 2 4=] Number of ok percentage
EEns Long position/ Number of share options Exercise Price & B 2 of interest?
Name of Directors Short position shares  outstanding' HK$ Date of grant? (%)
B R Sy — 2,300,000 4.592 27/06/1997 0.31
Yan Biao Long position
Sy — 2,400,000 0.990 20/07/2000
Long position
=8 % FE = 2,000,000 4.592 27/06/1997 0.22
Keung Chi Wang, Ralph Long position
Sy = 1,300,000 0.990 20/07/2000
Long position
# & FE = 2,000,000 0.990 20/07/2000 0.13
Zhong Yi Long position
¥ & FE — 720,000 1.590 04/03/2002 0.05
Jiang Wei Long position
Bl FE — 460,000 1.590 04/03/2002 0.03
Xie Shengxi Long position

1. BRREEE BB ROE BB WARRRGE
& -

2. EHEHM-TT-F=ANAENOBRETRS
FiZ BT E BRI AT - RIS - AT
EEMBRESN TS LERA=tLARR -
ERERBH OB ABE T -

3. EBHARMPROEREMWRMN RAABERNEERN =
ZENE+ A=+ AGEEBREBERTREL
BB ©

4 EXFBRBIZRE2VPMZESNESHEEIAZY
DE -

FHAI%¥ AR 2 A China Resources Enterprise, Limited Annual Report 20044 ##

1. The number of share options refers to the number of underlying shares of CR Land
covered by the share options.

2. Except for options granted by CR Land on 4 March 2002 which are exercisable
within a period of ten years from the date of grant, the expiry date for all other
share options mentioned above is 27 May 2007. Consideration for each of the
grants mentioned above is HK$1.00.

3. This represents the percentage of the aggregate long positions in shares and
underlying shares of CR Land to the total issued share capital of CR Land as at 31
December 2004.

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

beneficial owner.
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(i) Interests in issued ordinary shares and options outstanding under

the share option schemes of an associated corporation, China

i AR TR B Resources Logic Limited (“CR Logic”):

R

i R AT fE B 7 tk?

BREZA" TEE Aggregate

"R KA RHEAE Number of BT percentage

EEHA Long position/ Number of share options Exercise Price == of interest?

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

NN Ha 3,600,000 6,900,000 0.590 21/09/2000° 0.47

Song Lin Long position — 2,000,000 0.906 13/01/20043

I Sy — 6,000,000 0.790 04/12/20013 0.23
Yan Biao Long position

B # 5=} — 720,000 0.820 09/04/20024 0.03
Jiang Wei Long position

HBE 5=} — 450,000 0.820 09/04/20024 0.02
Xie Shengxi Long position

PR B AR TS R E BB EUR M R0 2
2 .

A RS R E BB B D RAAR R AR =
FEENF+ A=+ REERDBREBHTRER
HONBEDLL

MR R R A MRS A B R S+ F R AT
& -

ZERERETENE FYH _—TT_FMANARE
EZT-—FWANBLBETE - D AMNEE
FABH-TE_FNANE —FTT=F .  _FF
NERZZTZERF—A—ABE-_T—Z-FWANR
IFEIREATE - R ERBRENRERBE T -

EXRRBE s RS NHBRESTAESEAEAZS
BEA -

The number of share options refers to the number of underlying shares of CR Logic
covered by the share options.

This represents the percentage of the aggregate long positions in shares and
underlying shares of CR Logic to the total issued share capital of CR Logic as at 31
December 2004.

Options are exercisable within a period of ten years from the date of grant of the

relevant options.

Options are either vested immediately and exercisable from 9 April 2002 to 8 April
2012 or vested in four tranches and exercisable on 9 April 2002, 1 January 2003,
2004 and 2005 to 8 April 2012. Consideration for each of the grants mentioned
above is HK$1.00.

All interests disclosed above are being held by each director in his capacity as

beneficial owner.

#MAI¥ AR 2 A China Resources Enterprise, Limited Annual Report 20044 4

61



% £ HIE Report of the Directors

(i) RIFE—HHEBEE — FHIORERBR
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(iii) Interests in issued ordinary shares and options outstanding under
the share option scheme of an associated corporation, China
Resources Cement Holdings Limited (“CR Cement”):

LR
i R AT fE B
BREHS" TEE Aggregate
HE/HE R 5 &8 Number of BT percentage
EEns Long position/ Number of share options Exercise Price & B 82 of interest?
Name of Directors Short position shares  outstanding' HK$ Date of grant? (%)
&R e — 3,000,000 2.325 05/12/2003 1.05
Qiao Shibo Long position — 800,000 1.66 16/12/2004
[ S} 90,000 — — — 0.02
Yan Biao Long position
=8 % FE — 800,000 2.325 05/12/2003 0.22
Keung Chi Wang, Ralph Long position
T OB FE 4,000 — — — 0.001
Wang Qun Long position
8 32 7 A — 300,000 2.325 05/12/2003 0.08
Kwong Man Him Long position
PR 3 25 e 50,600* — — — 0.01

Chan Po Fun, Peter

Long position

MRS B BB AR AT R ey E KR E R R
B -

BRESABMEL  BHAES 2T AHELA
HEEBFRET  RELAHESAFEL 2%
BRESNR_Z—=ZF+_A@BER- - L8 X
BRHEZREREEIT -

BERMY ROERKORRND RERKRGRER =
ZEMNFE+ A=+ AEERKEERTREAR
BB ©

7t 7% % 50,600A% A& 15 & =+ 17,0008% AR 15 1 FR & 25
BB 25%E BITHRA L RAIFE °

B4R BREEN - EXRBEZ AR MRS
BREEURSHEBABORE °
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The number of share options refers to the number of underlying shares of CR

Cement covered by the share options.

Options are vested in five tranches of 20% each on each anniversary of the date of
grant commencing from the first anniversary of the date of grant. All options expire
on 4 December 2013. Consideration for each of the grants mentioned above is
HK$1.00.

This represents the percentage of the aggregate long positions in shares and
underlying shares of CR Cement to the total issued share capital of CR Cement as
at 31 December 2004.

Out of these 50,600 shares, 17,000 shares are held by a company of which Mr.

Chan Po Fun, Peter is interested in 88.25% of its issued share capital.

Save as otherwise specified in note 4, all other interests disclosed above are being
held by each director in his capacity as beneficial owner.
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(iv) Interests in issued ordinary shares and options outstanding under
the share option scheme of an associated corporation, China
Resources Power Holdings Company Limited (“CR Power”):

bR
8 AR AT 6 ERal 4
BREZA" TEE Aggregate
"B/ KE Number of BT percentage
EEHR Long position/ share options Exercise Price i B2 of interest?
Name of Directors Short position outstanding' HK$ Date of grant? (%)
R A 2,000,000 2.8 12/11/2003 0.05
Song Lin Long position
B3R 451 AR A 600,000 2.8 12/11/2003 0.02
Chen Shulin Long position
B iR TR 600,000 2.8 12/11/2003 0.02
Qiao Shibo Long position 30,0004 2.8
1 TR 600,000 2.8 12/11/2003 0.02
Yan Biao Long position
218 K TR 500,000 2.8 12/11/2003 0.01
Lau Pak Shing Long position
F OHB TR 500,000 2.8 12/11/2003 0.01
Wang Qun Long position
% & 7R 1,000,000 2.8 12/11/2003 0.03
Jiang Wei Long position
== 7R 400,000 2.8 12/11/2003 0.01
Xie Shengxi Long position

RSB EBRERSRNERENBBRN
B -

BRESARRY  SHE 2=+ THREAH
BEBFEG; RRHABE—BFRY - 28R
BENR_F—=F+ARLREWN - LABRBRHENK
BEREMIT -

REFRMYRNERE N RN RABKRNABN =
FEMET A=+ AHEEHENEETRER
BB °

B 5 A AR B YR A H AL 8.2 30,000/ 48 BA A% 3
Z i o

BRHEARBMIEEN  ANBBR SRS EEN
ERBEAAZENES -

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

Options are vested in five tranches of 20% each on each anniversary of the date of
grant commencing from the first anniversary of the date of grant and all options
expire on 5 October 2013. Consideration for each of the grants mentioned above is
HK$1.00.

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

31 December 2004.

Mr. Qiao Shibo was deemed to be interested in the 30,000 underlying shares
through interests of his spouse.

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

by each director in his capacity as beneficial owner.
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BEREAEBREDSNRR

AZTTNFE+—A=+—H ' B EXFHEBENER
VAR AR R B8 BR 17 & 7B BA BR 15 7
BERABRB(EFRBERI)EXVHE —RE=5HE
MAAREENECHEARREFENEZMAL

BoABIN -

Shareholders with notifiable interests

As at 31 December 2004, other than the interests and short positions as
disclosed above, the following persons have interests or short positions in the
shares and underlying shares of the Company as fall to be disclosed to the
Company under Divisions 2 and 3 of Part XV of the SFO or as recorded in the

EmsokR register required to be kept by the Company:
BRERRIFERAES
ERWRAHA
Number of shares in HFRERSK
which the interested Percentage of
parties are deemed shareholding
BEERSEW Name of interested parties to have interests (%)
mEERAXF ([EEARF]) China Resources National Corporation (“CRNC") 1,165,821,822 54.91
EHEBRMERAA (1) China Resources Co., Limited (Note 1) 1,165,821,822 54.91
CRC Bluesky Limited (Fff5E 1) CRC Bluesky Limited (Note 1) 1,165,821,822 54.91
EH(EE)ARAA China Resources (Holdings) Company Limited
(rEHEE]) (MEED (“CRH") (Note 1) 1,165,821,822 54.91
BN Bk FE AR 17 (Bt 5% 2) Commonwealth Bank of Australia (Note 2) 190,216,567 8.96
J.P. Morgan Chase & Co. (Fff7F3) J.P. Morgan Chase & Co. (Note 3) 138,178,973 6.51

M -

1. #FEM&EMA CRC Bluesky Limited H)Z &K BAR + f CRC 1.
Bluesky Limited REBRNHEBER AT 2 EHEAH QA - MEH

Notes:

BB AR A REBEARFFE9.98%Ea ©

2. REBE(EZFRGEEN)EXVIHBE-RE=5HREMAR K 2.
ZERMDBRMEARTEERBEEF100%

BOAENMBT
EHEZEERE

°

3. REBE(BHFRUEKH) EXVHBE-_RE=5HBHRTAAR K 3.
ZE W& B J.P. Morgan Chase & Co. RHE %

BEHEMET
EE(MEOBREMT -

Commonwealth Bank of Australia.

(Note 4) in the respective following capacity:

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

According to the information disclosed to the Company under Divisions 2 and 3 of Part XV of
the SFO, these shares were held by corporations controlled directly or indirectly as to 100% by

Accordingly to the information disclosed to the Company under Divisions 2 and 3 of Part XV of
the SFO, these shares were held by J.P. Morgan Chase & Co. and corporations controlled by it

RH#E
L) Capacity No. of shares
EXBEAA Beneficial owner 4,894,660
REEE Investment manager 72,464,000
AR AR Approved lending agent 60,820,313

FHAI%¥ AR 2 A China Resources Enterprise, Limited Annual Report 20044 ##
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4. According to the information disclosed to the Company under Divisions 2 and 3 of Part XV of
the SFO, other than the following corporations which were held by J.P. Morgan Chase & Co. in
the manner described below, all these corporations were controlled directly or indirectly as to
100% by J.P. Morgan Chase & Co.

J.P. Morgan Chase & Co.
HiESEE

BEREEAES L

Percentage interest
(direct or indirect) held by

Name of corporation J.P. Morgan Chase & Co.

Robert Fleming Asset Management Ltd.
Robert Fleming Holdings Ltd.

JF Asset Management Limited

J.P. Morgan Securities Ltd.

J.P. Morgan Capital Holdings Ltd.

ERBRz2EHEBITER

BE—EBERGZ  EHEEAERHEALFRD
5% EBRREZBRNHRBEFEEREARARE—HRAK
BREZED (THEEXNESBENBARMEERESE
R R-TETWNF+_A=+—8 ZFER
= FANBEEERE 2 HE AL /B 3,000,000,000
T BEREEHHA -

ESZBRBEN
EEMEEARRNEEANERARNRTEFAERAR
BRI A —F AR FHE OXERERSN) T ALK b
ZRBEH -

ESCAaNER
AAREFYB/EAAR - HHBAR - HERAA
HHBARKEZMBARMYL - BRFEBRA
FERENSEANAERZEFERAGHL - BEX
BEERTMERES -

BEXS

1. RZZEZNFRA=+—H ARAIZ2ENBR
7] China Resources Supermarket (BVI) Company
Limited BEZE AR —EAXZRRIHFERH
ARMERNATL-HERERHZ  UREBEARK
310,000,0007T (4748 & 292,500,000/ 7T) Y &
ARE—HIFEZTEMBRARKRBEMBRA A
(T8 R1)24.25%0% % - WHEFIRER - HREH
RNEBEHEFT73.50% °

Robert Fleming Asset Management Ltd. 95.96%
Robert Fleming Holdings Ltd. 96.00%
JF Asset Management Limited 99.99%
J.P. Morgan Securities Ltd. 90.00%
J.P. Morgan Capital Holdings Ltd. 72.72%

Specific Performance Obligations on Controlling Shareholder
According to a loan agreement, CRH is required to remain as a beneficial
owner of at least 35% of the voting shares of the Company or remain as a
single largest shareholder (whether directly or indirectly through its
subsidiaries) of the Company. As at 31 December 2004, the amount of such
facility was HK$3,000 million and was fully drawn down. Such facility is
wholly repayable within three years.

Directors’ Service Contracts

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

Directors’ Interest in Contracts

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

Connected Transactions

1. On 31 May 2004, China Resources Supermarket (BVI) Company Limited, a
wholly owned subsidiary of the Company, entered into an agreement with
T8RS RMRMA A A Jiangsu Foodstuff Co., Ltd, a substantially
shareholder of the target company, for the acquisition of a 24.25% equity
interest in #R AT A PR A A Suguo Supermarket Co., Ltd. (“Suguo”), a
non-wholly owned subsidiary of the Company, for a consideration of
RMB310,000,000 (approximately HK$292,500,000). Following the

acquisition, Suguo became 73.50% owned by the Company.
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REDBATHERREE > YEARBBELTHE
NIBHEEANATELBRARRZHRZE
2 AREBFROEBIR - WRARSKELHAA
BEREN -

HRAABRERETHERARBHEHENLE
e ARBERKEEEMAE - SEREES -
VANS% SR R RO RE MR - AR BT &R A Ao
JRE 2 7T 5 B BRUR - 3 AT N 9 $H AR AR Ko A AR
PR %M -

RZZZWNENAZR  AEEBRRZEWEA
RIEEBRTS EMN) BRAFI R EEERHER
BT ARAR - D BIFORER M E S
—IEMUE S Z IR ¢ R Rl B EE
—ENEstREEDHL  BERAEEY —HER
AEEBERODBRAR (EERGO AR BEE
2EMBARERRERRAR (EHRE] T
VAR EFHEAEAEE RESHNAARE
29,750,0007T (4948 & 728,100,000 7T) K AR
#50,000,0007T (4948 & 147,200,000 7T) °

BRDBREBEAEENBFAFEEFMAIL - L&
BEEEMREINEONEE (BRREFE ITH -
BRzZEMES  REREREE)  RREREE
BEEERNETENARR -

R_ZEEWNEARAR  AEEZEHNBATE
HEGREREERAR ([EHR4]) BEEEZA
AR —EEERRLREEHEELCEROERA
BRI —TEWE %3 - LA (B3,600,4002 7T (49
18 & 1228,100,000% 7T) - WEEBE B 75%H)
MEAREEEHRGERAR ([ERHRR])®H
H#25%H 4 o

REDEATFERKETE - XEFRREFERT
EAEUEENRZER - URFEBRHR =
ZE=F+ A=+ HANKREREREEFE
MEEBGARALEMSHREAES -

The consideration was arrived at after arm’s length negotiations and had
taken into account trading multiples of comparable companies and
transactions in the retail chain industry in Hong Kong and in the Chinese
Mainland, and the business prospects of Suguo. The consideration was
settled in cash through internal sources of fund.

Suguo is currently the largest supermarket chain operator in Jiangsu
province, the eastern part of the Chinese Mainland. As a result of the
Acquisition, the Group can further increase its ability to strengthen its
position with its suppliers and the Group’s supply chain in Jiangsu
Province can become more efficient and the distribution network can be
expanded and better utilized.

On 2 August 2004, China Resources Supermarket (Suzhou) Co., Ltd. =
AR5 (38 M) B PR 2 & and Shanghai CR Vanguard (Jiangwan)
Supermarket Co., Ltd, E/8ZEHERIIEHE ™ A R A 7 both being
wholly-owned subsidiaries of the Company, has respectively entered into
two contracts with China Resources Construction Corp. ZEHE LB R A
AJ("CRC"), an indirect wholly-owned subsidiary of China Resources Co.,
Limited ZE B A% {7 B BR A A (“China Resources Company”), a holding
company of the Company, as the contractor for the construction of: (i) a
four-storey multi-function building in Guangji Lu (& % #%), Suzhou; and
(i) a four-storey community shopping mall in Yixian Lu (31l ),
Shanghai, for the respective consideration of RMB29,750,000 (equivalent
to approximately HK$28,100,000) and RMB50,000,000 (equivalent to
approximately HK$47,200,000).

The contracts were entered into pursuant to invitation for tenders by the
Group and CRC was chosen as the contractor for these various projects after
careful consideration of the respective tenders submitted (including the bid
prices, delivery schedules, technical expertise, size and reputation).

On 9 September 2004, China Resources Light Industries and Textiles
Investment & Development Company Limited #4118 B E AR A
A](“CR Textile”), a wholly-owned subsidiary of the Company, entered into
an acquisition agreement with Shangdong Lu Xin International Economic
Co., Ltd. IR Bz BB &M D B R A al, a substantially shareholder of
the target company, for the acquisition of the remaining 25% equity
interest in Yantai CRC Nylon Company Ltd. (“CRC Nylon") f& = 2= B §% 4
APBRAF], a 75% subsidiary of the Company, for a consideration of
US$3,600,400 (equivalent to approximately about HK$28,100,000).

The consideration was arrived at after arm’s length negotiations and had
taken into account trading multiples of comparable companies in Hong
Kong and in the Chinese Mainland and the audited consolidated net
assets value of CRC Nylon as at 31 December 2003 and the potential
future tax incentive available to CRC Nylon.
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The acquisition facilitated to centralize the management and operations
of CRC Nylon with other members of the Group. This, coupled with more
efficient sharing of resources and technical know-how, will reduce the
overall operational and production costs of the textile operation.

On 3 December 2004, the Company entered into a conditional acquisition
agreement with CRH and China Resources Company for the acquisition of
its 100% equity interest in the Aiming Investments Limited, Wealth
Choice Investments Limited and Surefaith Investments Limited (collectively
“BVI Companies”) for a total consideration of HK$660,300,000 which will
be satisfied by the allotment and issue of 57,971,905 new shares
("Consideration shares”) in the Company. The BVI Companies had
entered into separate conditional acquisition agreements on 3 December
2004 with the relevant member of the China Resources Company and its
subsidiaries (“China Resources Company Group”), whereby they would,
on completion of such agreements, become the legal and beneficial
owners of:

(i) the 35% equity interest in China Resources Vanguard Group and
China Resources Wan Jia Group (“the CR Vanguard Business”);

(i) a related shareholders’ loan of RMB35,000,000 (equivalent to
approximately HK$32,900,000); and

(iii) the 11.5% equity interest in Suguo.

After the acquisition, the CR Vanguard Business would be wholly owned
by the Group and Suguo would be 85% owned by the Company with the
remaining 15% being owned by (Jiangsu Foodstuffs Co., Ltd.) /T & & &
m R4 A A, an independent third party.

The consideration was arrived at after arm’s length negotiations and had
taken into account trading multiples of comparable companies and
transactions in the retail chain industry in Hong Kong and in the Chinese
Mainland, and the business prospects of the CR Vanguard Business and
the Suguo Group.

As a result of the acquisition, the Group could further centralize the
management functions, reduce administrative expenses, promote
management by store format and strengthen its position with its
suppliers. Also, it would accelerate the integration between the CR
Vanguard Business and the Suguo Group so that the Group’s supply chain
in the Guangdong Province and Jiangsu Province could become more
efficient and the distribution network could be further expanded and
better utilized.
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The acquisition was approved by shareholders in January 2005 and the
Ministry of Commerce of the People’s Republic of China in March 2005.
The transaction is expected to be completed in the second quarter of
2005.

During the year, certain subsidiaries, namely China Resources Petrochems
Investments Ltd. (“CRPIL"”) and its subsidiaries, Fresh Concepts
International Limited (“FCI”) and its subsidiaries, Ng Fung Hong Limited
("NFH") and its subsidiaries, China Resources Supermarket (Hong Kong)
Company Limited (“CRS") and its subsidiaries, China Resources Logistics
(BVI) Limited and its subsidiaries (“CR Logistics”), Pak Sik Enterprises
Limited (“PS"), Sha Tin Cold Storage Company Limited (“STCS”), CR
Textile and its subsidiaries and Harvest Fair Investment Limited (“Harvest
Fair”) conducted certain transactions with connected parties. The
independent non-executive directors of the Company have reviewed these
transactions and confirmed that:

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

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

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

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

the Stock Exchange.

Details of these transactions are summarised as follows:

BT
HK$'000
BEERDPHARR PS and STCS
MERREEZHERRREEFRS Provision for godown and storage services
to fellow subsidiaries 173
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BT T
HK$’000
EHEUR CR Logistics
RIFEREREMRE XX BEIRT R Transaction under godown management agreement
and facilities management agreement
— m—EERARREG QA EB 2 —EH B — Receipt of service fee from a holding company
NEWE RS B and a fellow subsidiary 223,990
— m—EERARREG QA EB 2 —EH B — Payment of monthly fee to a holding company
NAIEZFAE and a fellow subsidiary 30,000
TETREBHED NFH and CRS
MABKEHER M (M) Sales of foodstuffs to CNFC (note 1) 74,488
MBAREEZHMBAREEE S Sales of goods to fellow subsidiaries 174
M RYAERER @ Purchases of foodstuffs from
— EBEMHER (MHa2) — Designated suppliers (note 2)
— EEEM — Quota products 243,204
— FEHEM — Non-quota products 35,121
— BRAREEZHEARA — Fellow subsidiaries 7,863
mMABKERBHEBY S  RERMEZ Net purchases of fishing supplies, equipment and
IR vessels from CNFC 18,065
MEAREEZHBRARXNEEMORIEA Operating lease payments and air-conditioning
REABA charges to fellow subsidiaries 12,747
MABRKEZNIE Wages paid to CNFC 139,675
M A B K E A AR Interest paid to CNFC 4,954
MBAREE —HRBRRREZZERE Provision of construction services to a fellow subsidiary 1,637
S RE (f7at3) Harvest Fair (note 3)
BHEAREE —FEWEARRMH ZEERS Provision of construction services by a fellow subsidiary 829
FCI R M B8 2 =) FCl and subsidiaries
MEAREEZHBRARXNEEMORIEA Operating lease payments and air-conditioning
kZERABA charges to fellow subsidiaries 12,413
CRPIL fff & 2 8] CRPIL and subsidiaries
R —FHERARRBAREE 2 —BHE Tank storage services fees payable to a holding
NElZ EBRE B company and a fellow subsidiary 141,600
Bl —REERARRERAE Bz —FEHE Storage facilities management fees receivable from
NEIZEEREELE a holding company and a fellow subsidiary 19,992
MBAREEz —HERRZMEERLY Operating lease payments and air-conditioning
HERZEFAER charges to a fellow subsidiary 5,870
EWURGRKBAR CR Textile and subsidiaries
mM—EERARKRSRBIEE ZMHME QA Net sales of merchandises to a holding company
HEEmMmZ FR and fellow subsidiaries 30,572
m—EEMBARMNIEERRREN Sales of nylon products to a subsidiary of a minority
MEBAREECEER shareholder of a non-wholly owned subsidiary 14,562
MEAREEz —HKE AR X EERLHE Operating lease payments to a fellow subsidiary 6,784
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Hfat -

1. FREDKELRR ([REKE]) AEERLTZHEB AR — China
International Fisheries Corporation 49% > ### 25 2 I% & -

2. HEBAARRRAETHZEMBARZEEZRRE -

3. BEA/ARRAZIZEMBAR  AHRBIEREZEANZ K
Rzt -

M DR R EEE QT
R-FENE+-—A=+-—0 STEMBERBELEA
RAIZFMERTIHNRE 1298 £ 1398 -

ARARMBRARAZESFRS
ARRRFEANDLBTME DB FBEHN
BEMT =T +HR

ADFHEERFRALE L EIBE - L L
AAREMETES -

RAEE
BRTHRATESYEEEZEEHMEREREN
ARAREARNFERN—BEET EMHRRME+D -

EOEFENLREMEESFELREEREK AR
AR MAESEEET EMARIME MR ER
E RNEHEFTETEFRINTRTH -

NBRERE
FAREARRZ AR ERRARBRESEHAA - BA
BER  ARACDETROARAL DR EHRA
RE25%Z RBIFRE °

TERFRHES

AEER  AEELAHEREHZEABERRLAE
BRAEPRMEZAEZERIFINAKEBERE
REEBEZ30% °

Notes:

1. CNFC International Fisheries Corp. (“CNFC") is a 49% minority shareholder of China
International Fisheries Corporation, a subsidiary of NFH.

2. Designated suppliers are suppliers who are substantial shareholders of non-wholly owned

subsidiaries of the Company.

3. Harvest Fair is a non-wholly owned subsidiary of the Company and the services were carried out
in accordance with the terms of the construction contracts.

Subsidiaries and Associates
Particulars regarding the principal subsidiaries and associates as at
31 December 2004 are set out on pages 129 to 139.

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

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

Corporate Governance

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

During the year under review and having made specific enquiry of all
Directors, the Company confirmed that all Directors have complied with the
required standard set out in Appendix 10 to Listing Rules as the code of
conduct regarding securities transactions by the Directors.

Public Float

Based on the information that is publicly available to the Company and within
the knowledge of its Directors, as at the date of this report, there is sufficient
public float of not less than 25% of the Company’s issued shares as required
under the Listing Rules.

Major Customers and Suppliers

During the year, the respective percentage of the aggregate purchases
attributable to the Group’s five largest suppliers and the aggregate turnover
attributable to the Group’s five largest customers was less than 30% of the
Group's total value of purchases and total turnover.
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Auditors
Messrs. Deloitte Touche Tohmatsu will retire at the forthcoming annual
general meeting and, being eligible, offer themselves for re-appointment.

On behalf of the Board
CHEN SHULIN
Managing Director

Hong Kong, 8 April 2005
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