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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 2005.

The principal activities of the Company are property investment and investment
holding. The activities of its principal subsidiaries and jointly controlled entities
and associates are shown on pages 169 to 180. An analysis of the Group'’s
performance for the year by business segments is set out in note 5 to the
financial statements.

The consolidated profit and loss account is set out on page 81 and shows the
Group's profit for the year ended 31 December 2005.

An interim dividend of HK13 cents per ordinary share amounting to
HK$288,382,000 was paid to shareholders during the year.

The directors recommend a final dividend of HK25 cents per ordinary share
amounting to approximately HK$579,750,000 payable on or about 16 June
2006 to all persons registered as holders of ordinary shares on 29 May 2006.

Movements in the fixed assets of the Group and the Company during the year
are set out in note 15 to the financial statements.

A schedule of the principal properties of the Group is set out on pages 181 to
185.

Movements in the share capital during the year are set out in note 31 to the
financial statements.

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 32 to
the financial statements respectively.

Donations made by the Group during the year amounted to approximately
HK$114,000.
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The directors who held office during the year and up to the date of this report

were as follows:

Chairman
Mr. Song Lin

Managing Director

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

Deputy Managing Directors
Mr. Keung Chi Wang, Ralph
Mr. Wang Qun

Mr. Lau Pak Shing

Mr. Kwong Man Him

Directors

Mr. Zhong Yi
(Executive Director)

Mr. Qiao Shibo
(Non-executive Director)

Mr. Jiang Wei
(Non-executive Director)

Mr. Yan Biao
(Non-executive Director)

Mr. Wang Shuaiting
(Non-executive Director)

Mr. Xie Shengxi
(Non-executive Director)

Mr. 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. Cheng Mo Chi
(Independent Non-executive
Director)
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(Re-designated as Deputy Managing Director
on 10 March 2006)

(Re-designated as Deputy Managing Director
on 10 March 2006)

(Re-designated as Deputy Managing Director
on 10 March 2006)

(Retired on 2 June 2005)

(Re-designated as non-executive director
on 10 March 2006)

(Re-designated as non-executive director
on 10 March 2006)
(Appointed on 10 March 2006)

(Appointed on 21 November 2005)
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k& Report of the Directors

In accordance with Article 110 of the Company’s Articles of Association, Mr.
Song Lin, Mr. Chen Shulin, Mr. Keung Chi Wang, Ralph, Mr. Kwong Man
Him, Mr. Houang Tai Ninh and Mr. Li Ka Cheung, Eric shall retire by rotation
and are eligible for re-election.

In accordance with Article 115 of the Company’s Article of Association, Mr.
Cheng Mo Chi and Mr. Wang Shuaiting shall retire and are eligible for re-
election.

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.

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.

Biographical details of directors and senior management are set out on pages
42 to 47.

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
“0Old Scheme"”).
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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 (or persons proposed to be appointed as such), 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 158,758,321 shares and represent 6.84% 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 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 or their respective associates, employees, and other
participants of the share option scheme.
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BB A (a) Directors or their associates
AF+ZA=1T—8 TIESFH As at 31 December 2005 the following directors had interests in respect
BRBA N T EE Rt 815 1l R iE AR of options to subscribe for shares granted under the Old Scheme and
g o RIBZMIBRTE - EFHR the New Scheme of the Company. Share options held by directors granted
BT under such schemes are set out below:
BRENE" KATRGER
Number of share options' Price of Company's shares?
R-BBLE
R-FFLE +ZF Effiz EfffEz
ik —B—-B REEE NEEE WEEE  REEE =t+-H FARE falRiE
BET  HRTE 0] g i K% HERTHR BET BT
Exercise Outstanding Granted Exercised  Cancelled Lapsed Outstanding For options For options
edid=h Price at duringthe duringthe duringthe  during the at granted  exercised
Name of director Date of grant HK$ 1/1/2005 year year year year  31/12/2005 HK$ HK$
Executive and
Non-Executive
Directors
Song Lin 20/06/2000 7.19 200,000* - - - - 200,000* - N/A®
07/02/2002 717 2,000,000 - - - - 2,000,000 - N/A®
14/01/2004 9.72 2,500,000 - - - - 2,500,000 - N/A®
Chen Shulin 21/11/2000 7.08 1,186,000 - - - - 1,186,000 - N/A®
07/02/2002 7.17 1,326,000 - - - - 1,326,000 - N/A®
14/01/2004 9.72 2,000,000 - - - - 2,000,000 - N/A®
02/06/2004 9.55 1,500,000 - - - - 1,500,000 - N/A®
Keung Chi Wang, Ralph 20/06/2000 7.19 1,400,000 - - - - 1,400,000 - N/A®
07/02/2002 7.17 500,000 - - - - 500,000 - N/A®
14/01/2004 9.72 216,000 - - - - 216,000 - N/A®
02/06/2004 9.55 850,000 - - - - 850,000 - N/A®
Wang Qun 20/06/2000 7.19 400,000 - - - - 400,000 - N/A®
07/02/2002 7.17 400,000 - - - - 400,000 - N/A®
Lau Pak Shing 20/06/2000 7.19 1,000,000 - - - - 1,000,000 - N/A®
14/01/2004 9.72 500,000 - - - - 500,000 - N/A®
02/06/2004 9.55 1,000,000 - - - - 1,000,000 - N/A®
Kwong Man Him 07/02/2002 717 2,000,000 - - - - 2,000,000 - N/A®
14/01/2004 9.72 222,000 - - - - 222,000 - N/A®
02/06/2004 9.55 772,000 - - - - 772,000 - N/A®
Zhong Yi (Retired on 02/06/2004 9.55 300,000 - - - - 300,000 - N/A®
02/06/2005) 22/07/2004 9.80 800,000 - - - - 800,000 - N/A®
Qiao Shibo 07/02/2002 717 1,800,000 - - - - 1,800,000 - N/A®
14/01/2004 9.72 2,000,000 - - - - 2,000,000 - N/A®
Jiang Wei 08/03/2002 7.50 600,000 - - - - 600,000 - N/A®
Yan Biao 20/06/2000 7.19 3,000,000 - - - - 3,000,000 - N/A®
07/02/2002 717 1,000,000 - - - - 1,000,000 - N/A®
Xie Shengxi 08/03/2002 7.50 380,000 - 200,000 - - 180,000 - 13.700
Sub-total 29,852,000 - 200,000 - - 29,652,000 - N/A®
Independent
Non-executive
Directors
Chan Po Fun, Peter 02/06/2004 9.55 200,000 - - - - 200,000 - N/A®
Houang Tai Ninh 02/06/2004 9.55 200,000 - - - - 200,000 - N/A®
Li Ka Cheung, Eric 02/06/2004 9.55 200,000 - - - - 200,000 - N/A®
Sub-total 600,000 - - - - 600,000 - -
Total 30,452,000 - 200,000 - - 30,252,000 - -

* BIE GEHEREEN) E=a g - Rtk *
AR AR AN A B T EALS,2200,0000% B
AR BB AR I 2 HE S o

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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&
BT
Exercise

FHAH Price
Date of grant HKS$
gatal
Old Scheme
20/06/2000 7.19
21/11/2000 7.08
/&t Sub-total
Hatal
New Scheme
07/02/2002 7.17
19/04/2002 7.40
23/05/2002 8.90
02/08/2002 8.32
07/11/2002 7.70
24/01/2003 7.25
14/04/2003 6.29
01/08/2003 7.10
08/10/2003 8.90
02/12/2003 9.00
14/01/2004 9.72
20/04/2004 9.89
25/05/2004 9.15
22/07/2004 9.80
04/10/2004 10.35
17/01/2005 11.40
22/07/2005 12.50

/T Sub-total
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RZBRRE
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i RATHE
Outstanding
at

1/1/2005

6,061,000
2,967,000

9,028,000

10,612,000
7,204,000
106,000
5,870,000
1,790,000
1,182,000
6,808,000
1,070,000
2,888,000
1,360,000
39,003,000
5,600,000
35,856,000
2,000,000
49,680,000

171,029,000

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)

RN e

Number of share options’

REERE
B
Granted
during the
year

N/A3
N/A3

N/A3

1,750,000
960,000

2,710,000

REEE REEE
patd ]
Exercised Cancelled
during the during the
year year

3,916,000 -
754,000 -

4,670,000 -

5,124,000 -
3,554,000 -
92,000 -
1,936,000 -
38,000 -
576,000 -
2,790,000 -
410,000 -
945,000 -
290,000 -
6,520,000 -
384,000 -
11,251,000 -
1,210,000 -
3,900,000 -
70,000 -

39,090,000 -

REEE
ES:
Lapsed
during the
year

100,000

28,000
50,000

282,000

958,000

162,000

316,000
100,000

1,996,000

R=BTRE
+=A
=+-8
fERITE
Outstanding
at
31/12/2005

2,145,000
2,213,000

4,358,000

5,488,000
3,650,000
14,000
3,834,000
1,752,000
578,000
3,968,000
660,000
1,661,000
1,070,000
31,525,000
5,216,000
24,443,000
790,000
45,464,000
1,580,000
960,000

132,653,000

FATRBER

Price of Company's shares?

etz
Bl
BT

For options
granted
HKS$

BTz
FERE
BT

For options
exercised
HK$

11.635
12.232

11.784
12.606
11.326
11.849
12.242
11.918
12.311
11.873
11.215
12.664
12.244
12.725
12.493
11.888
13.194
12.250
N/A®
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Exercise B RATIE Granted
bdi =L price  Outstanding during the
Date of grant HK$  at 1/1/2005 year
#atdl
New Scheme
05/03/2002 7.35 19,624,000 -
23/05/2002 8.90 30,000 -
14/04/2003 6.29 620,000 -
22/07/2004 9.80 300,000 -
/INET Sub-total 20,574,000 -

1.
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Employees and other participants (continued)

(i)  Other Participants

Report of the Directors

BiiEsa FATRBER
Number of share options ' Price of Company's shares?
R-BTEE E2RHZ 2iTfEZ
RAEE REEE REEE +=A FERE FERE
7€ 3] ES: 4 =+-8 BT BT
Exercised Cancelled Lapsed EARITE For options For options
during the during the during the  Outstanding granted exercised
year year year at 31/12/2005 HK$ HK$
7,816,000 - 322,000 11,486,000 - 12.243
- - - 30,000 - N/AS
372,000 - - 248,000 - 12311
300,000 - - - - 11.888
8,488,000 - 322,000 11,764,000
1. Number of share options refers to the number of underlying shares
in the Company covered by the share options.
2. The price of the Company’s shares disclosed for options granted is
the closing price quoted on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) on the trading day immediately
before the date of the grant of the respective options. The price of
the Company’s shares disclosed for the options exercised during
the year is the weighted average of the closing prices quoted on
the Stock Exchange immediately before the date of exercise of
options.
The accounting policy adopted for the share options granted is set
out in note 2P to the financial statements.
3. The Old Scheme was terminated on 31 January 2002, and therefore
no options have been granted under the Old Scheme since then.
4. All the share options granted as mentioned above will expire on
the date falling ten years from the date of grant and consideration
for each grant is HK$1.00.
5. As the relevant share options granted have not been exercised during
the year under review, no price disclosure is applicable.
6. 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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ESnE Long position/

Name of Directors

R HE
Song Lin Long position
e
Long position
BERAGI K HE
Chen Shulin Long position
ESSPN HE

Keung Chi Wang, Ralph Long position

& e
Wang Qun Long position
ZIAK HE

Lau Pak Shing Long position

HE
Long position

D

Kwong Man Him

ALY A
Qiao Shibo Long position

Short position

As at 31 December 2005, the interests and short positions of the directors
and chief executive of the Company in the shares, underlying shares and
debentures of the Company and its associated corporations, within the
meaning of Part XV of the SFO, which have been notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO,
including interests and short positions which the directors and chief executive
of the Company are taken or deemed to have under such provisions of the
SFO, or which are required to be and are recorded in the register required to
be kept pursuant to section 352 of the SFO or as otherwise required to be
notified to the Company and the Stock Exchange pursuant to the Model Code
for Securities Transactions by Directors of Listed Companies contained in the
Listing Rules, were as follows:

(@) Interests in issued ordinary shares and underlying shares of the

Company
G E DL
HER e R Aggregate
BirEE Number of percentage of

Number of shares underlying shares' interest? (%)

200,000° 200,000° 0.22
- 4,500,000

- 6,012,000 0.27

- 2,966,000 0.13

40,000 800,000 0.04

- 2,500,000 0.11

- 2,994,000 0.13

- 3,800,000 0.17
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Name of Directors

&

Jiang Wei

=)
Yan Biao

A=
Xie Shengxi

B 3 25
Chan Po Fun, Peter

BRE

Houang Tai Ninh

FRE
Li Ka Cheung, Eric

BREERRBHHEEH ()

B e
Long position/
Short position

"R
Long position

"R
Long position

A
Long position

TR
Long position
"R
Long position

TR
Long position

TR
Long position

1. ELEXEBRE S SR e REBREMS 1.
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ZEBREEBNIELD

2. EAQXRERDEEBROTFOFREBIEARF 2.
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3. RN EWR BHESERB 200,000 E@R 3.

200,000/% A8 RAAR 0 2 fE s o

4. SRR YA E88.25% BITRAZ A 4.

AFFA ©
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Report of the Directors

Interests in issued ordinary shares and underlying shares of the

Company (continued)

v S4=|

Number of shares

900,000

200,000

336,000

170,000*

HEAR BB

Number of

underlying shares'

600,000

4,000,000

180,000

200,000

200,000

200,000

iR AL

Aggregate

percentage of

interest? (%)

0.03

0.22

0.02

0.03

0.01

0.01

This refer 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 2005.

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 note 3 and 4, interests disclosed hereunder
are being held by each director in his capacity as beneficial owner.
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(2) WEBGEBEERITEERREMARMTEE  (b)
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EsnsE

Name of Directors

R
Song Lin

FER A5 AR
Chen Shulin

Z8%
Keung Chi Wang, Ralph

ZIAK
Lau Pak Shing

DY
Qiao Shibo

&

Jiang Wei

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
Resources Land Limited (“CR Land"):

o SF(

g

B¥E/%kE BHEE Number of
Long position/ Number of share options

Short position

"R
Long position

TR
Long position

TR
Long position
"R
Long position

TR
Long position

TR
Long position

"R
Long position
0

Long position

64 #MAIZEMR AT China Resources Enterprise, Limited Annual Report 2005 F3#

shares  outstanding'

900,000

- 700,000

2,000,000

1,300,000

- 500,000

- 700,000

- 720,000

- 700,000

T
BT

Exercise Price

HK$

1.230

1.230

4.592

0.990

1.270

1.230

1.590

1.230

RHBEH

Date of grant

01/06/20052

01/06/20052

27/06/19972

20/07/2000?

02/06/2005°

01/06/20052

04/03/20022

01/06/20052

#inEs
b4
Aggregate
Percentage
of interest?
(%)

0.03

0.03

0.12

0.02

0.03

0.05
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(Z) REEEECRITLEREAMBRM TS (b) Interest in issued ordinary shares and underlying shares of

S0RE -

HI#E 25 (&) associated corporations
GRS
o SFLd =4
RERR s e T8 Aggregate
e/ %A BHrEE Number of B Percentage
EEpg Long position/ Number of share options Exercise Price BH e of interest?
Name of Directors Short position shares  outstanding’ HK$ Date of grant (%)
) e - 2,300,000 4.592 27/06/19972 0.19
Yan Biao Long position
e - 2,400,000 0.990 20/07/20002
Long position
e - 700,000 1.270 02/06/2005?
Long position
HB=E e - 460,000 1.590 04/03/20022 0.03
Xie Shengxi Long position
e - 500,000 1.230 01/06/2005*
Long position
MR BB e BB AR P S R eV 2 B B AR R AR {9 1. The number of share options refers to the number of underlying
B o shares of CR Land covered by the share options.
EHEMN _TET_F=ANA ZTTRFS 2. Except for options granted by CR Land on 4 March 2002, 1 June
A—BRZZFTRFA A EIT'i‘;‘ﬁE’]E%HﬂET 5 2005 and 2 June 2005 which are exercisable within a period of 10
Bz BEET T FHAREATTIE o BRIELIASN - years from the date of grant, the expiry date for all other share
FrEEMmEREZ EimBEER Egtiﬂﬂ options mentioned above is 27 May 2007. Consideration for each
A - BREREREORES REEIT - of the grants mentioned above is HK$1.00.
BRESDUBET =TT~ =TTt 3. Options are vested in four tranches and exercisable on 2 June 2006,
ZEENRZEENFAAZHEZZT—AFA 2007, 2008 and 2009 to 1 June 2015. Consideration for the grant
RB—B IEERETE - REOHRER/BB 1T - is HK$1.00.
BRESOBET IR -ZTTX - ZTT+ - 4, Options are vested in four tranches and exercisable on 1 June 2006,
ZEENRZEEANFAAA—BE_ZT—AFH 2007, 2008 and 2009 to 31 May 2015. Consideration for the grant
R=+—HILHETE - RENKREREE 1T - is HK$1.00
IR TS RV BB 1R (D RAEBAR G B 8US 5. This represents the percentage of the aggregate long positions in
FHEWN —TTAFT_A=T—B2ZB#1T shares and underlying shares of CR Land to the total issued share
RAEEE A DL - capital of CR Land as at 31 December 2005.
FXFRE R BETEEUNEREBALZ 6.  All interests disclosed above are being held by each director in his

capacity as beneficial owner.
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(2) WiEBEBERTEERREMBRMHHESE

FATHE 28 ()

(i  R—EEBEE -FERRERQR
([FEBEEE) BT E B MIRIERE
RV Bl M R TER R

ExHa

Name of Directors

BE e
Long position/
Short position

R "R
Song Lin Long position
"R
Long position
B "R
Jiang Wei Long position
g "R
Yan Biao Long position
HB= TR
Xie Shengxi Long position

RARHESL B BB R PT S R EE B BB R A D
B -

FEAF R AT R MY EE BB B 10 e AR A A 1 4R 2R 1
EHPYR _TERF T _A=+—-RZE®7T
A A DL o

BRETNE LA BBERERBES HFHER
i -

BRE 2 HENR YR - T _FMANH
RE-ZT——FMNANBIEEBITE @ H AN
HET IH-_TE-FHYANA  ZTT=
F _EENFR_FEERF—A—HE_F—
ZHEWMANBLBRAITE - P FAREORE
BABEEITT -

EXFRBEZ R RS EEUARSHAAZ
S0RE -

(b) Interest in issued ordinary shares and underlying shares of

associated corporations (continued)

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

the share option schemes of an associated corporation, China

Resources Logic Limited (“CR Logic”):

2y E =]
Number of
shares

3,600,000

#MAIZEMR AT China Resources Enterprise, Limited Annual Report 2005 F3#

bR
i AR AT 1E B
feizEs B 1TEE Aggregate
Number of FERETT percentage
share options  Exercise Price REBEH of interest?
outstanding' HK$ Date of grant (%)
6,900,000 0.590 21/09/20003 0.47
2,000,000 0.906 13/01/20043
720,000 0.820 09/04/2002* 0.03
6,000,000 0.790 04/12/20013 0.23
450,000 0.820 09/04/2002* 0.02

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 2005.

Options are exercisable within a period of 10 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.



(2) mEBEECRITEERRERRN THSE

Esnz

Name of Directors

Z8%
Keung Chi Wang, Ralph

By 3 (50

(i) 3RO R E — AR R A R
AR ([EWAR) BRITEBRRR
R AR B OB 8L R 1T (R RER
2

38/ %E
Long position/
Short position

A
Long position

& "R
Wang Qun Long position
e TR

Kwong Man Him

Long position

B TR
Qiao Shibo Long position
A
Long position
e g "R
Yan Biao Long position
BRE S TR

Chan Po Fun, Peter

1.

Long position

RARHESL B BB R PSR EE B KORAR R D
B -

BRESTHRH SHES 2=+ ATHKH
HEEEAFE  PROEAMEAFRH
2HERESN _Z—=F+_ARHERN - L
BERFHOREREBIT -

BRESMBERL  SHESZ =T ATAEK
HHBEEEFR  REEARE-BFR
H- 2ERESN T -NF+ A+ EE
e BlERRENREREE T -
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(b) Interest in issued ordinary shares and underlying shares of
associated corporations (continued)
(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”):

H{nEn

P SFL =24

fEiREE " TR Aggregate

RiZEE Number of BRI percentage
Number of share options Exercise Price BHBH of interest®
shares  outstanding’ HK$ Date of grant (%)

- 800,000 2.325 05/12/2003? 0.21

4,000 - - - 0.001

- 300,000 2.325 05/12/2003? 0.08

- 3,000,000 2.325 05/12/2003? 1.00

- 800,000 1.660 16/12/20043

90,000 - - - 0.02
50,6007 - - - 0.01

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

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

3. Options are vested in 4 tranches of 25% each on each anniversary

of the date of grant commencing from the first anniversary of the
date of grant. All options expire on 16 December 2014.
Consideration for each of the grants mentioned above is HK$1.00.

#MAI¥EMR 27 China Resources Enterprise, Limited Annual Report 2005 F#

67



BEEW|E  Report of the Directors

(2) WiEBEBERTEERREMBRMHHESE

FATHE 28 ()

FEAF R AT R MY IO AR 0D B AR A B 1 4R 2R 1
EHRER _ZZERF T+ _A=+—"R2ZE%]T
AR A DL

5% 550,600 D E A - 17,000/% /%17 m pR X

R EHA8825% B BITIRAZ AGIEE -

B S SAMIE SN - B 2 T Bt s
MEEEUNESHEASDRE °

(b)

(iv) R—EREEE -FHENZRER
RE([FEEN) EEHTERBRIR
IBERE BRI H RTTEBAR

s

EEMA
Name of Directors

B %AE

Interest in issued ordinary shares and underlying shares of

associated corporations (continued)

4.

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 2005.

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 5, all other interests disclosed
above are being held by each director in his capacity as beneficial

owner.

(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"):

Rir%E

Long position/ Number of

Short position

R HE
Song Lin Long position
BER A AR e
Chen Shulin Long position
A HE
Wang Qun Long position
ZIEX e

Lau Pak Shing

Long position

68 #MAIZEMR AT China Resources Enterprise, Limited Annual Report 2005 F3#

shares

D
i RATE =l A
BREsa fTEE Aggregate
Number of B percentage
share options  Exercise Price BB of interest*
outstanding’ HK$ Date of grant (%)
2,000,000 2.80 12/11/20032 0.08
900,000 3.99 18/03/20053
600,000 2.80 12/11/20032 0.03
500,000 3.99 18/03/20053
500,000 2.80 12/11/20032 0.01
500,000 2.80 12/11/20032 0.01
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B ()

EENE
Name of Directors

SF
Qiao Shibo

&

Jiang Wei

=)
Yan Biao

A=
Xie Shengxi
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Interest in issued ordinary shares and

associated corporations (continued)

B/ %A

Long position/

RirEE
Number of

Short position shares

A -

Long position

78 -

Long position

A -

Long position

A -

Long position

underlying shares of

5D
o SFLd Ek A
B fTiEE Aggregate
Number of B percentage
share options  Exercise Price BHBH of interest®
outstanding’ HK$ Date of grant (%)
600,000 2.80 12/11/20032 0.03
500,000 3.99 18/03/20053
30,0000 2.80 12/11/20032
1,000,000 2.80 12/11/20032 0.04
600,000 3.99 18/03/20053
600,000 2.80 12/11/20032 0.03
400,000 3.99 18/03/20053
400,000 2.80 12/11/20032 0.02
300,000 3.99 18/03/20053

RBAHES B SRR RE PSR HE AR 1.

B -

BRESTHRH SHAES 2=+ ATHKH 2.

HEEEAFE  PROEBMEAFRH
2HERESN _Z—=F+AXBER - Lt
BREHNREREB 1T -

BRESAHEL  SHES 2+ ATHEE 3.

HEEEAFER  NROEAMEAFRH
EHBRESR T -AF=A+/\HE® - L
BFREENORERBE 1T

IR TS R M EE B E NI R ARB A 1) 2R 4.

EMENR-BTRF+=A=+-AZERST
BAGBHES L -

B R A WAR RS E B8 230,000/487 % 5.

02 Wz o

B R AR 2SN - EXREZ PRE Bt 6.

HEEEURSEEAZHIHE -

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

Options are vested in 5 tranches of 20% each on each anniversary
of the date of grant commencing from the first anniversary of the
date of grant. All options expire on 6 October 2013. Consideration
for each of the grants mentioned above is HK$1.00.

Options are vested in 5 tranches of 20% each on each anniversary
of the date of grant commencing from the first anniversary of the
date of grant. All options expire on 18 March 2015. 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 2005.

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 5, all other interests disclosed

above are being held by each director in his capacity as beneficial
owner.
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RZZETRF+-A=+—0 B EXFTEENE
HEORBEIN - AT ATRAR R KD RAERERR 5
FHERERE BHERAEKID EXVBE_RE
ZHEARNA R HEXC CRERNRFAFENE
AR RERIOAE

NEELHER Name of interested party

PEERHAAR (EHERT])

#EERHARAE FHEED

CRC Bluesky Limited (B5E1)

2HE&EE) ERAR ([EHEE]D)
(Bf=E)

SEMNER FPERTT (M E2)

J.P. Morgan Chase & Co. (Fif3¥3)

China Resources National Corporation (“CRNC")

China Resources Co., Limited (Note 1)

CRC Bluesky Limited (Note 1)

China Resources (Holdings) Company Limited
("CRH") (Note 1)

Commonwealth Bank of Australia (Note 2)

J.P. Morgan Chase & Co. (Note 3)

Btat - Notes:

REREGHIBREE
BAZRHBEHE
Number of
shares in which
the interested
party is deemed
to have interests

1,218,358,380
1,218,358,380
1,218,358,380

1,218,358,380
178,135,767
134,198,794

As at 31 December 2005, other than the interests and short positions as
disclosed above, the following persons have interests or short positions in the
shares and underlying shares of the Company as fall to be disclosed to the
Company under Divisions 2 and 3 of Part XV of the SFO or as recorded in the
register required to be kept by the Company:

RERETSL
Percentage of

shareholding (%)

54.55
54.55
54.55

54.55
7.98
6.01

1. #4523 ACRC Bluesky Limitedt) 2 EHT B A A] » 1.
ffTCRC Bluesky Limited 2ZE BN BR AR 2 EH
BOHAR - MEBRNHERABBERERR
$#57599.98% S °

2. REGESFEHEGEIDEXVEBE-_RE=08HR 2.
EMARRBRBEOERET - RS0 dR B
FERITE R EEE B 100 % 15 1 2 =B P
5o

3. BEEHERBEHEIDEXVRBE_RE=,EHR 3.
ERRAARBBOERER  ZERMHEHI.P.
Morgan Chase & Co. R E ¥ AM (Fizk4) LA T
BERFAE

515
EmEEA

BEKE
RAIR
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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 Commonwealth Bank of Australia.

According 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 (Note 4) in the respective following capacity:

BHEE
Capacity No. of shares
Beneficial owner 2,246,660
Investment manager 72,862,000
Approved lending agent 59,090,134



Kzt - (8

4. BREBGEHFRBASKEINEXNVIDE-RE=DIH
ERAARBEENENBET KT H.P.
Morgan Chase & Co. ATt R #5 A KA E S -
FrE#% S /AEHHI.P. Morgan Chase & Co. H %
B 100% 2 I -

A&

J.P. Morgan Securities Ltd.
J.P. Morgan Capital Holdings Ltd.

BIE—TBER I EHEEAESEERNRRR
135% BB FRAE 2 RO SMEFEERRATIE—
BARR 2 &5 (T BB REMME AR
HEE#EER) - R_TTRF+-_A=+—8H"
ZEER_ETLETABHER BEREESER
75 #3,000,000,0007T « EEEEEA -

1. RIZZEZRF+—A=1+WA ' AQF0H2
BIEARENIME X CRY) BRAR EH
Bl AN R (R ARMREZERAR) %A
H100% E=MHEB AR EHEEEGR AR
FINEH  BEFEBHEEFRDAETEE
EE AEATIREE (RY) BRARSE
T—EAI R ER AL PIMEZR K 1965R /97
EmZRenEETETEE &5 N2
RBEIRE - R{ERARK199,800,0007T
(FRERKE191,400,0007T) » AHILEE
HH90% iR 1K B FEpK AT TRHAI 2 AR %
M2 ER AN » HER10% BB ERE
& FRETREEREBHRTER -

pu)
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Notes: (continued)

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.

HiEgiREE

FRESES

Percentage interest

(direct or indirect) held by

Name of corporation J.P. Morgan Chase & Co.
90.00%

72.72%

J.P. Morgan Securities Ltd.
J.P. Morgan Capital Holdings Ltd.

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 2005, the amount of such facility was

HK$3,000 million and was fully drawn down. Such facility is wholly repayable
by October 2007.

On 24 November 2005, ¥/ T E 2 (RYI)) R A A (Xin Jiang Cheng
Enterprise (Shenzhen) Co., Ltd.), a wholly-owned subsidiary of the
Company, entered into a contract with FEBEEABR A A (China
Resources Construction Corp.), an approximately 100% owned subsidiary
of REIZEE 482 5] (China Resources National Corporation, the ultimate
holding company of the Company), engaging it as the main contractor
for the construction, renovation, addition and alteration works on a six-
storey multi-function commercial building situated at No. 196, Jian She
Lu, Jiangmen City, Guangdong Province owned by Xin Jiang Cheng
Enterprise (Shenzhen) Co., Ltd. for a consideration of RMB199,800,000
(equivalent to approximately HK$191,400,000). 90% of the contract
sum will be payable monthly according to the amount of works
performed and certified by the quantity surveyor. The remaining 10%
will be retained as retention money which will be released after
completion of the construction.
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RZBERFE+—AZ-1+WHE  XATNE
BBAREEAL (EE) BRAR ([
Af]) FT a2 - LAAR 98,000,000
(FER#78#94,100,00070) IR B R
EEAREIARARINS %R A ERE T
FEAREIRNERAE ([FEAL]D
FEACAERER=mAHERA R
BA - MEERAREEREBABLEIA
BRAFIA9%EEEHIPER o LR EE D
RS ST - RERARIETERARIMN
EREGREEREHAREARARE
12,495,0007T (#8& F477%12,000,0007T)
MR B -

RZTEEXEZANA ARFHEBH
88.6%MEEEMIINBARIEBEXFRA
AIEARQRIZERRRER (SE) AR A A
(MM %EE]) A 4999.6 % B A 7
EHEEERARIVEL  FEEHEE
BRARBEEEARRE  AER—BUNN
REFGE233-2399E ) T BRI X B FHE
THWEFELEEEETIR  REABE
97,912,0007T © & K)LFEEF 0% KIREE
RIS EEMRENIR#ERAIN
HR10% A BIERES - (FRETIRTNE
AT -
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On 24 November 2005, China Resources Petrochems (Group) Company
Limited (“CRPG"), a wholly-owned subsidiary of the Company, entered
into an agreement to dispose of its 51% equity interest in e EA
H{E THBBRZAF (Dongguan China Resources Petroleum & Chemicals
Co., Ltd.) to FEIA ML TAR{D BFR A 7] (“Sinopec”) for a consideration
of RMB98,000,000 (equivalent to approximately HK$94,100,000).
Sinopec is an associate of ER& R=mAMER A AF (Guangdong
Dongguan Petroleum Co.), the 49% shareholder of Dongguan China
Resources Petroleum & Chemicals Co., Ltd. The consideration was paid
by two instalments in cash. A shareholder loan of RMB12,495,000
(equivalent to approximately HK$12,000,000) provided by CRPG has
also been repaid by Dongguan China Resources Petroleum & Chemicals
Co., Ltd. pursuant to the agreement.

On 6 March 2006, Worldfaith Properties Limited, a subsidiary in which
the Company has an indirect interest of approximately 88.6%, entered
into a contract with China Resources Construction Company Limited, a
subsidiary in which China Resources (Holdings) Company Limited
("CRH"), the controlling shareholder of the Company, has an
approximately 99.6% interest, engaging it as the main contractor for
the construction works of the superstructure of a twelve-storey
commercial building at 233-239 Nathan Road, Kowloon for a
consideration of HK$97,912,000. 90% of the contract sum will be paid
monthly according to the amount of works performed and certified by
the architect. The remaining 10% will be retained as retention money
which will be released after completion of the construction.
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During the year, the Group conducted certain transactions with
connected parties which constituted “continuing connected
transactions” under the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules”). Details of
those continuing connected transactions which are subject to the
reporting requirements under Rule 14A.46 of the Listing Rules are
summarised as follows:

(@) Tank storage agreements and facilities management
agreements
On 1 January 2000, China Resources Petroleum Company Limited
(“CRPC"), which became a wholly-owned subsidiary of the
Company after being acquired in late 2000, entered into a tank
storage agreement with each of CRH, the controlling shareholder
of the Company, and Art Bill Investment Limited (“ABIL"), a
subsidiary of CRH, for the usage of storage capacity at the Chai
Wan and Tsing Yi oil depots, respectively. As the oil depots are
crucial to the operation, the tank storage agreements were entered
for a term of 21 years commencing on 1 January 2000. The
aggregate storage fee payable by CRPC to CRH and ABIL was
HK$141,600,000 for the year ended 31 December 2005.

On 1 January 2000, each of CRH and ABIL entered into a facilities
management agreement with CRPG, which became a wholly-
owned subsidiary of the Company after being acquired in late
2000, in respect of the provision of management services by CRPG
for the Chai Wan and Tsing Yi oil depots, respectively. The facilities
management agreements also have a term of 21 years. For the
year ended 31 December 2005, the aggregate management fee
payable by CRH and ABIL to CRPG was HK$19,992,000.
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(b)

R Report of the Directors

REEERBRAREERE

R-ZZE_F+-A=+—8B B#
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T=FEABBYREMARASRRAN
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(b)

Facilities management agreement and godown management
agreement

On 31 December 2002, Yuen Fat Wharf & Godown Company
Limited (“Yuen Fat"”), which became a wholly-owned subsidiary
of the Company after being acquired in July 2003, entered into a
facilities management agreement (subsequently amended pursuant
to a supplemental agreement dated 15 April 2003) with CRH, the
controlling shareholder of the Company, for the provision of
management services by Yuen Fat on the port premises and facilities
developed on a site owned by CRH in Sham Shui Po, Kowloon.
Under the agreement, Yuen Fat has been paying CRH a monthly
fee of HK$800,000 (from 1 July 2003 to 30 June 2005) and
HK$ 1,000,000 (from 1 July 2005 to 30 June 2006) in consideration
for the right to keep, as the service fee payable by CRH to Yuen
Fat for that relevant month, all cargo handling fees, service charges
and other payments collected by Yuen Fat at its own expenses
from independent third parties. This agreement is for a term of 3
years and 6 months commencing on 1 January 2003 and is
renewable at the option of Yuen Fat for a further 3 years.

On 31 December 2002, Yuen Fat also entered into a godown
management agreement (as amended on 15 April 2003) with
Dragon Rider Development Limited (“DRDL"), a wholly-owned
subsidiary of CRH, for the management, by Yuen Fat, of a godown
owned by CRH in Sham Shui Po, Kowloon. Under the agreement,
Yuen Fat has been paying DRDL a monthly fee of HK$1,700,000
(from 1 July 2003 to 30 June 2005) and HK$2,000,000 (from 1
July 2005 to 30 June 2006) in consideration for the right to keep,
as the service fee payable by DRDL to Yuen Fat for that relevant
month, all licence fees and other payments collected by Yuen Fat
at its own expenses from independent third parties. This agreement
has the same tenor as the above facilities management agreement.

For the year ended 31 December 2005, the aggregate receipt of
service fees payable by CRH and DRDL to Yuen Fat amounted to
HK$210,539,000 while the aggregate payment of monthly fees
by Yuen Fat to CRH and DRDL amounted to HK$33,000,000.
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Foodstuff agreements

On 3 June 2005, Ng Fung Hong Limited (“NFH"), a wholly-owned
subsidiary of the Company, entered into the foodstuff agreements
for a term ending on 31 December 2007 with each of the
connected parties below in relation to the sale and/or purchase of
foodstuff products with these parties. Under the foodstuff
agreements, NFH and each of these connected parties have agreed
that in the event that any member of the NFH group and any of
these connected parties or any of its associates enter into a
foodstuff transaction, such transaction will be conducted on normal
commercial terms. The prices paid or received by any member of
the NFH group to or from the above parties or their associates will
either be at market prices or at prices no less favourable to the
NFH group than those available to or from independent third
parties. Details of these transactions for the year ended 31
December 2005 are summarised below.

BE_STALE
+=A=+-8
IEEENRXSEHE

Amount of transactions

EETRMAELARA
Shanghai Foodstuff
Import & Export Corp.

FIEERBR AR
Ceroilfood Development
Company Limited

HBIKEHZ R R
China National Fisheries Corp.

BERET—MMEAF
49% R EVARR
49% shareholder of
a subsidiary of NFH

FERST-HHNEAR

20%EEHIBIR BT A

an associate of a 20%

shareholder of a subsidiary

of NFH

FERET—HMBAF
49% Rz IR
49% shareholder of
a subsidiary of NFH

ZHME for the year ended
Nature of transactions 31 December 2005
(FE%E5T)
(HKS)
HBERM 69,357,000
Purchase of foodstuff
BERSN 70,945,000
Purchase of foodstuff
HERM 59,202,000
Sale of foodstuff
BERMN 529,000

Purchase of foodstuff
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(d)

(e)
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HEWH®
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(d)

(e)

Textile agreement

On 3 June 2005, China Resources Textiles (Holdings) Company
Limited (“CRT"), a wholly-owned subsidiary of the Company,
entered into the textile agreement with China Resources National
Corporation (“CRNC"), the ultimate holding company of the
Company, for a term ending on 31 December 2007. Under the
textile agreement, CRT and CRNC have agreed that in the event
that any member of the CRT group and any member of the CRNC
group (other than the Group) enter into a transaction of textile
related merchandises, such transaction will be conducted on normal
commercial terms. The prices received by any member of the CRT
group from any member of the CRNC group will be either at market
prices or at prices no less favourable to CRT or its subsidiaries than
those available from independent third parties. For the year ended
31 December 2005, the aggregate amount of sale of textile related
merchandises to the CRNC group amounted to HK$26,000.

Tenancy agreement

On 3 June 2005, the Company entered into the tenancy agreement
with CRNC, the ultimate holding company of the Company, for a
term ending on 31 December 2007. The CRNC group is a
conglomerate with significant property investments including
residential, commercial and industrial premises in Hong Kong and
the PRC. Under the tenancy agreement, the Company and CRNC
have agreed that in the event that any member of the Company
enters into a lease arrangement with any member of the CRNC
group (other than the Group), the terms of the lease will be on
normal commercial terms and the lease term will not exceed 31
December 2007. The rent, management fees and other charges
set by any member of the CRNC group to any member of the
Group will be either at market prices or at prices no less favourable
to the Group than those available from independent third parties.

For the year ended 31 December 2005, the aggregate amount of
rental, management fees and other related charges payable by
the Group to the CRNC group was HK$47,410,000.
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Decoration agreement

On 3 June 2005, the Company entered into the decoration
agreement with Uconia Company Limited (“Uconia”), an
approximately 100% owned subsidiary of CRNC which in turn is
the ultimate holding company of the Company, for a term ending
on 31 December 2007. Under the decoration agreement, the
Company and Uconia have agreed that in the event that any
member of the Company grants a contract to any member of the
Uconia group or any of its associates for the design, decoration
and furnishing of the Group’s offices, retail outlets and investment
properties, the services rendered will be charged on normal
commercial terms as described in the decoration agreement. The
prices charged by Uconia or its subsidiaries or any of their associates
to any member of the Group will either be at market prices or at
prices no less favourable to the Group than those available from
independent third parties. For the year ended 31 December 2005,
the aggregate amount charged by the Uconia group or any of its
associates totalled HK$10,091,000.

The directors engaged the auditors of the Company/subsidiary to
perform certain agreed upon procedures in respect of continuing
connected transactions of the Group. The procedures were
performed solely to assist the directors of the Company to evaluate
in accordance with Rules 14A.38 of the Listing Rules whether, the
above continuing connected transactions:

(@  had received the approval of the directors of the Company;

(b)  had been entered into in accordance with the terms of the
relevant agreements governing such transactions;

(©)  had not exceeded the relevant cap amounts for the financial
year ended 31 December 2005; and

(d)  had been entered into in accordance with the pricing policies
of the Group if the transactions involve provision of goods
or services by the Group.

The auditors of the Company/subsidiary have reported their factual
findings on these procedures to the directors that the samples the
auditors selected were in agreement in respect of items (a) and (b)
above. In respect of item (d), the samples selected were, where
applicable, in accordance with the pricing policies of the Group.

In respect of item (c), the auditors compared the aggregate amount
for each type of connected transactions as set out in section 4(a)
to 4(f) above and reported that such aggregate amounts had not
exceeded the relevant cap amounts for the year ended 31
December 2005.
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The independent non-executive directors of the Company have
reviewed these transactions and confirmed that the continuing
connected transactions have been entered into:

(@ inthe ordinary and usual course of business of the Group;

(b)  on normal commercial terms or, if there are not sufficient
comparable transactions, on terms no less favourable to the
Group than terms available to or from independent third
parties; and

() inaccordance with the relevant agreements governing them
on terms that are fair and reasonable and in the interests of
the shareholders of the Company as a whole.

Particulars regarding the principal subsidiaries and jointly controlled entities
and associates as at 31 December 2005 are set out on pages 169 to 180.

Details of the share options issued or granted during the year by the Company
are set out in note 31 to the financial statements.

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

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.

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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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, 6 April 2006
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