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The directors have pleasure in presenting their annual report
and the audited financial statements of Grand Field Group
Holdings Limited (the “Company”) and its subsidiaries
(together referred to as the “Group”) for the year ended 31
December, 2004.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding.
Details of the principal activities of the subsidiaries of the
Company are set out in the note 14 to the financial statements
respectively. There have been no significant changes in the

nature of the Group’s principal activities during the year.

SEGMENT INFORMATION

The Group’s turnover and profit from operations are all derived
from the sales of properties in the People’s Republic of China
(the “PRC"). No segment information is presented in the

financial statements.

RESULTS

The consolidated results of the Group for the year ended 31
December, 2004 and the state of affairs of the Company and
of the Group at that date are set out in the financial

statements on pages 30 to 33.

DIVIDENDS

The directors recommended the payment of a final dividends
of HKO0.8 cent per share (2003: nil) for the year ended 31
December, 2004 to the shareholders whose names appear on

the register of members of the Company on 24 June 2005.

EEMAREZRFBE_FTTNF+_A=1—
ALtFEzBEEBERAR ([KAAF]) REM
BRA (BB ARE]) 2FRREERY B R

Ao

~

ETEXRE
ARRZEEEHAREBR MHBLANEE

EBORENMBHREM T 14 EAFERKHE
ZEBREBURBREBRE Lo

SEEH

AN EE L B EEREE RIS REEREA
RAME ((HE)) HENE WL H2T)HEE
#ho

E

g

E_EENFE+ A=+ HIFEZAEHE
BEEREEBARARRMAEEZAL EER
BREEI0E33F -

=
7N

2

D

oo

A

BB

EXeRARN_TTRAFAASTHARTER
RARREMOBRFEREBE_STNF+ A
=+—HUEFERBRS FREKSL(ZTT
ZFE)



Grand Field Group Holdings Limited #&%£EER A 7 Annual Report 2004 —ZZMFF

REPORT OF THE DIRECTORS
EEERES

INVESTMENT PROPERTIES, PROPERTY, REMELERDE BRERSRE
PLANT AND EQUIPMENT

Details of the movements in investment properties, property, EEERKRFECREMEARDE BERZH
plant and equipment of the Group during the year are set out ZERHHERNMBREMT12R13 -

in notes 12 and 13 to the financial statements.

SHARE CAPITAL 33

Details of the movements in the share capital of the Company ERBREAEFEZRAEBFBEIRTBREM
during the year are set out in notes 26 to the financial #1260

statements.

RESERVES fok T

Details of the movements in the reserves of the Group and FEBERERRRAINAEE 2 REZHEH N A B
the Company during the year are set out in the statements of WKRFIMRBE R EH K-

changes in equity on pages 34 and 35 of the financial

statements.
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FINANCIAL SUMMARY MBHE
The following is a summary of the consolidated results and of WTAAEBHZ-_ZSTME+=-A=+—H1t
the consolidated assets and liabilities of the Group for the hEFEZGEeREREAEERABRE-

five years ended 31 December 2004.

Consolidated results me%E

Year ended 31 December

BE+-RA=+-HLEE

2004 2003 2002 2001 2000
—EEME —ZTT=F “E%2-F —TE-F —ZTEF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHET FEL TET FET FET
Turnover EL 138,628 68,956 72,161 82,865 51,184
Profit/(Loss) before taxation B AIFE / (E1#E) 47,707 (66,118) (5,051) (3,681) 11,945
Taxation B (7,089) (733) (383) (137) (769)
Net profit/(loss) attributable Bk 32 i {5 3%
to shareholders HE/ (B#8) 40,618 (66,851) (5,434) (3,818) 11,176
Consolidated assets and liabilities FeEERAR
As at 31 December
®+=ZB=+—H
2004 2003 2002 2001 2000
—EEME —ZTT=F “E2-F —TE-F —ZTEF
Total assets BEE 411,956 456,795 611,109 574,409 458,685
Total liabilities FCN=E (79,702) (171,716) (268,620) (322,394) (229,047)
Net assets BEE 332,254 285,079 342,489 252,015 229,638
MAJOR PROPERTIES FEME
Details of the major properties of the Group at 31 December, AEER_ETNEFA=+T—HZXEMHE

2004 are set out on pages 81 to 88. HEENESIEFE88E-
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MAJOR CUSTOMERS AND SUPPLIERS

During the year, turnover made to the five largest customers
of the Group accounted for approximately 77% (2003: less
than 5%) of the Group’s total turnover for the year. Turnover
made to the Group's largest customer accounted for
approximately 70% (2003: less than 5%) of the Group’s total

turnover for the year.

Purchases from the five largest suppliers of the Group
accounted for approximately 84% (2003: 80%) of the Group'’s
total purchases for the year. Purchases from the Group’s largest
supplier accounted for approximately 44% (2003: 48%) of

the Group’s total purchases for the year.

As far as the directors are aware, neither the directors, their
associates, nor the shareholders which to the best knowledge
of the directors own more than 5% of the Company’s issued
share capital, had any beneficial interest in the Group’s five

largest customers and suppliers during the year.

BORROWINGS AND CAPITALISATION OF
INTEREST

Details of bank and other borrowings are set out in note 23

to the financial statements.

During the year, no interest (2003: Nil) was capitalized by the

Group in respect of properties held for development.

PURCHASE, SALE REDEMPTION OF THE
COMPANY'’S LISTED SECURITIES

During the year, neither the Company nor any of its
subsidiaries purchased, sold, redeemed or cancelled any of

the Company'’s listed securities.
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DIRECTORS

The directors of the Company during the year and up to the

date of this report were:

Executive Directors

Mr. Tsang Wai Lun, Wayland (Chairman)

Madam Kwok Wai Man, Nancy

Mr. Lau Tam Wah

Mr. Zen Qing Sheng (resigned on 5 July 2004)

Independent Non-executive Directors

Mr. Hui Pui Wai, Kimber

Mr. Lum Pak Sum (appointed on 5 July 2004)

(appointed on 2 September
2004)

(resigned on 5 July 2004)

Dr. Wong Yun Kuen

Mr. Ho Kwong Yue, Sidney

In accordance with clause 111A and 115 of the Company’s
bye-laws, Mr. Hui Pui Wai, Kimber, Mr. Lum Pak Sum and
Dr. Wong Yun Kuen will retire by rotation and, being eligible,

offer themselves for re-election.

None of the directors proposed for re-election at the
forthcoming annual general meeting has a service contract
with the Group which is not determinable by the Group within
one year without payment of compensation other than

statutory compensation.
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DIRECTORS (Continued)

The Company received confirmation of independence from
Mr. Hui Pui Wai, Kimber, being the independent non-executive
director in respect of the year ended 31 December, 2004,
pursuant to Rule 3.13 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”). The Company also received confirmation of
independence from Mr. Lum Pak Sum and Dr. Wong Yun
Kuen, who have been appointed as the independent non-
executive directors with effect from 5 July, 2004 and 2
September, 2004 respectively, pursuant to Rule 3.13 of the
Listing Rules. The Company considers all the independent non-

executive directors to be independent.

Biographical details of the directors of the Company and the
senior management of the Group are set out on pages 7 to

10 of the Company’s annual report.
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DIRECTORS’ INTERESTS IN SHARES,
WARRANTS AND OPTIONS

(i) Short positions in shares of the Company
At 31 December, 2004, the interests and short positions
of the directors and chief executive in the shares,
underlying shares and debentures of the Company or
any associated corporations (within the meaning of Part
XV of the Securities and Futures Ordinance (“SFO")), as
recorded in the register maintained by the Company under
Section 352 of the SFO or as otherwise notified to the
Company and The Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed
Companies (the “Model Code”) as set out in the Listing

Rules were as follows:

(M

ETkf-RhREERMEREZHD

FAFIRRZCKE
E_ZTENF+-_A=1—R ARAKE
ERTREZNARBALEEMEERF

#

(ERRBFRPEGRI (TEFRBER
1) FXVER) 2 B in - B K& 5T 2

BEMRR IARBTREES LB &P
%3521\%ZET§Z%§E%ﬁﬁ%ﬂﬁ%ZﬁEm&/
B ERBELTRAIEELTARESE

BHERHMRETA ([RET JJ)ﬁﬁ/ﬁw
THERRAIRBR Az EEARIMT:

B

Number of ordinary shares held

FERH&A

Total

interests as

percentage

Personal Family Corporate Total of the issued

Name of director interest interests interests interests share capital

gaea

HEBRTRSE

EENS BAER AEER AL § =38 ZESL

Mr. Tsang Wai Lun, Wayland 59,260,000 - 735,050,000 794,310,000 38.81%
BEBmTE (Note)
(Hizt)

Madam Kwok Wai Man, Nancy 8,220,000 - 735,050,000 743,270,000 36.32%
FERZL (Note)
(Hizt)

Mr. Lau Tam Wah 1,000,000 - - 1,000,000 0.05%

ABERE

Note: These shares are held through Rhenfield Development
Corp., the entire issued capital of which is owned by Mr.
Tsang Wai Lun, Wayland and Madam Kwok Wai Man,

Nancy in equal share.

Biat: bt Z R 1D J53E BRhenfield Development
Corp BB MZAREHPERTRARY
BRIERDENLTSEREF-
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DIRECTORS’ INTERESTS IN SHARES,
WARRANTS AND OPTIONS (Continued)

(ii) Warrants

Under an arrangement of bonus issue of warrants (the
“Arrangement”), the Company granted and issued
warrants to all shareholders on 15 March, 2002 where
all shareholders were given a warrant for every five shares
held on 14 March, 2002 and therefore, a total of
153,160,000 warrants were granted and issued to
directors, Mr. Tsang Wai Lun, Wayland, Madam Kwok
Wai Man, Nancy and Mr. Lau Tam Wah on 15 March,
2002. Under the Arrangement, the warrant holders shall
have the rights which may be exercised in whole or in
part at any time within the period from 14 September,
2004 to 13 March, 2005 to subscribe for fully paid shares
at a price of HK$0.435 per share.

ETkfi-RhREERMEREZHD
(%)

(i) WEEE
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A0435 T BRABBH RN
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DIRECTORS’ INTERESTS IN SHARES,
WARRANTS AND OPTIONS (Continued)

(ii) Warrants (Continued)
As at 31 December, 2004, details of the warrants granted
to the directors of the Company under the Arrangement

are as follows:

ETkf-RhREERMEREZHD

(%)

(i) HMExESE (&)
RZEZEWNFE+_A=+—0 A27RE
BEPERESE TRAREZEZFBEOT:

Number of ordinary warrant held

HEREENE

Personal Family Corporate Total

Name of director interest interests interests interest

EENA BAER SERER NIE R Rayd

Mr. Tsang Wai Lun, Wayland 5,000,000 - 147,010,000 152,010,000
BB A (Note)
(HfaE)

Madam Kwok Wai Man, Nancy 950,000 - 147,010,000 147,960,000
MEL L (Note)
(Htat)

Mr. Lau Tam Wah 200,000 - - 200,000

FEERL

Note: These warrants are held through Rhenfield Development
Corp., the entire issued share capital of which is owned
by Mr. Tsang Wai Lun, Wayland and Madam Kwok Wai

Man, Nancy in equal share.

(iii) Share options in the Company
Details of the share options granted to the directors of
the Company under the share option are set out on pages
22 to 25.

ftiE: bt % R AR F T & B Rhenfield
Development Corp 36 &2 A2
HEBITRARBEELERIFZN
LTEERE-

(iii) FEA%4E
REBREFEMARRAEER T 2ERE
HEMNFE202E258
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DIRECTORS’ INTERESTS IN SHARES,
WARRANTS AND OPTIONS (Continued)

(iv) Share in subsidiaries
Each of Mr. Tsang Wai Lun, Wayland and Madam Kwok
Wai Man, Nancy also has interests in the following non-
voting deferred shares in the following subsidiaries of

the Company:

ETkfi-RhREERMEREZHD

(%)

(iv) HE2TRERG
LEBALERBENLLIZANTBEUTR
ARMBRARNERERETRN:

Grand Field  Ka Fong Industrial Kwan Cheung Shing Fat

Group Limited ~ Company Limited  Holdings Limited Hong Limited

HEEE BEER HaRH BB

ERLH BRAH ARLH ERLH

Mr. Tsang Wai Lun, Wayland 1 share of 1,000 shares of 1 share of 1 share of
HK$100 HK$100 each HK$100 HK$1

BEBLE 1REE 1,008 & {& 1REE \REE
B 1007 R {7 AE 1007k AB1007T K AH TR

Madam Kwok Wai Man, Nancy 1 share of 1,000 shares of 1 share of 1 share of
HK$100 HK$100 each HK$100 HK$1

BERL L 1REE 1,000 & 1R B 1R B
EE100RA BB 100R A BE100 R TR G

Other than the shareholdings disclosed above and
nominee shares in certain subsidiaries held in trust for
the Group, at 31 December, 2004, neither the directors
nor any of their associates, had any interests in any
securities of the Company or any of its associated

corporations as defined by the SFO.

RZZEZWNFE+_A=+—HB BRULRE
ZBEOEE ARV ARSI EEREHE
DRZETREARDIN EZRREEHB
AT ERFE SRR S RGIPSIADF
HBAERRZEMES R
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBT SECURITIES

Save as disclosed under the headings “Directors’ interests in
shares, warrants and options” above, at no time during the
year was the Company or any of its subsidiaries a party to
any arrangements to enable the directors or chief executives
of the Company (including their spouses or children under 18
years of age) to have any rights to subscribe for securities of
the Company or any of its associated corporations as defined
in the SFO or to acquire benefits by means of the acquisition
of shares in, or debentures of, the Company or any other

body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS

No director of the Company had a significant beneficial
interest, either directly or indirectly, in any contracts of
significance to the business of the Group to which the
Company, its holding company or any of its subsidiaries was

a party during the year or at the end of the year.

EERMARMARTZER

R EXTEZMR  RAAEE kB g 2
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS
IN SECURITIES

As at 31 December 2004, other than the interests disclosed
above in respect of certain directors, so far as is known to the
directors, the following parties (other than the directors and
chief executives of the Company) had interests of 5% or more
in the issued share capital of the Company as recorded in the

register required to be kept under Section 336 of SFO:

FRRRESFHD

R-FENF+_A=1+—H BREXREZET
EEEAN BEFMAN REEFLAEKASE
BeEAFEC T ERRAMALE TIAL
(BRARRCEEREBITRABIN BEARF
BBRITRARS%IIA L2 -

Name of shareholders Number of ordinary shares Percentage of interest
BRERMER 3 .} REEMLE
Worldgate Developments Ltd. 126,000,000 6.2%
Logistics China Enterprises Ltd. 126,000,000 6.2%
SHARE OPTION SCHEME AR Bt &

Pursuant to the Company’s share option scheme which became
effective on 4 August, 1999 (the “Share Option Scheme”),
the board of directors of the Company may, at its discretion,
grant options to eligible employees, including executive
directors, of the Company or any of its subsidiaries to subscribe
for shares in the Company at a price not less than the higher
of 80% of the average of the closing prices of the shares on
the Stock Exchange for the five trading days immediately
preceding the date of the offer of the grant of the options

and the nominal value of the shares.

BEARBR-ANNEN\ANB LR BEE
A8 ARARIEFE AU BBRAR A K EA M E
ARRERER (BRATES) RTBERE M
TEETIREREREREZZEANA LA
REABORBRAZFHRDERZ80%(E
BRBEOHzEERBARERND -
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SHARE OPTION SCHEME (Continued) FERRHERT R ()

The maximum number of shares in respect of which options REBEREAETHEREXCBRESSZ ZRM
may be granted under the Share Option Scheme may not 2B TABARRRTREETRAZ10% - M
exceed 10% of the issued share capital of the Company from BREBEREAE TR TEN—RES 2BERE T
time to time and the maximum number of shares in respect ARaRZAERNEE 225% °

of which options may granted to any one employee shall not
exceed 25% of the maximum number of shares in respect of

which options may be granted under the Share Option Scheme.

The summary of movements in share options of certain FNAERETESREINERESSIETZ
directors and employees of the Group under the Share Option BREZEHHEFBOT:

Scheme was as follows:

Number of share options
MEHENE
Granted Lapsed Outstanding

Exercise Outstanding during during at
Name or category of participant Date of grant Exercise price  period at 1/1/2004 the year the year  31/12/2004
(HKS)
RIEEME RIEEME
-R-H +ZB=t+-H
SHERBUED B¥AH iR fERY FRTE ERRH EM%N  XEE
(%)
Directors
Mr. Tsang Wai Lun, Wayland 29/10/2001 0.0839  1/11/2001 to 4,250,000 - (4,250,000) -
LRELE 28/10/2004
30172002 0.1581 41212002 to 6,500,000 - - 6,500,000
29/1/2005
25/11/2003 0.0650  25/11/2003 to 4,950,000 - - 4,950,000

2411112006
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SHARE OPTION SCHEME (Continued) MEBR R8I (&)

Number of share options
RRERA
Granted Lapsed Outstanding

Exercise Outstanding during during at
Name or category of participant Date of grant Exercise price  period at 1/1/2004 the year the year ~ 31/12/2004
(HKS)
R-SSME R-SSME
-A-H +ZA=t+-H
SHEZRERM RFAM fig® fEEN XEME  EARH 0 EARN REGE
(B%7)
Madam Kwok Wai Man, Nancy 291102001 0.0839  1/1172001 to 4,250,000 - (4,250,000) -
FEANt 28/10/2004
30/1/2002 0.1581 41212002 1o 6,500,000 - - 6,500,000
29/1/2005
25/11/2003 0.0650  25/11/2003 to 4,950,000 - - 4,950,000
241112006
Mr. Lau Tam Wah 30172002 0.1581 41212002 1o 750,000 - - 750,000
ABEEE 29112005
25112003 0.0650  25/11/2003 to 3,200,000 - - 3,200,000
2411112006
Mr. Zen Qing Sheng 301172002 0.1581 41212002 to 6,500,000 - - 6,500,000
(Resigned on 5 July, 2004) 29/1/2005
(RZEERELARAER) 25/11/2003 0.0650  25/11/2003 to 14,300,000 - - 14,300,000
2411112006
56,150,000 - (8,500,000 47,650,000
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SHARE OPTION SCHEME (Continued) MEBR R8I (&)

Number of share options

RERBE

Granted Lapsed Outstanding
Exercise Outstanding during during at
Name or category of participant Date of grant Exercise price  period at 1/1/2004 the year the year  31/12/2004
(HKS)
R-SSME R-SSME
-A-H +ZAZ+-H
SHEZRERM RFAM fig® fEEN XEME  EARH 0 EARN REGE
(B%7)
Other employees
AHRI
In aggregate 29/10/2001 0.0839  1/11/2001 to 6,150,000 - (6,150,000) -
ait 28/10/2004
30/1/2002 0.1581 41212002 to 2,700,000 - - 2,700,000
29/112005
25/11/2003 0.0650  25/11/2003 to 51,650,000 - - 51,650,000
241112006
116,650,000 - (14,650,000) 102,000,000
MANAGEMENT CONTRACTS BEESP

No contracts concerning the management and administration

of the whole or any substantial part of the business of the

Company were entered into or existed during the year.

AFEREUEI UK FHETMEARA 2
BRBNEBBEBAERRTRZAH-

2P 2k A 1]
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s bye-laws, or the laws of Bermuda, being the
jurisdiction in which the Company was incorporated, which
would oblige the Company to offer new shares on a pro-rata

basis to existing shareholders.

CODE OF BEST PRACTICE

In the opinion of the directors, the Company has complied
with the Code of Best Practice as set out in Appendix 14 of
the Listing Rules throughout the year.

MODEL CODE

The Company has adopted a code of conduct regarding
securities transactions by directors on terms no less exacting
than the required standard set out in the Model Code under

Appendix 10 of the Listing Rules.

AUDIT COMMITTEE

The audit committee has reviewed with management the
accounting principles and practices adopted by the Group
and discussed auditing, internal control and financial reporting
matters including the review of the audited financial
statements. The audit committee consists of three independent
non-executive directors, namely Mr. Hui Pui Wai, Kimber, Mr.
Lum Pak Sum and Dr. Wong Yun Kuen. There were two audit

committee meetings held during the year.
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AUDITORS

Charles Chan, Ip & Fung CPA Ltd. acted as the Company’s
auditor for the year ended 31 December, 2002. Charles Chan,
Ip & Fung CPA Ltd. retired as auditors of the Company at the
annual general meeting of the Company held on 26 June
2003 where Chu and Chu Certified Public Accountants were
appointed as auditors of the Company to replace the retired

auditors.

Chu and Chu Certified Public Accountants resigned on with
effect from 20 December, 2004 and the directors appointed
Baker Tilly Hong Kong Limited to fill the casual vacancy. Baker
Tilly Hong Kong Limited audited the financial statements for
the year ended 31 December, 2004.

Baker Tilly Hong Kong Limited retire and a resolution for their
reappointment as auditors of the Company will be proposed

at the forthcoming annual general meeting.

On behalf of the board

Tsang Wai Lun, Wayland

Chairman

Hong Kong
23 April, 2005
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